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Forward-Looking Statements

Certain statements contained or incorporated by reference in this Form 10/A including without limitation statements containing the words “believe,”
“anticipate,” “attainable,” “forecast,” “will,” “may,” “expect(ation),” “envision,” “project,” “budget,” “objective,” “goal,” “target(ing),” “estimate,” “could,”
“should,” “would,” “conceivable,” “intend,” “possible,” “prospects,” “foresee,” “look(ing) for,” “look to,” and words of similar import, are forward-looking
statements within the meaning of the federal securities laws. Forward-looking statements appear in a number of places and include statements with respect to,
among other things:

forecasts about our ability to make cash distributions on the units;

planned capital expenditures and availability of capital resources to fund capital expenditures;
future supply of, and demand for, products that will be shipped, supplied or otherwise supported by our vessels;
expected demand in the maritime shipping industry in general and for our vessels in particular;
e our ability to maximize the use of our vessels;

o expected delivery of the anchor handling tug supply ships and the chemical tanker;

e estimated future maintenance capital expenditures;

o the absence of future disputes or other disturbances;

e increasing emphasis on environmental and safety concerns;

o our future financial condition or results of operations and our future revenues and expenses;

e our business strategy and other plans and objectives for future operations;

e any statements contained herein that are not statements of historical fact.

These statements are not guarantees of future performance and involve a number of risks, uncertainties and assumptions. Accordingly, our actual results or
performance may differ significantly, positively or negatively, from forward-looking statements. Unanticipated events and circumstances are likely to
occur. Important factors that could cause our actual results of operations or financial condition to differ include, but are not limited to:

inability to raise sufficient capital;

fluctuations in charter rates;

insufficient cash from operations;

a decline in the demand for petroleum products or other products shipped, supplied or otherwise supported by our vessels;
e intense competition in the anchor handling tug supply ship, multipurpose bulk carrier or chemical tanker industries;

e the occurrence of marine accidents or other hazards;

o fluctuations in currency exchange rates and/or interest rates;

e delays or cost overruns in the construction of new vessels;

e changes in international trade agreements;

o adverse developments in the marine transportation business; and

o other financial, operational and legal risks and uncertainties detailed from time to time in our Securities and Exchange Commission filings; including
those set forth in this Form 10/A under Item 1A. Risk Factors.

All forward-looking statements included in this Form 10/A and all subsequent written or oral forward-looking statements attributable to us or persons acting on
our behalf are expressly qualified in their entirety by these cautionary statements. The forward-looking statements speak only as of the date made and, other
than as required by law, we undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future
events or otherwise.




Item 1. Business

In accordance with the Securities and Exchange Commission’s (“SEC”) “Plain English” guidelines, this General Form for Registration of Securities on Form
10/A (this “Form 10/A”) has been written in the first person. In this document, the words “we,” “our,” “ours” and “us” refer only to Il to I Maritime Partners
Cayman I, L.P. and its consolidated subsidiaries or to Il to | Maritime Partners Cayman I, L.P. or an individual subsidiary and not to any other person.

Our functional currency is the U.S. dollar. However, the functional currency of many of our subsidiaries is the Euro. All amounts are stated in U.S. dollars
(“USD”), and where the amount relates to a subsidiary, the amount has been restated in Euros (“EUR”) following the USD amount. Amounts related to future
payments which are payable in EUR have been stated in USD and translated using the exchange rate as of March 31, 2009. Amounts shown in narrative
statements related to payments made in the past have been translated using the exchange rate on the date the transaction occurred. When comparisons are made
between balance sheet dates, the appropriate exchange rate for the given balance sheet date is used. When comparisons are made related to income statement
amounts, the average exchange rate for the given period is used.

Company Overview

We own and operate maritime vessels. Our primary focus is on anchor-handling tug supply (“AHTS”) vessels, but we also purchased a noncontrolling interest
in two multipurpose bulk carrier vessels (“mini-bulkers”) and have entered into an agreement to purchase a chemical tanker. We were formed on October 18,
2006 and, to date, have had limited operating revenues and operating history. We have devoted substantially all our efforts to financial planning, raising capital,
debt financing, management oversight of ship construction and preparation for the operation and chartering of the ships being constructed. Accordingly, we are
a development stage company as defined by the Statement of Financial Accounting Standards (“SFAS”) No. 7, Accounting and Reporting by Development
Stage Enterprises. Because of our limited operating history, we have retained experienced management companies to manage the operations of our vessels.

Our principal corporate offices are located at 5580 Peterson Lane, Suite 155, Dallas, Texas 75240. Our telephone number is 972-392-5400 and our website
address is www.3to11MS.com. On or before the effective date of this Form 10/A, our public filings will be available on our website. The information
contained on our website does not constitute part of this Form 10/A. A copy of this Form 10/A will be provided without charge upon written request to Investor
Relations at the above address.

We first exceeded 500 Class A limited partners on July 30, 2008, and because we had more than 500 Class A limited partners as of December 31, 2008, we are
required to register our Class A Units with the SEC pursuant to the provisions of Section 12(g) of the Securities Exchange Act of 1934 (the “Exchange

Act”). The sale by our Class A limited partners of our Class A Units being registered hereunder is restricted pursuant to the terms of our Partnership
Agreement, and there is currently no public market for such Class A Units nor is it anticipated that such a market will develop.

We were formed in October 2006 as an exempted limited partnership under the laws of the Cayman Islands, with 111 to | International Maritime Solutions
Cayman, Inc., a company limited by shares formed under the laws of the Cayman Islands, serving as our general partner. Under the law of the Cayman Islands,
the reference to “limited by shares” means that the liability of shareholders in our general partner is limited to the amount, if any, unpaid on their shares. This
unpaid amount can be called upon at any time, but the member cannot be obliged to contribute any more than that amount. Our general partner has just one
shareholder, who has met its liability amount in full.

Initially, we owned approximately 96% of the units of I-A Suresh Capital Maritime Partners Limited, a limited liability company formed under the laws of
Cyprus (our “Cyprus Subsidiary”). On April 28, 2009, we underwent a reorganization in order to simplify our ownership structure, streamline the calculation of
allocations and distributions by incorporating economic rights in our Partnership Agreement that formerly resided in the organizational documents of our
Cyprus Subsidiary and to simplify the financial statements by eliminating the noncontrolling interest component related to the Cyprus Subsidiary. Pursuant to
the reorganization, one of the noncontrolling unitholders in our Cyprus Subsidiary contributed its units in the Cyprus Subsidiary for our newly created Class D
units. Our general partner, the other noncontrolling unitholder, contributed its units in the Cyprus Subsidiary in exchange for the contribution by the other
unitholder and the adoption of the Second Amended and Restated Agreement of Limited Partnership. Pursuant to our current Partnership Agreement and the
equity contribution agreement, the parties agreed to treat the contribution and issuance of the Class D units as effective on April 1, 2009. As a result of the
reorganization, we now own 100% of our Cyprus Subsidiary. Please note that, in an effort to utilize terminology consistent with that used for domestic limited
liability companies, we have used the terms “units” and “unitholders” above for purposes of describing the equity interests and equity holders, respectively, in
connection with our Cyprus Subsidiary. However, unlike a domestic limited liability company, for purposes of describing the equity interests and holders
thereof in a Cyprus limited liability company, the respective use of the terms “shares” and “shareholders” is consistent with Cyprus law, and we have used the
terms “shares” and “shareholders” in all relevant documentation when necessary to describe the respective equity interests and holders thereof of our Cyprus
Subsidiary.




Suresh Capital Maritime Partners Germany GmbH (our “German Subsidiary”), a German limited liability company and a wholly-owned subsidiary of our
Cyprus Subsidiary, was formed for the purpose of acquiring, managing and operating our vessels. Through our German Subsidiary we own a 75% limited
partner interest in nine special purpose entities (each an “SPV”") with the remaining interest owned by Reederei Hartmann GmbH & Co. KG (“Reederei
Hartmann”), a Hartmann Group company, and affiliates of Reederei Hartmann. The Hartmann Group is a group of affiliated entities involved in the
international shipping industry that are owned or controlled by Hartmann AG, a German corporation headquartered in Leer, Germany.

Each of these nine SPVs is run by the general partner, ATL Offshore GmbH (“ATL"), also a member of the Hartmann Group. While ATL serves as the general
partner of each of these nine SPVs, it does not own any portion of such SPVs and thus does not participate in the results or assets of such SPVs. We also
acquired a 49% noncontrolling interest in two SPVs, German limited partnerships, each of which owns and operates a mini-bulker, with the remaining 51%
ownership held by affiliates of each of Reederei Hesse GmbH & Co. KG (“Reederei Hesse), whom we have retained to manage the operations of our mini-
bulkers, and the Hartmann Group. Each SPV is a German limited partnership, Kommanditgesellschaft, which owns or will own one AHTS vessel or one mini-
bulker, as applicable. Additionally, Kronos Shipping I, Ltd (“Kronos”), our wholly-owned subsidiary, was formed during 2008 to acquire, manage and operate
the chemical tanker that we may purchase.

We previously owned three additional SPVs that each held a contract to purchase an additional AHTS vessel. However, these SPVs were sold to a related fund
in December 2007 for their approximate carrying value. Additional information is included in this Form 10/A under Item 7. Certain Relationships and Related
Transactions, and Director Independence under the caption entitled Sale of Certain AHTS SPVs.




