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Item 8.01 Other Events.

Exhibit 1.1 filed with this Current Report contaitie form of Underwriting Agreement proposed teebéered into by Genco Shipping &
Trading Limited (“Genco”) and the underwriters digttherein in connection with Genco’s proposed ipuiddfering of common stock (the
“Common Stock”) pursuant to its Registration Stageton Form S-3 (No. 333-171404) (the “Registratdatement”) previously filed with
the U.S. Securities and Exchange Commission, angrdtspectus supplement and accompanying prosdectsisch offering. This exhibit is
hereby incorporated by reference into the RegistréBtatement.

Exhibit 99.1 filed with this Current Report contsicertain information relating to Part Il, Item 1@ther Expenses of Issuance and
Distribution” of the Registration Statement relai@she Common Stock.
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Item 9.01. Financial Statements and Exhibits.
(d) Exhibits

The following exhibits are filed herewith:

Exhibit No. Description
1.1 Form of Common Stock Underwriting Agreeme
99.1 Information relating to Part Il, Iltem 14. “Other genses of Issuance and Distribution” of the Regfigtn Statement in respect

of the offering of Common Stoc




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, Genco Shipping & Trading Limiteas duly caused this
report to be signed on its behalf by the undersigrereunto duly authorized.

GENCO SHIPPING & TRADING LIMITED
DATE: February 22, 201

/s/ John C. Wobensmi

John C. Wobensmit
Chief Financial Officer and Secrete
(Principal Financial and Accounting Office
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EXHIBIT INDEX

Exhibit No. Description
1.1 Formof Common Stock Underwriting Agreeme
99.1 Information relating to Part Il, Iltem 14. “Other jenses of Issuance and Distribution” of the Regfigtin Statement in respect

of the offering of Common Stoc




Exhibit 1.1
[+ ] Shares
Genco Shipping & Trading Limited
Common Stock

UNDERWRITING AGREEMENT

February [+ ], 2012

To the Managers named in Schedule | hereto
for the Underwriters named in Schedule Il hereto

Ladies and Gentlemen:

Genco Shipping & Trading Limited, a Marshall Islarmbmpany (the Company "), proposes to issue and sell to the several
underwriters named in Schedule Il hereto (thénterwriters "), for whom you are acting as managers (thdahagers”), an aggregate of
[ * ] shares (the Firm Shares™) of common stock, par value $0.01 per sharehef@ompany (‘Common Stock”).

The Company also proposes to issue and sell teetheral Underwriters not more than an aggregate pshares of Common Stock
(the “ Additional Shares”), if and to the extent that you, as Managers|l$tave determined to exercise, on behalf of theléswriters, the
right to purchase such shares of Common Stock egigotthe Underwriters in Section 2 hereof. ThenF$hares and the Additional Shares
are hereinafter referred to as th8Hares.” If the firm or firms listed in Schedule Il heéeinclude only the Managers listed in Schedule |
hereto, then the terms “Underwriters” and “Managassused herein shall each be deemed only to tefarch firm or firms.

The Company has filed with the Securities and ErgeaCommission (theCommission”) a registration statement, including a
prospectus, on Form S-3 (File No. 333-171404)tirejdo certain securities of the Company (tHehelf Securities’), including the Shares,
to be offered and sold from time to time by the @amy. The registration statement as amended tdateeof this underwriting agreement
(this “ Agreement”), including all documents filed as part thereoimcorporated by reference therein, together withinformation (if any)
deemed to be part of the registration statemethieatime of effectiveness pursuant to Rule 430Ruole 430B under the Securities Act of
1933, as amended (th&Securities Act”), is hereinafter referred to as th&égistration Statement,” and the related prospectus covering the
Shelf Securities dated June 6, 2011 in the forst fised to confirm sales of the Shares (or indh@ first made available to the Underwriters
by the Company to meet requests of purchasers gmtrsol Rule 173 under the Securities Act) is hexféan referred to as theBase
Prospectus.” The Base Prospectus, as supplemented by thpgrts supplement specifically relating to the 8&am the form first used to
confirm sales of the Shares (or in the form firstd@ available to the Underwriters by the Companyéet requests of




purchasers pursuant to Rule 173 under the Secufiti8 is hereinafter referred to as thBrospectus,” and the term ‘preliminary
prospectus” means any preliminary form of the Prospectus.