For a chart showing the ownership structure of our subsidiaries as of April 1, 2009, see below.
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We have subcontracted the commercial management of our vessels by entering into ship management agreements with Hartmann Offshore GmbH (“Hartmann
Offshore™), formerly Hartmann Logistik GmbH, another Hartmann Group company, with respect to all nine of the AHTS vessels while Reederei Hesse was
retained to provide management services for our mini-bulkers. The commercial management of each AHTS vessel was subcontracted by Hartmann Offshore to
United Offshore Support GmbH & Co. KG, an affiliate of Hartmann Offshore and a member of the Hartmann Group (“UOS”), while the commercial
management of the mini-bulkers was subcontracted by Reederei Hesse to Maritime Transport + Logistik GmbH & Co. KG, a Hartmann Group company
(“MTL”). Additionally, if we decide to purchase the chemical tanker, we intend to retain Bernhard Schulte Shipmanagement (the “Schulte Group”), a maritime
services company, to manage the operations of the chemical tanker and operate the chemical tanker in a pool of tankers managed by Bernhard Schulte (Hellas)
SPLLC, the tanker division of the Schulte Group (“Hanseatic Tankers Pool”). The Hanseatic Tankers Pool is a group of over 20 product and chemical tankers
operated in a pool to build name recognition. Under the ship management agreements, the applicable management companies are responsible for coordinating
all commercial and technical management of the vessels including crewing, maintenance, repair and dry docking. We and the other owners of each applicable
vessel are responsible for the costs associated with the ship management agreements and have certain approval rights for major decisions. Under these
agreements, each applicable management company will be paid based on a percentage of net daily earnings.

Our vessels may be employed under a variety of contracts, including both spot market and time charters of varying durations, voyage charters and affreightment
contracts. We remain responsible for paying the vessel’s operating expenses which include the cost of crewing, insuring, repairing and maintaining the vessel
and payment of broker’s commissions. When a charter expires, the commercial manager will assess market conditions in the industry and determine whether to
seek to re-employ the vessel under a time or spot market charter, voyage charter or affreightment contract.

Our Ships

Our fleet currently consists of two AHTS vessels and two mini-bulkers. We have contracts to acquire seven additional AHTS vessels and may acquire a
chemical tanker. A brief description of each type of vessel, including details of our planned fleet is provided below.

Anchor Handling Tug Supply Ships

An AHTS vessel is an offshore supply and support vessel specially designed to provide anchor handling services and tow offshore platforms, barges and
production modules or vessels. The AHTS vessel is also used in general supply service for all kinds of platforms, transporting both wet and dry cargo in
addition to deck cargo.

We acquired our first and second AHTS vessels in February 2009 and May 2009, respectively, from Fincantieri Shipyards (“Fincantieri”) in Italy. We have
contracts to purchase seven additional new AHTS vessels currently under construction by Fincantieri with delivery of the remaining seven AHTS vessels
scheduled from September 2009 through April 2010. Each of these contracts sets forth the terms of our purchase of a newly constructed AHTS vessel, and the
prices for such vessels range from $49,079,607 (EUR 37,159,000) to $56,259,476 (EUR 42,595,000) for a total commitment for all nine AHTS vessels of
$475,948,959 (EUR 360,349,000), with such prices to be paid in multiple installments upon the completion of various construction milestones. Each agreement
specifies a delivery date for the vessel being constructed, and contains a liquidated damages provision typically imposing daily fees ranging from $6,604 (EUR
5,000) to $19,812 (EUR 15,000) resulting from late delivery. Each such shipbuilding contract also sets forth the agreed-upon characteristics for the applicable
ship, including cargo capacity, speed, fuel consumption and propulsion machinery, and each agreement contains liquidated damages provisions which specify
the agreed damages to be paid by the builder in the event the completed vessel fails to satisfy any of such characteristics as prescribed by the shipbuilding
contract. Our AHTS vessels will support offshore deep sea oil and gas drilling in any of the following locations: the North Sea, Gulf of Mexico, Mediterranean
Sea, Brazil, Africa, Southeast Asia and Australia.

Additionally, each AHTS vessel SPV has entered into a contract with Hartmann Offshore, whereby Hartmann Offshore supervises and manages the technical
aspects and the construction of the vessel to be acquired by the applicable SPV. For each SPV, two contracts are in place during the construction of the AHTS
vessel, one of which covers the technical and commercial management of the vessel (the “Technical Management Contracts™) and the other which covers the
supervision of the construction of the vessel, the assessment of the builder’s adherence to the specifications and the assessment of any modifications pertaining
to the vessel (the “Construction Supervision Contracts”). Under the Technical Management Contracts, Hartmann Offshore receives fees of $660,400 (EUR
500,000) payable in four equal installments, each due at (i) the beginning of steel cutting, (ii) installation of the main engines, (iii) launching of the vessel and
(iv) delivery of the completed vessel. Hartmann Offshore subcontracted the commercial management duties under the Technical Management Contracts to
UOS. Under the Construction Supervision Contracts, Hartmann Offshore receives fees of $330,200 (EUR 250,000) payable in two equal installments, each due
at (x) installation of the main engines and (y) delivery of the completed vessel. Additionally, Hartmann Offshore shall be reimbursed for travel costs and other
reasonable out of pocket expenses.




Our AHTS vessels are built to deploy and recover mooring systems for deepwater drilling rigs. These are highly specialized vessels designed to have 16,320
BHP (brake horsepower), 450 ton main winch capacity and 190 ton BP (bollard pull). With dynamic positioning capabilities and high cargo capacities, these
powerful vessels double as rig and platform supply vessels that are capable of supporting various deepwater operations. State of the art electronics allow these
vessels to monitor and maintain equipment throughout all modes of service.

Each AHTS vessel SPV has entered into a management agreement with Hartmann Offshore or its nominee whose performance is guaranteed by Hartmann
Offshore. Such management agreements commence upon delivery of the applicable ship and terminate when the ship is sold. Under these management
agreements, the ship manager provides a full range of management services, including the following:

o Crew management services, whereby the ship manager shall provide suitable qualified crew for the applicable vessel in accordance with
international standards;

o Technical management services relating to the operation and maintenance of the applicable vessel;

o Commercial management services with respect to the chartering of the applicable vessel (Hartmann Offshore subcontracted these services to
uos);

. Arrar)19ement of insurance policies with respect to the vessel, if so instructed by the owners of the ship;

o Supervision of the sale and purchase of the applicable vessel, including the supervision of the performance of any sale or purchase agreement,
the identification of potential purchasers and the negotiation of the purchase agreement;

o Supply of necessary provisions for the vessel; and

e Arranging for the provision of bunker fuel as required for the vessel’s trade.

Pursuant to each such ship management agreement, Hartmann Offshore is paid a fee to manage the day to day operations of the vessels, which shall be 4% of
the net daily earnings of the applicable vessel, subject to a maximum and minimum of $2,400 and $750, respectively, per day. The Hartmann Group currently
operates more than 130 vessels, including containerships, bulkers, tankers, liquefied petroleum gas (“LPG”) carriers and multipurpose ships.

Our AHTS vessels will operate under time charter leasing arrangements with oil companies under either short-term “spot market” charters, which are measured
in days or weeks, or long-term charters, which typically range from one to three years, including renewal options. Under these arrangements, our AHTS SPVs
will typically be responsible for vessel operating expenses such as crew wages, class costs, insurance on the vessel and routine maintenance, as well as
management fees as described below. The vessel’s net daily earnings will consist of the revenue earned under the applicable charter less vessel operating
expenses. Our first vessel, which was delivered in February 2009, entered into a charter agreement with EDT Offshore Egypt S.A.E. and began operating under
the agreement on March 15, 2009. The charter agreement is for a one-year period, with an option for two one-year extensions. For the three months ended
March 31, 2009, the net daily earnings of our first vessel in operation, based on the 17 days which the vessel was in operation under charter, averaged
approximately $3,535 per day which includes certain one-time fees in addition to the charter fees. Our second AHTS vessel, UOS Challenger, was delivered in
May 2009. It is under a charter agreement with Transportacion Maritima Mexicana, S.A de C.V. for approximately seven months with an option for an
additional 18 months. The vessel began operating under the charter on June 24, 20009.

In March 2009, we entered into an agreement with UOS (“AHTS Pool Agreement”) to participate in a revenue pool comprised of our nine AHTS SPVs and
three AHTS SPVs owned by our affiliate, FLTC Fund I (the “Pool Members”, together the “UOS AHTS Pool”). The agreement names UOS as the “Pool
Manager,” with responsibility for the management and accounting of the pool and also for monitoring Pool Members’ compliance with the AHTS Pool
Agreement. Under the AHTS Pool Agreement, each of our AHTS SPVs has agreed to pool its returns from employment of the vessel less voyage expenses
(“Voyage Results™) with the other Pool Members to achieve an even distribution of the risks resulting from the fluctuation in the offshore chartering

business. The AHTS Pool Agreement will have no effect on our consolidated revenues until such time as one of the FLTC Fund | vessels is placed in service,
which is expected to be May 2010.




Multipurpose Bulk Carrier Vessels
A bulk carrier, bulk freighter or bulker is a merchant ship specially designed to transport bulk cargo such as grains, fertilizer, quick lime, soda ash, forest and
paper products and cement in its cargo holds. A mini-bulker is a single hold bulk carrier with maximum cargo capacity of 10,000 metric tons or less.

We acquired a noncontrolling interest in two new mini-bulkers which were acquired from Nanjing Huatai Co. Limited in China in August and December 2007,
respectively. Each of our mini-bulkers is managed by Reederei Hesse as technical manager and MTL as commercial manager, and is held in a separate SPV, of
which we indirectly own 49% with the remaining 51% owned by affiliates of the Hartmann Group and Reederei Hesse. Pursuant to each ship management
agreement, the managers receive 4% of the net daily earnings of the applicable vessel. Our mini-bulkers currently operate in liner services between the Baltic
area and Northern Spain, Portugal, Mediterranean Sea, Greece, Turkey and Israel.

Chemical/Product Tanker Ships

A chemical tanker is a type of tanker designed to transport bulk cargos like chemicals, clean petroleum products and vegoils. The Schulte Group paid deposits
of $8,300,000 to Nantong Mingde Heavy Industry Stock Co., Ltd. and Jiangxi Topsky Technology Co., Ltd., the sellers of a chemical tanker currently under
construction. In connection with our potential acquisition of such chemical tanker, we paid $3,000,000 to the Schulte Group and agreed to repay $5,300,000 to
Conway Shipping, Ltd. (“Conway™), an affiliate of the Schulte Group owned by certain members of the Schulte family, to whom the Schulte Group’s rights in
the chemical tanker were subsequently transferred. The $5,300,000 that we have agreed to repay Conway represents a portion of the first construction
installment due to the sellers of the chemical tanker that was previously advanced by the Schulte Group in connection with the acquisition of the chemical
tanker.

If acquired, the operations of the chemical tanker would be managed by the Schulte Group. The Schulte Group provides shore and ship-based maritime and
engineering expertise and manages a large fleet of ships. If acquired, the chemical tanker would be held in a separate SPV owned by Kronos. We may, in the
future, sell or assign the chemical tanker or the rights to acquire it, or we may elect to abandon the purchase of the chemical tanker thereby incurring certain
liquidated damages. Under our current agreement with Conway, the liquidated damages would total $3,000,000 payable to Conway and would be settled from
funds we have already paid as deposits on the potential tanker acquisition, and we would not be required to repay the $5,300,000 owed to Conway. The
payment of liquidated damages would be part of the amount included in the loss on disposition of the tanker acquisition option. Additional information related
to the Schulte Group, Conway and Kronos is included in this Form 10/A under Item 2. Financial Information under the caption entitled Financing
Arrangements in the Liquidity and Capital Resources section of Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The decision to sell, assign or acquire the vessel will include an evaluation of, but not limited to, the following:

World economy;

Demand and supply of cargoes and trades;

Demand for product and chemical tankers;

Supply of product and chemical tankers;

Freight rates for product and chemical tankers with less than 30,000 deadweight tonnage; and
Secondhand price projections.
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The expected/actual construction commencement date and expected/actual completion date, as applicable, for each of the vessels are as follows:

Construction

Expected

Type of Vessel Hull No. Vessel Commencement Date Delivery Date

2 Multipurpose Bulk MPP 1 MS Laakdiep Delivered Delivered

Carriers MPP 2 MS Larensediep Delivered Delivered

9 Anchor Handling Tug 6160 UOS Atlantis Delivered Delivered

Supply Vessels 6161 UOS Challenger Delivered Delivered
6162 UOS Columbia July 2007 September 2009
6163 UOS Discovery October 2007 November 2009
6168 UOS Endeavor October 2007 December 2009
6169 UOS Enterprise October 2008 April 2010
6171 UOS Explorer October 2007 January 2010
6172 UOS Freedom March 2008 March 2010
6173 UOS Liberty November 2008 April 2010

1 Chemical Tanker MD2007-11-12 Anthos June 2010 October 2011

The expected construction commencement and delivery dates set forth above are based on current information from the shipbuilders. These dates are estimates
and may change prior to vessel completion.

Transactions with Affiliates and Related Parties

The table below sets forth the material agreements under which our affiliates and other related parties provide services to us and/or receive fees or other
payments. The agreements in the table are categorized as either “Vessel Construction Phase Contracts,” “Vessel Operating Phase Contracts” or “Non-Vessel
Specific Contracts.” Vessel Construction Phase Contracts relate to matters during the period when the applicable vessel is under construction, while Vessel
Operating Phase Contracts are agreements relating to matters after the applicable vessel has been delivered. Non-Vessel Specific Contracts are more general in
nature and do not specifically relate to any vessel or related stage of construction or operation.

Counterparty Receiving

Agreement Fees/Payments Relationship of Counterparty Aggregate Payments

Vessel Construction Phase Contracts

$660,400 (EUR
Under common control with 500,000) per AHTS
Suresh Capital Partners, LLC, one Vvessel;
of our limited partners $5,943,600 (EUR
4,500,000 total®

Suresh Capital Consulting &
Finance Ltd.;

Maritime Funding Group LLC;
Churada Investments

Contract for Financial Services (9 total)

$330,200 (EUR
Under common control with the ~ 250,000) per AHTS
minority interest holder in our vessel; $2,971,800

AHTS SPVs (EUR 2,250,000) total
(@)

Contract for Construction Supervision (9 total) Hartmann Offshore GmbH

$660,400 (EUR

: ; ‘ Under common control with the ~ 500,000) per AHTS
Contract for Technical and Commercial Management (9 commercial management minority interest holder in our vessel: $5 943,600

total) subcontracted to United Offshore EUR 4.500.000) total
Support GmbH & Co. KG AHTS SPVs ((3) 200,000) tota

Hartmann Offshore GmbH;
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Vessel Operating Phase Contracts

Hartmann Offshore GmbH;
commercial management
subcontracted to United Offshore

Under common control with the

Standard Ship Management Agreement (9 total) minority interest holder in our See details below™

Support GmbH & Co. KG IS SR
Reederei Hesse GmbH & Co.;
commercial management Under common control with the
Contract Carrier Agreement (2 total) subcontracted to majority interest holders in the See details below®
MTL Maritime Transport + SPVs which own the mini-bulkers

Logistik GmbH & Co. KG

ATL Offshore GmbH & Co. “Isle

of Fehmarn” KG;

ATL Offshore GmbH & Co. “Isle Subsidiaries of our affiliate, FLTC . ©)
of Memmert” KG; Fund I See details below
ATL Offshore GmbH & Co. “Isle

of Mellum” KG

Pool Agreement AHTS-Moss 424

Non-Vessel Specific Contracts

111 to | International Maritime
Solutions Cayman, Inc.;
Suresh Capital Partners, LLC;
The Maritime Funding Group,
Inc. Irrevocable trust

Second Amended and Restated Agreement of Limited
Partnership

Our general partner;

; (7)
Our Class D limited partners See details below

Owned in part by Jason M.

Second Amended and Restated Agreement to Perform Dental Community Management, Morton, a director and the Chief $1.200.000/year

Administrative and Professional Services Inc. Financial Officer of our general » 00, Y
partner

Q) This amount represents the total amount due under the contract. There are four equal payments of EUR 125,000 due under each of these contracts

based on predetermined progress points, the first being the date steel cutting begins, the second being the installation of the main engines, the third
being the launching of the vessel and the fourth being the delivery of the vessel. Based on the scheduled vessel stages, it is anticipated that $825,000
(EUR 625,000) and $2,971,800 (EUR 2,250,000) will be paid during the year ended December 31, 2010 and 2009, respectively, for financial

services. For a detailed description of these agreements, see Item 7. Certain Relationships and Related Transactions, and Director Independence under
the caption The German Subsidiary Financial Services Agreements.

2 This amount represents the total amount due under the contract. There are two equal payments of EUR 125,000 due under each of these contracts
based on predetermined progress points, the first being the installation of the main engines and the second being the delivery of the vessel. Based on
the scheduled vessel stages, it is anticipated that $660,400 (EUR 500,000) and $1,981,200 (EUR 1,500,000) will be paid during the year ended
December 31, 2010 and 2009, respectively, for construction supervision. See Item 7. Certain Relationships and Related Transactions, and Director
Independence under the caption Payment of Construction Administrative and Technical and Commercial Management Fees.

3) This amount represents the total amount due under the contract. There are four equal payments of EUR 125,000 due under each of these contracts
based on predetermined progress points, the first being the date steel cutting begins, the second being the installation of the main engines, the third
being the launching of the vessel and the fourth being the delivery of the vessel. Based on the scheduled vessel stages, it is anticipated that $825,000
(EUR 625,000) and $2,971,800 (EUR 2,250,000) will be paid during the year ended December 31, 2010 and 2009, respectively, for technical and
commercial management. See Item 1. Business under the caption Our Ships.

4) It is not practicable to accurately quantify the annual fees to be payable pursuant to these agreements, as the amounts payable pursuant to these
agreements are based on a percentage (4%) of the net daily earnings of the relevant vessel, subject to a maximum and minimum of $2,400 and $750,
respectively, per day. See Item 1. Business under the caption Our Ships.

(5) It is not practicable to accurately quantify the annual fees payable pursuant to these agreements, as the amounts payable pursuant to these agreements
are based on a percentage (4%) of the net daily earnings of the relevant vessel. See Item 1. Business under the caption Our Ships.
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(6) It is not practicable to quantify the annual fees payable pursuant to this agreement, as the amounts allocable to each vessel in the pool will vary
depending on the aggregate revenues generated by the vessels’ operations. For a detailed description of this agreement, see Item 1. Business under the
caption Our Ships and Item 7. Certain Relationships and Related Transactions, and Director Independence under the caption The AHTS Vessel Pooling
Agreement.

7 Pursuant to the terms of our Partnership Agreement, our general partner and Class D limited partners are entitled to receive a portion of distributions
that would otherwise be distributed to our limited partners. Additional information is provided in this Form 10/A in Item 11. Description of
Registrant’s Securities to be Registered under the section entitled Summary of Partnership Agreement and in Item 1A. Risk Factors under the caption
entitled There may be conflicts of interest as a result of our general partner’s carried interest. Because any amounts received by our general partner or
our Class D limited partners pursuant to our Partnership Agreement depend on the amounts that are actually distributable to our limited partners, it is
not practicable to accurately quantify the amounts to be paid to our general partner for a given period pursuant to this agreement.

Because we have entered into the foregoing agreements with certain of our affiliates and other related parties, these agreements were not negotiated at arms’
length and therefore may not be on terms that are as fair to us as might be obtained by entering into such agreements with non-affiliated third parties. See Item
1A. Risk Factors under the caption entitled We have entered into contracts with our affiliates that were not negotiated at arms-length.

Insurance

The operation of any ocean-going vessel carries an inherent risk of catastrophic marine disasters and property losses caused by adverse weather conditions,
mechanical failures, human error, war, terrorism and other circumstances and events. In addition, the transportation of crude oil and other contaminants is
subject to the risk of spills and business interruptions due to political circumstances in foreign countries, hostilities, labor strikes and boycotts. Environmental
legislation, imposing potentially unlimited liability upon owners, operators and bareboat charterers for oil pollution incidents, has made insurance more
expensive for ship owners and operators. We believe that our current insurance coverage, maintained at the SPV level, is adequate to protect us against the
principal accident-related risks that we face in the conduct of our business.

Permits and Authorizations

We are required by various governmental and quasi-governmental agencies to obtain permits, licenses and certifications with respect to our vessels. The kinds
of permits, licenses and certificates required depend upon several factors, including the commaodity transported, waters in which the vessel operates, nationality
of the vessel’s crew and age of the vessel. We expect to be able to obtain all permits, licenses and certificates currently required to permit our vessels to
operate. However, we may not be able to obtain the necessary permits or, if able, may not be able to obtain such permits without incurring unreasonable
expenses and/or lengthy delays. In addition, laws and regulations, environmental or otherwise, may be changed or adopted which could limit our ability to do
business or increase our costs of doing business.

Regulations
Government regulations significantly affect the ownership and operation of our vessels. We are subject to international conventions in addition to national,

state, provinces and local laws and regulations in force in the countries in which our vessels operate or are registered.

A variety of government and private entities subject our vessels to both scheduled and unscheduled inspections. These entities include local port authorities,
classification societies, flag state administrations and charterers. Certain of these entities require us to obtain permits, licenses and certifications for the
operation of our vessels. Failure to maintain necessary permits or approvals could require us to incur substantial costs or temporarily suspend the operation of
one or more of our vessels.

Increasing environmental concerns have created a demand for vessels that conform to stricter environmental standards. We are required to maintain operating
standards for all our vessels that emphasize operational safety, quality maintenance, continuous training of our officers and crews and compliance with
international regulations. We believe the operation of our vessels is in compliance with applicable environmental laws and regulations applicable to us as of the
date of this Form 10/A.
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International Maritime Organization

The International Maritime Organization (“IMO”) has negotiated international conventions that impose liability for oil pollution in international waters and a
signatory’s territorial waters. The IMO adopted Annex VI to the International Convention for the Prevention of Pollution from Ships to address air pollution
from ships effective May 2005. Annex VI sets limits on sulfur oxide and nitrogen oxide emissions from ship exhausts, prohibits deliberate emissions of ozone
content fuel oil and allows for special areas to be established with more stringent controls on sulfur emissions. As of March 31, 2009, we believe our vessels
were in compliance with Annex V1.

The operation of our vessels is also affected by the requirements set forth in the IMO’s Management Code for the Safe Operation of Ships and Pollution
Prevention (“ISM Code”). The ISM Code requires ship owners and bareboat charterers to develop and maintain an extensive “Safety Management System” that
includes the adoption of a safety and environmental protection policy setting forth instructions and procedures for safe operation and dealing with

emergencies. Failure to comply with the ISM Code may subject us to increased liability, decreased insurance coverage for the affected vessels and result in a
denial of access to, or detention in, certain ports.

Industry Overview

Shipping is a global industry with prospects closely tied to the level of economic activity in the world. The maritime shipping industry is fundamental to
international trade because it is the only practicable and cost effective means of transporting large volumes of many essential commaodities and finished
goods. There are five main segments in the shipping industry:

tankers, which carry such cargo as crude oil and petroleum products;

bulk carriers, which carry items such as coal and grain;

containerships, which carry only containers;

gas tankers, which carry mostly LPG and liquefied natural gas (“LNG”); and
offshore support vessels, including AHTS vessels and platform supply vessels.

Our primary focus is in offshore support vessels. However, we also purchased a noncontrolling interest in two mini-bulkers and may acquire a chemical tanker.

The offshore support vessel industry is engaged in supporting various stages of exploration, development and production of oil and gas from offshore

locations. Therefore, the supply and demand characteristics of the broader oil and gas industries are central to the development of the offshore support vessel
market. In general, global economic growth generates rising demand for power and fuel. Offshore exploration, drilling and production are crucial to satisfying
this demand. We believe that these broader market dynamics combined with the age of the existing global fleet and the demand for sophisticated vessels should
provide substantial employment opportunities for our vessels; however, global economic contraction or stagnant growth may reduce the demand for power and
fuel, in turn reducing the demand for our vessels. As a result, we may be unable to charter our vessels at profitable day rates or at all.

The following table outlines the development of an offshore oil field and is broken down into three distinct phases, each requiring the use of AHTS vessels:

Support

Services

e Refueling

e Transportation of crew and supplies
e Rig relocations

Term IActivities Key Factors

e Collection, analysis and Oil price levels
Exploration [3-5 years interpretation of seismic data e Proven reserve replenishment
e Discovery of oil and gas reserves

Anchor handling

Transportation of bulk and deck cargo
Towing

Transportation of crew and supplies

e Construction and installation of (e Currentand planned platform
Development [2-4 years production infrastructure in construction
preparation for production

e Anchor handling
e Management of production of oil e Transportation of bulk and deck cargo
. and gas e Production volumes e Transportation of crew and supplies
Production 110-55 years e Maintenance e Inspection and maintenance support
services
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Competition
Competition for charters is intense and based on price; vessel location, size, age, condition, acceptability and quality; and on the vessel operator’s quality and

reputation. Historically, the majority of AHTS owners were focused on regional markets; however, expansion and joint ventures have enabled the larger owner
groups to establish a global presence. The principal markets for AHTS vessels follow offshore exploration and development and include: the Gulf of Mexico,
the North Sea, Southeast Asia, Africa, Brazil and the Middle East.

With respect to mini-bulkers, the fleet ownership is even more diverse than the AHTS fleet, as are the principal markets for such vessels. Mini-bulkers are able
to operate virtually anywhere, and are not as dependent on offshore exploration and development. However, it is not uncommon for owners of such vessels to
establish and operate liner services in certain geographic areas, depending on the cargos to be shipped. For both AHTS and mini-bulkers, vessel migration
between operating locations may be limited by, among other things, mobilization costs, vessel suitability and government statutes prohibiting foreign-flagged
vessels from operating in certain waters.
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Item 1A. Risk Factors

Investing in us involves a degree of risk, including the risks described below. Our operating results have been, and will continue to be, affected by a wide
variety of risk factors, many of which are beyond our control, that could have adverse effects on profitability during any particular period. Additional risks and
uncertainties not currently known or deemed to be immaterial may also materially and adversely affect our business operations. If any of the following risks
were to actually occur, our business, financial condition or results of operations could be materially and adversely affected. Limited partner units are inherently
different from the capital stock of a corporation, although many of our business risks are similar to those that would be faced by a corporation engaged in a
similar business.

Risks Relating to Our Business

There are operational risks inherent to the shipping industry.

The operation of any vessel involves the inherent risk of catastrophic marine disasters, adverse weather and sea conditions, mechanical failure, collisions,
property losses to ships and business interruption due to political action in countries other than the United States. Any such event may result in a reduction in
our investment returns or an increase in costs. We intend to insure our vessels for their estimated market value against damage or loss, including war, terrorism
acts and other risks. In addition, the operations of our vessels are covered by workers’ compensation, maritime employer’s liability, general liability and other
insurance customary in the shipping industry. We intend to obtain similar coverage for all future vessels; however, there can be no assurances that such
insurance coverage can be maintained on current vessels, obtained on future vessels or that such coverage will be adequate should we incur a significant loss.

We depend on our management companies and certain affiliates to assist us in our business operations.

Each of our vessels is or will be owned by an individual SPV, which is single ship operating offshore entity. Each AHTS SPV is run by the general partner,
ATL. The mini-bulker SPVs, ATL Reederei GmbH & Co. MS “Larensediep” KG and Hesse Schiffahrts GmbH & Co. MS “Markasit” KG, are run by Hesse
Schiffahrts GmbH and ATL Reederei GmbH, respectively, as the general partner. Additionally, in order to provide added certainty with respect to our
operations, we entered into ship management agreements for technical and commercial management with Hartmann Offshore with respect to the AHTS vessels
and Reederei Hesse with respect to the mini-bulkers. The commercial management of each AHTS vessel was subcontracted by Hartmann Offshore to UOS
while the commercial management of the mini-bulkers was subcontracted by Reederei Hesse to MTL. Additionally, we intend to retain the Schulte Group to
manage the operations of the chemical tanker that we may acquire and operate in the Hanseatic Tankers Pool. Under these ship management agreements, the
applicable management company or its affiliates will provide certain management services including identifying crews and chartering the ships to customers. In
addition, Reederei Hartmann is a noncontrolling owner of each AHTS SPV, and affiliates of the Hartmann Group and Reederei Hesse collectively own 51% of
each mini-bulker SPV.

In addition, our ownership of each SPV owning an AHTS vessel or mini-bulker is held through our Cyprus Subsidiary. The holders of our Class D units have
certain rights to approve certain of our actions with respect to vessels held through our Cyprus Subsidiary.

If our relationships with these third parties are terminated, we may not be able to establish relationships with other persons experienced with the operation of
international shipping vessels, and our operations could suffer. In addition, the terms of our relationship with any replacement third party may be less favorable
to the partnership. In addition, the economic interests of these third parties may not always be aligned with our interests and they may not always act in our best
interests.

We have entered into contracts with our affiliates and other related parties that were not negotiated at arms-length.

We have entered into various contracts with our affiliates and other related parties that were not negotiated as arms-length transactions. Additional information
is provided in this Form 10/A in Item 1. Business under the section entitled Transactions with Affiliates and Related Parties. As a result, the terms of such
agreements may not be as favorable to us as if they had been negotiated with unrelated parties.
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The bankruptcy of our management companies, shipyards, charter parties or financing sources could have a material adverse effect on our operations.

As indicated above, we depend on our management companies to manage our vessel operations. We also depend on the shipyards that construct our ships to
deliver these vessels in a timely manner and on the ability of our charter parties to pay us the agreed upon charter rates for each applicable vessel pursuant to the
relevant charter agreement. Additionally, we depend on our third party financing sources to provide the capital necessary to acquire and operate our vessels. If,
in the future, any of these entities were the subject of a bankruptcy or other insolvency proceeding, they might be unable to perform their respective obligations
under the management agreements or loan documents, as applicable, which could result in a material adverse effect on our results of operations and prohibit us
from completing the planned acquisition of additional vessels. In addition, we may be unable to recover any amounts advanced to such parties for the
construction of the vessels or otherwise.

Our operations, growth and investment returns depend on the demand for offshore oil and gas drilling and capital spending by the oil and gas industry.
The majority of the vessels we plan to acquire are AHTS vessels, which are primarily used for the installation, maintenance and movement of oil and gas
platforms. With a majority of our vessels focused on the oil and gas business, our operations, growth and investment returns depend on the demand for offshore
oil and gas drilling and the related level of capital spending by oil and gas exploration and production companies who are the principal users of our AHTS
vessels. The charter rates of such vessels are highly dependent on the level of capital spending by oil and gas companies. The level of capital spending is
substantially related to the demand for oil and gas and prevailing oil and gas prices, each of which can be affected by many factors, including the following:

o fluctuations in the actual or projected price of oil and gas;

e global and regional demand and perceptions about future demand;

the ability of the Organization of Petroleum Exporting Countries (“OPEC™) to control oil production levels and pricing, as well as the level of
production by non-OPEC countries;

significant weather events or conditions;

governmental restrictions placed on exploration and production of natural resources;

refining capacity and its geographical location;

political and economic uncertainties, particularly in oil and gas consuming regions, which could reduce energy consumption or its growth;
increases in the production of oil and gas in areas linked by pipelines to consuming areas;

extension of existing or development of new pipeline systems;

conversion of existing non-oil or gas pipelines to oil or gas pipelines;

decreases in the consumption of oil or gas due to increases in its price relative to other energy sources;

development or increased use of alternative fuel sources;

e advances in exploration and development technology; and

o the cost of exploration for and production of oil and gas that can be affected by environmental regulations.

The current global economic climate has contributed to a decline in oil and gas prices and related infrastructure investments, which may result in decreased
revenues and/or profitability.

The current global economic downturn has resulted in declining oil and gas prices and a reduction in the level of oil and gas infrastructure, exploration and
development investments, which in turn have resulted in reduced demand for AHTS vessels and similar offshore support vessels. While each of our AHTS
vessels that have been delivered are currently operating under time charters, a prolonged period of depressed oil and gas prices could cause us to have difficulty
locating suitable charter parties for our AHTS vessels, or we may be compelled to charter our AHTS vessels at lower rates, which could result in decreased
revenues and/or profitability.

Our investment returns will be reduced by fees, interest and incentive distributions payable to third parties.

We are obligated to pay certain fees, interest and incentive distributions to various third parties, including but not limited to our lenders and the managers of our
vessels. These fees and incentive distributions will reduce our investment returns.
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Delays in deliveries of our newbuilding vessels could harm our operating results.

We plan to invest in newly built vessels. We acquired our first and second AHTS vessels in February 2009 and May 2009, respectively, and acquired the
noncontrolling interests in two mini-bulkers in 2007. The seven remaining new AHTS vessels we have agreed to acquire are expected to be delivered at various
times between September 2009 and April 2010. Additionally, if we decide to purchase the chemical tanker, it is expected to be delivered in October 2011. The
delivery of the new vessels could be delayed as a result of work stoppages or labor disputes, changes in regulations, hostilities, political instability or any
number of other occurrences, including our inability to finance any remaining purchase price of such new vessels. Delays in the delivery of these vessels, other
new vessels we may order or secondhand vessels we may agree to acquire, would delay our receipt of revenues and could adversely affect our anticipated
results of operations.

We have a history of operating losses, and we expect to incur losses in the future.

We have incurred operating losses in each year since our inception. Our net loss was $1,324,328 for the three months ended March 31, 2009, $2,700,954 for the
fiscal year ended December 31, 2008, and $1,526,274 for the fiscal year ended December 31, 2007. Because the majority of our efforts still entail debt
financing, raising capital, management oversight of ship construction and preparing for the operation and chartering of the ships being constructed, we expect to
continue to incur operating losses until all of our vessels have been delivered and are operating under charter agreements, and we cannot be certain that we will
ever achieve profitability.

We may have difficulty properly managing our growth through acquisitions of vessels.
Our success will depend upon the operations of the shipyards building any newbuilding vessels we may order, including the seven AHTS vessels and chemical
tanker we currently have under contract.

During periods in which charter hire rates are high, vessel values are generally high as well. As a result, it may be difficult to consummate vessel acquisitions at
favorable prices. If charter rates drop we may not be able to renegotiate the purchase prices for our vessels and therefore would be required to pay above market
value for such remaining vessels. In addition, growing any business by acquisition presents numerous risks such as managing relationships with customers and
integrating newly acquired assets into existing infrastructure. We cannot give any assurances that we will be successful in executing our growth plans or that
we will not incur significant expenses and losses in connection with our future growth plans.

We are subject to regulation and liability under environmental laws that could require significant expenditures and affect our cash flows and net income.
Our business and the operation of our SPVs and their vessels are materially affected by environmental regulation in the form of international, national, state or
province and local laws and regulations; conventions; and standards in force in the international waters and jurisdictions in which our vessels operate, as well as
in the country or countries of their registration. These regulations include those that govern the management and disposal of hazardous substances and wastes,
cleanup of oil spills and other contaminations, air emissions, water discharges and ballast water management. Because such conventions, laws and regulations
are often revised, we cannot predict the ultimate cost of complying with such requirements or the impact thereof on the resale price or useful life of our

vessels. Additional conventions, laws and regulations may be adopted that could limit our ability to do business or increase the cost of doing business, which
may materially and adversely affect our operations. Our operating entities will be required by various governmental and quasi-governmental agencies to obtain
certain permits, licenses, certificates and financial assurances with respect to operations. Many environmental requirements are designed to reduce the risk of
pollution, such as oil spills, and our compliance with these requirements can be costly.

Environmental requirements can also (i) affect the resale value or useful lives of our vessels; (ii) require ship modifications or operational changes or
restrictions; (iii) lead to decreased availability of insurance coverage for environmental matters or (iv) result in the denial of access to certain jurisdictional
waters or ports or detention in certain ports. Under local, national and foreign laws as well as international treaties and conventions, we could incur material
liabilities, including cleanup obligations and natural resource damages liability, in the event that there is a release of petroleum or other hazardous material from
our vessels, or otherwise in connection with our operations. We could also become subject to personal injury or property damage claims relating to the release
of hazardous materials associated with our existing or historic operations. Violations of, or liabilities under, environmental requirements can result in
substantial penalties, fines and other sanctions, including seizure or detention of our vessels.

The operation of our vessels will also be affected by the requirements set forth in the ISM Code. The ISM Code requires ship owners to develop and maintain
an extensive “Safety Management System” that includes the adoption of a safety and environmental protection policy setting forth instructions and procedures
for safe operation and dealing with emergencies. Failure to comply with the ISM Code may subject us to increased liability, decreased insurance coverage for
the affected ships and result in denial of access to, or detention in, certain ports.
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In addition, in complying with existing environmental laws and regulations and those that may be adopted, we may incur significant costs in meeting new
maintenance and inspection requirements. New restrictions on air emissions from our vessels could increase operating costs from developing contingency
arrangements for potential spills or reduce our ability to obtain insurance coverage. Government regulation of vessels, particularly in the areas of safety and
environmental requirements, can be expected to become stricter in the future. These regulations could require us to incur significant capital expenditures on our
vessels to keep them in compliance or even require us to scrap or sell certain vessels altogether. Substantial violations of applicable requirements could have a
material adverse impact on our financial condition, results of operations and ability to make distributions to our partners.

Maritime claimants could arrest our vessels, which could interrupt our cash flows.

Crew members, suppliers of goods and services to a vessel, shippers of cargo and other parties may be entitled to a maritime lien against our vessels for
unsatisfied debts, claims or damages. In many jurisdictions, a maritime lien holder may enforce its lien by arresting a vessel through foreclosure

proceedings. The arrest or attachment of one or more of our vessels could interrupt our cash flows and require us to pay large sums of money to have the arrest
lifted. In addition, in some jurisdictions, claimants can arrest other vessels owned or controlled by the same owner, which could result in the loss of more than
one of our vessels at the same time.

The operational managers of any ships we acquire may be unable to attract and retain expert ship captains and other key management and technical
personnel.

The success of our business depends upon the continued service of expert ship captains and other officers and key personnel, and the ability of our ship
managers or any other of our operational managers to attract, retain and motivate highly qualified personnel to crew our vessels. The loss of the services of a
number of these highly skilled personnel, our managers’ inability to recruit replacements for such personnel or their ability to attract, retain and motivate highly
qualified personnel could harm our investments.

The shipping industry is highly competitive and the increased competition could result in reduced profitability.

Contracts for vessels are generally awarded on a competitive basis and competition in the market is strong. The primary factors companies use for determining
who to hire include the availability and capability of vessels, ability to meet the customer’s schedule, price, reputation, quality of service and experience. Some
of our competitors may have greater financial resources and larger operations than we do. As a result, they may be able to make vessels available more quickly
and efficiently. In addition, excess shipping capacity exerts downward pressure on charter rates. Excess capacity can occur when newly constructed vessels
enter the market and when vessels are mobilized between markets. Our competitors that have greater financial resources may be able to withstand the effects of
declines in charter rates for a longer period of time.

We may become dependent on spot charters in the volatile shipping markets, which may result in decreased revenues and/or profitability.

Although each of our AHTS vessels that have been delivered is currently operating under a time charter, in the future, any of our vessels may operate under spot
charters. The spot market is highly competitive and rates within this market are subject to volatile fluctuations, while time charters provide income at pre-
determined rates over more extended periods of time. If we decide to spot charter our vessels, we may not be able to keep all our vessels fully employed in these
short-term markets. Additionally, it is uncertain whether future spot rates will be sufficient to enable our vessels to be operated profitably. A significant
decrease in charter rates could affect the value of our fleet and could adversely affect our profitability and cash flows, resulting in an impairment of our ability
to pay debt service to our lenders, capital contributions to our SPVs, and distributions to our partners.

There are risks associated with operating internationally.

We anticipate that the majority of our investment returns will be generated by international shipping operations. Our international operations and the
international operations of our ships are vulnerable to the usual risks inherent in doing business in countries other than the United States. Such risks include but
are not limited to:

e political and economic instability;
o differing business cultures and legal regimes;
e piracy and terrorism;
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e possible vessel seizures, nationalization of assets and other governmental actions;

o the ability to recruit and retain highly skilled captains and other crew personnel for overseas operations;
e price fluctuations and market volatility;

e inflation rates;

e currency fluctuations and revaluations;

e government involvement in and control over economies;

o differing auditing and financial reporting standards;

differing tax regimes and changes in tax treaties;

less developed corporate laws regarding fiduciary duties and investor protections;

controls on foreign operations and limitations on repatriation of funds generated from such operations; and
import and export restrictions.

The current global economic turmoil and the continued threat of piracy, terrorist activity and other acts of war or hostility have significantly increased the risk of
political, economic and social instability in some of the geographic areas in which we operate. It is possible that future acts of piracy or terrorism may be
directed against us or involve our vessels.

Fluctuations in the value of the Euro versus the U.S. dollar could have a material adverse effect on our results of operations.

Many of our transactions are denominated in EUR such as payments to our Cyprus Subsidiary, purchase of our AHTS vessels and normal operating transactions
of the SPVs. In addition, it is typical that chartering arrangements for AHTS vessels are denominated in USD. If the value of the EUR rises against the USD,
we may be required to raise additional funds to cover the increased cost of these payments resulting in increased dilution to the partners or default on capital
commitments. The net profits, if any, of our operations will be denominated in EUR. If the value of the EUR declines against the USD, such profits, if any,
will be reduced due to the conversion of our subsidiary financial statements into our functional currency of USD. As a result, our operating results could be
affected if the value of the EUR fluctuates against the USD during the time in which we are required to make capital commitment payments or attempt to
distribute funds to our partners. We have and may in the future purchase a variety of financial instruments in order to hedge against such currency fluctuations,
but there can be no assurance that instruments suitable for currency hedging will be available or effective in managing our risks associated with currency
fluctuations.

Our insurance may be insufficient to cover losses that may occur to our property or result from our operations.

The operation of shipping vessels is inherently risky. Although each SPV carries insurance, all risks may not be adequately insured against and any particular
claim may not be paid. We may not be able to procure adequate insurance coverage at commercially reasonable rates in the future. In the past, stricter
regulations in the shipping industry have led to higher costs for insurance, particularly for insurance covering environmental damage or pollution. New
regulations could lead to similar increases or even make a specific type of insurance unavailable. In addition, certain actions we take could cause our insurance
to become voidable by the insurers.

Risks Related to the Partnership

We need to raise substantial additional funds in the future to complete the planned acquisition of all our vessels and fund operations. As a result, an
ownership interest in the partnership could be substantially diluted.

We currently anticipate the need for approximately $44,907,200 (EUR 34,000,000) to $88,057,736 (EUR 66,670,000) to facilitate our current AHTS acquisition
commitments and provide sufficient operating capital. Additionally, if we acquire the chemical tanker, we will need to raise an additional amount of
approximately $15,000,000. These additional funds will be obtained, if at all, in the form of debt or equity financing. In the event such additional funds are
raised through the sale of equity interests in the partnership, the percentage interest of all partners could be significantly diluted. Such additional equity interests
could be as offerings of Class A, B, C or D units in the partnership, or, as a newly created class of limited partner units and could be issued at a different price or
have allocation or distribution participation percentage rights as to specific assets or income streams that are different than the rights of the other units. In
addition, such debt or equity financing could occur in the Cyprus Subsidiary or any other subsidiary, which could have the effect of lowering our ownership
interest in the Cyprus Subsidiary, German Subsidiary or SPVs. If we are unable to raise sufficient funds from debt or equity financing, we may not be able to
complete the purchase of the remaining vessels. In addition, the banks may foreclose on our existing vessels or other assets or we may lose some of our
ownership in the AHTS vessels to Reederei Hartmann. If any of these things happen, our business, financial condition and results of operations would be
adversely and materially affected.

20




We depend upon the ability of the entities through which we operate to distribute funds to us in order to make payments to unit holders.

We do not expect to have any significant assets other than equity securities in our direct and indirect subsidiaries, including the SPVs. As a result, our ability to
make distributions and other payments to our partners depends upon the operations of the SPVs and their ability to distribute funds to us. In connection with the
credit facility with Norddeutsche Landesbank Girozentrale (“Nord/LB”) and Reederei Hartmann’s $53,756,560 (EUR 40,700,000) corporate guarantee
thereunder, the German Subsidiary entered into (i) the Share Transfer Agreement SCMP (“Share Transfer Agreement”) allowing Reederei Hartmann to increase
its equity interest in the AHTS SPVs and (ii) two “Sale and Assignment of a Limited Share” agreements allowing Reederei Hartmann to increase its equity
interest in the mini-bulker SPVs, in each case if such corporate guarantee is drawn. Additionally, in connection with the Share Transfer Agreement, the ability
of our German Subsidiary and SPVs to make these distributions is restricted, as the funds generated by the AHTS SPVs are held in escrow pending the
satisfaction of capital funding requirements of all AHTS SPVs. In addition, the ability of our SPVs and German Subsidiary to make these distributions could be
affected by a claim or action by a third party, including a creditor, or the terms of its organizational documents or laws of its jurisdiction of

formation. Additional information related to the Nord/LB financing is included in this Form 10/A under Item 2. Financial Information under the caption
entitled Financing Arrangements in the Liquidity and Capital Resources section of Management’s Discussion and Analysis of Financial Condition and Results
of Operations.

We have a limited operating history, and neither the partnership nor the general partner has significant experience in the shipping industry.

The partnership and the general partner were organized in 2006 and have little operating history. Only four of the vessels in our current fleet have been
delivered to the relevant SPV as of the date of this Form 10/A. Prior to the formation of the partnership and the general partner, the management of the general
partner did not have any experience in the shipping industry. This lack of experience and limited operating history causes a lack of extended historical financial
and operational data making it more difficult to evaluate our business, forecast future revenues and other operating results and assess the merits and risks of
ownership of our partnership units. This lack of information will increase the risk of partners’ investments. Moreover, risks and uncertainties frequently
encountered by companies with a limited operating history should be considered and evaluated. These risks and difficulties include challenges in accurate
financial planning as a result of limited historical data and uncertainties resulting from the relatively limited time period for implementation and evaluation of
our business strategies as compared to older companies with longer operating histories. Our failure to successfully address these risks and difficulties could
materially harm our business, financial condition and results of operations.

We may not make cash distributions, either because our business plan is not successful, our cash flows are not sufficient to cover our operating expenses or
we decide to reinvest our income.

We may be unable to make cash distributions to our partners if the income from our investments does not exceed our operating costs. Also, pursuant to the
Share Transfer Agreement with Reederei Hartmann, funds generated by the SPVs shall be held in escrow and may not be distributed until the capital funding
requirements of each SPV have been satisfied. In addition, the general partner may retain income from our investments to reinvest rather than make
distributions to the partners. We are not obligated to make distributions to the limited partners except for their pro rata share of any distributions that we make
in the discretion of the general partner and upon liquidation of the partnership.

The structure of our operations through the Cyprus Subsidiary outlined herein is subject to changes due to tax, financial or other reasons. Any such
changes could adversely affect the partnership, our results of operations and limited partners’ investments.

We currently own and operate our AHTS vessels through the Cyprus Subsidiary. We chose this structure based upon tax, financial and other issues relating to
the partnership and our operations. However, the structure may change significantly in the future due to the termination or amendment of any existing or
anticipated contract, changes in or revised assumptions with respect to tax law, additional fundraising or debt issuance or for any number of other

reasons. Subject to the rights of other parties involved in our structure, the general partner has the ability to change the operating structure for any reason. Any
such changes in the structure could adversely affect our rights and obligations, results of operations and limited partners’ investments. In addition, we have not
yet determined the ultimate structure for the potential acquisition of the chemical tanker. Should we acquire the chemical tanker or any other vessels, the tax
effects of the ownership, operation and sale of such vessels may be materially different than those outlined herein.
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We own and operate our vessels through majority owned entities and often rely on third parties to operate our vessels.

We own and operate our vessels through offshore entities that are managed by persons that we do not employ. The success of our operations depends on the
decisions of third parties who manage our vessel operations, including our ship managers. Our relationships are contractual in nature and such contracts may be
terminated under certain circumstances. If our relationships with these third parties are terminated, we may or may not be able to establish relationships on the
same or similar terms with other persons experienced or qualified to operate such vessels.

Our intended use of debt financing at various levels of our organizational structure magnifies the risk of loss and our exposure to adverse economic
conditions.

Pursuant to our current business plan, we intend to utilize substantial debt financing to fund our operations. We may borrow funds through the partnership,
Cyprus Subsidiary, German Subsidiary, SPVs or elsewhere to finance the construction, acquisition, management and operation of our vessels and shipping
activity. Consequently, the entity level at which we borrow and the associated interest rates will affect our operating results and potential profit. Additional
information regarding our credit facilities is provided in this Form 10/A under Item 2. Financial Information under the caption entitled Financing Arrangements
in the Liquidity and Capital Resources section of Management’s Discussion and Analysis of Financial Condition and Results of Operations.

There are limitations on our use of leverage at the AHTS SPV level associated with the terms of the Nord/LB financing. There are also limitations on our use of
leverage in our wholly owned subsidiary Kronos related to the terms of the Deutsche Schiffsbank facility, which would be drawn upon in the event we exercise
our option to purchase the chemical tanker. These limitations would require us to obtain the consent of the senior lender, Nord/LB and Deutsche Schiffshank,
respectively, before adding additional leverage in either the AHTS SPVs or Kronos. Our debt as of March 31, 2009 totals $90,775,214, the current portion of
which is $34,565,524. This amount includes the original principal balances of the respective loans and any interest accrued on those balances through March
31, 2009. Interest due on those loans is rolled into the loan renewal amounts, typically on a quarterly basis, upon which additional interest then accrues.

In addition to the existing credit facilities, we may enter into other agreements with one or more banks or other financial institutions regarding our borrowings
and will usually mortgage the assets of each such entity as collateral for the loans, including the vessels owned by such entities. \We may seek standby or
permanent financing from one or more banks; borrow funds from institutions, foreign or domestic, by means of privately placed notes or debentures; and enter
into other type of financing arrangements that the general partner considers appropriate. The amounts available for borrowing under the existing credit facilities
and other borrowing available to us, if any, are not sufficient to pay for the acquisition of all of our vessels, our operating activities and other necessary
activities. In the event we are not able to raise sufficient debt or other financing, we may not be able to fund our operations and acquisition of our remaining
vessels under contract. As a result, we will be required to raise additional amounts from the sale of debt or equity from other sources. In addition, the banks
may foreclose on our existing vessels or other assets or we may lose some ownership in our AHTS vessels and/or the mini-bulkers to Reederei Hartmann.

Because our operational strategy includes substantial capital leverage, our operations will be subject to increased exposure to adverse economic factors such as

increases in interest rates, downturns in the economy or further deterioration in economic conditions. Similarly, we may be unable to generate sufficient cash
flows to meet principal and interest payments on our indebtedness. Accordingly, our results of operations and financial condition could be severely impaired.
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The cross-collateralization of our AHTS vessels with the vessels of FLTC Fund | pursuant to the fleet financing arrangement contained in the credit facility
with Nord/LB could result in foreclosure on our AHTS vessels resulting from the default of FLTC Fund I under its financing arrangements with Nord/LB.
In order to obtain more favorable financing terms under the credit facility with Nord/LB, we agreed to a fleet financing arrangement whereby such credit facility
would be secured by three AHTS vessels owned by our affiliate, FLTC Fund I, and our nine AHTS vessels. Asaresult, if FLTC Fund | were to default under
its financing arrangements with Nord/LB, Nord/LB could potentially foreclose on one or more of our AHTS vessels notwithstanding the absence of a default by
us under the Nord/LB credit facility. In the event of such a foreclosure on one or more of our AHTS vessels, we would seek restitution from FLTC Fund I;
however, there are no assurances that we would be able to obtain all or a portion of any such amounts demanded.

Tax laws and regulations may change, and such changes could adversely affect our partners’ investments.

There have been numerous tax laws and regulations that have been enacted or changed in recent years. These changes have affected many substantive
provisions of the tax laws. In addition, certain tax laws will expire if not renewed by appropriate legislative bodies. Some tax laws with foreign governments
are set forth in tax treaties that may be amended or terminated. The impact and interpretation of tax laws and regulations by courts and tax regulators may
change without warning or may not be fully understood at this time. In formulating our operational structure, we made certain assumptions with respect to tax
laws in the United States, Germany, Cyprus and the Cayman Islands as well as tax treaties among these countries. However, those assumptions may not be
accurate and future changes in tax laws and regulations may alter the tax treatment of an investment in the partnership dramatically. In addition, our operations
in the territorial waters of any country may subject our operations to such country’s tax laws. In the event our assumptions concerning tax matters prove to be
incorrect, an investment in the limited partner units may suffer significant adverse effects. In addition, we may not be able to achieve an efficient tax structure
and our results of operations could be subject to higher than anticipated rates of taxation, unanticipated classification of income and substantial penalties and
interest.

Parties who have or are considering investing in our limited partner units should conduct a thorough review of the tax treatment of their ownership of limited
partner units with their tax advisor. The partnership and the general partner cannot advise limited partners with respect to the tax implications of an investment
in the partnership. Additional information is provided in this Form 10/A in Item 11. Description of Registrant’s Securities to be Registered under the caption
United States Federal Tax Considerations of the section entitled Legal and Tax Matters.

Our limited partners may be liable for taxes with respect to their allocated portion of partnership income and gains, even if such limited partners do not
actually receive distributions of such allocated amounts.

Each limited partner will be liable for any taxes owed related to their allocable share of any taxable income or gains realized by the partnership, even if no
distributions are actually made to such limited partner. Pursuant to the terms of our Partnership Agreement, we are required to make annual cash distributions
to our partners to the extent there is available cash in an amount estimated to cover the income taxes owed on such allocable income or gains. However, each
partner should be aware that the amount of income taxes owed on allocated taxable income may exceed the cash available for distribution by the partnership
resulting in an out-of-pocket tax expense to the partners, even if no distributions are made to such partners. In addition, the sale or transfer of units or the sale or
other disposition of our assets may result in adverse United States federal income tax consequences to the partners. If the U.S. Internal Revenue Service
(“IRS™) audits the partnership and determines that we underreported our income, each partner may be assessed unpaid income taxes on their allocation of such
underreported income, including penalties and interest. Additional information is provided in this Form 10/A in Item 11. Description of Registrant’s Securities
to be Registered under the caption United States Federal Tax Considerations of the section entitled Legal and Tax Matters.

If after we register as a public company, our units are traded on an established securities market or the substantial equivalent thereof, we would lose our
status as a partnership for tax purposes and would be taxed as a corporation.

We have elected to be taxed as a partnership. While we are required to register certain classes of our partnership units with the SEC pursuant to the Exchange
Act, we do not intend to list the partnership units for trading on any securities exchange or the equivalent thereof. In addition, the Partnership Agreement
substantially prohibits the transfer of the partnership units. If the partnership units became traded on an established securities exchange or were deemed to be
regularly tradable on a secondary market or substantial equivalent thereof, we would become subject to U.S. federal income tax as a corporation. We would
then have to pay taxes on our income at potentially higher rates and our partners would have to pay additional taxes on distributions. Additional information is
provided in this Form 10/A in Item 11. Description of Registrant’s Securities to be Registered under the subsections Publicly Traded Partnerships and
Consequences of Non-Partnership Treatment under the caption United States Federal Tax Considerations in the section entitled Legal and Tax Matters.
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The partnership and the general partner are not registered under the Investment Company Act of 1940 and certain other statutes and, accordingly, our
partners will not be able to rely on the protections afforded by these statutes.

We are not registered under the Investment Company Act of 1940, as amended (“Investment Company Act”), which provides certain protections to investors
and imposes certain restrictions on registered investment companies including restrictions with respect to capital structure, operations, transactions with
affiliates and other matters. Since we are not registered under the Investment Company Act, none of these restrictions are applicable to us. The general partner
is not registered as a broker-dealer under the Exchange Act or with the National Association of Securities Dealers, Inc. (“NASD”), and consequently, is not
subject to the record keeping and specific business practice provisions of the Exchange Act or NASD. In addition, our general partner is not registered as an
investment adviser under the Investment Advisers Act of 1940, as amended (“Advisers Act”), and consequently, is not subject to the record keeping, disclosure
and other obligations specified in the Advisers Act.

If either the partnership or any of our subsidiaries were treated as a “passive foreign investment company,” certain adverse U.S. federal income tax
consequences could result to U.S. tax persons owning partnership units.

It is anticipated that the partnership and the Cyprus Subsidiary will be treated as partnerships for U.S. federal income tax purposes. The general partner intends
to treat the partnership and the Cyprus Subsidiary as partnerships for U.S. federal income tax purposes; provided, however, following the reorganization of the
Cyprus Subsidiary, it is anticipated that the Cyprus Subsidiary will be treated as an entity disregarded as separate from the partnership. If either the partnership
or the Cyprus Subsidiary is recharacterized by the IRS as a foreign corporation, it is possible that either the partnership or the Cyprus Subsidiary could be
treated as a “passive foreign investment company” (“PFIC”) for U.S. federal income tax purposes.

A foreign corporation will be treated as a PFIC for U.S. federal income tax purposes if at least 75% of its gross income for any taxable year consists of certain
types of “passive income” or at least 50% of the average value of the corporation’s assets produce or are held for the production of those types of “passive
income.” For purposes of these tests, “passive income” includes dividends, interest, gains from the sale or exchange of investment property and rents and
royalties other than rents and royalties that are received from unrelated parties in connection with the active conduct of a trade or business. For purposes of
these tests, income derived from the performance of services does not constitute “passive income.” U.S. tax persons owning an equity interest in a PFIC are
subject to a disadvantageous U.S. federal income tax regime with respect to income derived by the PFIC, distributions received from the PFIC and gains, if any,
derived from the sale or other disposition of ownership interests in the PFIC. If either the partnership or the Cyprus Subsidiary is treated as a PFIC or owns an
interest in an entity treated as a PFIC for any taxable year, we will provide information to U.S. tax persons owning partnership units to enable them to make
certain elections to alleviate certain of the adverse U.S. federal income tax consequences that would arise as a result of holding an interest in a PFIC.

While there are legal uncertainties involved in this determination, and we have not received and do not intend to seek an opinion of counsel or the IRS, the
general partner believes that the German Subsidiary should not be treated as a PFIC based on the operations in the SPVs. We currently intend for each SPV to
hire its crew and operate its ship under a day rate arrangement. However, if the vessels were rented to third parties who operated and staffed the vessels (a “bare
boat charter”), the rental income from such vessel would likely be considered “passive income” and as a result, the German Subsidiary could possibly be treated
as a PFIC if either the income or assets test described above is satisfied. There is no assurance that the nature of our assets, income and operations will not
change in the future or that we can avoid being treated as a PFIC in the future. Additional information is provided in this Form 10/A in Item 11. Description of
Registrant’s Securities to be Registered under the caption Passive Foreign Investment Company (“PFIC”) Issues under the section entitled Legal and Tax
Matters.
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If either the partnership or any of the subsidiaries of the partnership were treated as a Controlled Foreign Corporation, certain adverse U.S. federal income
tax consequences could result to certain U.S. tax persons owning partnership units.

It is anticipated that the partnership and the Cyprus Subsidiary will be treated as partnerships for U.S. federal income tax purposes, and the general partner
intends to treat the partnership and the Cyprus Subsidiary as partnerships for U.S. federal income tax purposes; provided, however, following the reorganization
of the Cyprus Subsidiary, it is anticipated that the Cyprus Subsidiary will be treated as an entity disregarded as separate from the partnership. If either the
partnership or the Cyprus Subsidiary is recharacterized by the IRS as a foreign corporation, it is possible that either the partnership or the Cyprus Subsidiary
could be treated as a “controlled foreign corporation” (“CFC”) for U.S. federal income tax purposes.

A foreign corporation, more than 50% of whose vote or value is owned by “U.S. Shareholders,” is a CFC. For this purpose, a U.S. Shareholder is a U.S. tax
person owning directly, indirectly or constructively 10% or more of the foreign corporation’s total combined voting power. If a foreign corporation is a CFC,
every person who is a U.S. Shareholder of such corporation and who directly or indirectly owns stock in such corporation on the last day of the taxable year in
which the foreign corporation is a CFC, must include in his gross income his pro rata share of the CFC’s “subpart F income” for such year and “increases in
investments in U.S. property” made by the CFC during its tax year. Generally, subpart F income includes passive income earned by a CFC as well as certain
types of sales, services or insurance income. The definition of passive income for CFC purposes is the same as passive income for PFIC purposes discussed
above. Under the existing entity structure, while the general partner does not anticipate that the partnership will have U.S. tax persons owning a 10% or more
interest in the partnership, no assurance can be given that we will not have such holders or that we or one or more of our subsidiaries will not be considered a
CFC; provided, however, following the reorganization of the Cyprus Subsidiary, it is anticipated that the partnership will likely have U.S. Tax Persons owning
units in the partnership that may be treated as U.S. Shareholders of any subsidiary of the partnership that is a foreign corporation which could result in such
subsidiary being treated as a CFC. Additionally, if we or our subsidiaries are classified as a CFC, a U.S. tax person that directly, indirectly or constructively
owns less than 10% of the value of the partnership’s units, and, with respect to a subsidiary of the partnership classified as a CFC, has no other direct, indirect or
constructive ownership in such CFC, would not be subject to U.S. federal income tax under the CFC rules; but, they might be considered to own an equity
interest in a PFIC. Additional information is provided in this Form 10/A in Item 11. Description of Registrant’s Securities to be Registered under the caption
Passive Foreign Investment Company Issues in the section entitled Legal and Tax Matters.

We have and may incur substantial capital commitments to the AHTS SPVs that own our vessels. The failure to make any such capital contributions could
result in a loss of partial ownership of such AHTS SPVs and cause severe financial results.

In order to outfit our AHTS vessels for operation and establish adequate operational reserves, we are committed to provide capital contributions to the AHTS
SPVs in an aggregate amount of up to $88,057,736 (EUR 66,670,000) upon the request of the general partner of the AHTS SPVs. The failure to fulfill such
capital commitments could result in a loss of partial ownership of such SPVs, which could have a material adverse effect on our operating results and financial
condition resulting in the partial or complete loss of an investment in the partnership.

While our initial business strategy is to invest in new vessels, our Partnership Agreement authorizes the general partner to make investments in anything
related to the shipping industry.

We were formed for the primary purpose of acquiring, managing and operating vessels including AHTS vessels, heavy lift vessels, break bulk vessels, tankers
and other specialty vessels initially through the Cyprus Subsidiary. However, pursuant to the Partnership Agreement, the general partner has broad discretion to
acquire shipping assets directly or indirectly in any manner in the shipping industry. In the event the general partner elects to complete the acquisitions of
shipping related assets other than through the Cyprus Subsidiary, our business plan and investment returns may be different than those outlined herein.
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Our financing arrangements contain restrictive covenants that limit our liquidity and ability to make distributions.
Our existing credit facilities impose operational and financial restrictions on us. In addition, future financing arrangements may impose similar or additional
restrictions. Examples of these restrictions include, but are not limited to, limitations on our ability to:

e incur additional indebtedness;

e create additional liens on our assets;

e make investments or loans;

e engage in mergers or acquisitions;

e make distributions to our partners;

o ship certain types of cargo;

e enter into certain types of charter agreements;
e maintain unrestricted cash reserves; and

o make capital expenditures.

Our failure to comply with the terms of the existing credit facilities or any other financing arrangements we enter into could lead to defaults, in which case our
lenders could accelerate our indebtedness and foreclose on our vessels or other assets securing such loans. The loss of any vessels or other assets would have a
material adverse effect on our operating results and financial condition.

Our exit strategies are subject to market uncertainties.

The feasibility and terms of any proposed exit strategies for our investments will depend on factors that are not within the control of the general partner or the
partnership including fluctuations in market conditions, status of capital markets, effect of applicable legislation and political and economic

conditions. Consequently, the precise timing of the disposition of an investment and the manner of disposition are impossible to predict, and no assurance can
be given that such disposition will be achieved on favorable terms, if at all.

An investment in our partnership units is not and will not be liquid and our limited partners will not be able to sell their units.

Our limited partners will not be able to sell or transfer partnership units without the approval of the general partner. In addition, any transfer of units may be
made only if the transfer is registered or exempt from registration under the Securities Act of 1933 (“Securities Act”) and other applicable state securities

laws. There cu