For purposes of this Agreementfrée writing prospectus” has the meaning set forth in Rule 405 under theuBties Act, “Time
of Sale Prospectu$ means the preliminary prospectus together withftee writing prospectuses each identified in 8akeel hereto and *
broadly available road show” means a “bona fide electronic road show” as defim Rule 433(h)(5) under the Securities Act tieg been
made available without restriction to any persés. used herein, the terms “Registration StateméBg%e Prospectus,” “preliminary
prospectus,” “Time of Sale Prospectus” and “ProgmEcshall include the documents, if any, incorpedaby reference therein. The terms “
supplement,” “* amendment,” and “amend” as used herein with respect to the Registratime®ent, the Base Prospectus, the Time of
Sale Prospectus, the Prospectus, any preliminagppctus or free writing prospectus shall inclutld@uments subsequently filed by the
Company with the Commission pursuant to the SdeariExchange Act of 1934, as amended (tBa¢hange Act”), that are deemed to be
incorporated by reference therein.

1. Representations and Warranties of the Compaiijpe Company hereby represents and warrantsdtagmees with each of
the Underwriters that:

€)) The Company meets the requirememtsde of Form S-3 under the Securities Act. Athefdate of this Agreement, the
Company met, and as of the Closing Date and anp@@iosing Date (as each such term is defineckicti8n 4), the Company will meet, t
requirements of Form S{ursuant to the standards for that form pricdDtdober 21, 1992. Without limiting the generabtythe foregoing, ¢
of such dates, the Company has been or will belyimeneeting its reporting obligations under thecBange Act during the immediately
preceding 12 months and has or will have an agtgegarket capitalization held by non-affiliatesgogater than $150 million. The
Registration Statement has become effective; o ater suspending the effectiveness of the Regjistr Statement is in effect, and no
proceedings for such purpose have been institutadegpending before or, to the knowledge of then@Gany, threatened by the Commission.
The Company has complied to the Commission’s sattiisfn with all requests of the Commission for éiddial or supplemental information.

(b) A “bona fide public market” (as dedhin Rule 5121(f)(3) of Financial Industry RegalgtAuthority, Inc. (“FINRA "))
for the Common Stock exists.

(c) Each preliminary prospectus filechast of the Registration Statement as originallydfior as part of any amendment
thereto, or filed pursuant to Rule 424 under theugiges Act, complied when so filed in all matémespects with the Securities Act and the
applicable rules and regulations of the Commissti@neunder.

(d) (i) Each document filed or to be dilpursuant to the Exchange Act and incorporatecefarence in the Time of Sale
Prospectus or the Prospectus complied or will cgmyblen so filed in all material respects with theeBEange Act and the applicable rules and
regulations of the Commission thereunder, (ii) gaatt of the Registration Statement, when suchlparédme effective, did not contain, and
each such part, as amended or supplemented, i€aplg, will not contain any untrue statement ofi@erial fact or omit to state a material
fact




required to be stated therein or necessary to itiekstatements therein not misleading, (iii) thgiBeation Statement as of the date hereof
does not contain any untrue statement of a mafagabr omit to state a material fact requiredé¢ostated therein or necessary to make the
statements therein not misleading, (iv) the Regfistn Statement and the Prospectus comply, antheaded or supplemented, if applicable,
will comply in all material respects with the Sdties Act and the applicable rules and regulatioithe Commission thereunder, (v) the Ti
of Sale Prospectus does not, and at the time ¢f gle of the Shares in connection with the ofterimen the Prospectus is not yet available
to prospective purchasers and at the Closing Dateany Option Closing Date, the Time of Sale Progp as then amended or suppleme
by the Company, if applicable, will not, includeyamtrue statement of a material fact or omit tdest material fact necessary in order to
make the statements therein, in the light of theuohstances under which they were made, not misigafli) each broadly available road
show, if any, when considered together with the@ohSale Prospectus, does not include any untatensent of a material fact or omit to
state a material fact necessary in order to makstditements therein, in the light of the circumsts under which they were made, not
misleading and (vii) the Prospectus does not coretad, as amended or supplemented, if applicalilejat include any untrue statement of a
material fact or omit to state a material fact rseey in order to make the statements thereimeight of the circumstances under which
they were made, not misleading, except that theesgmtations and warranties set forth in this pagygdo not apply to statements or
omissions in the Registration Statement, the Tifr@abe Prospectus or the Prospectus based upamiation relating to any Underwriter
furnished to the Company in writing by such Undétsvrthrough the Managers expressly for use thewirich information is specified in
Section 9(g) of this Agreement.

(e) The Company is not an “ineligibleuisg’ in connection with the offering pursuant tolé164, 405 and 433 under the
Securities Act. Any free writing prospectus that Company is required to file pursuant to Rule(dB8nder the Securities Act has been, or
will be, filed with the Commission in accordancetwihe requirements of the Securities Act and fh@ieable rules and regulations of the
Commission thereunder. Each free writing prospetiat the Company has filed, or is required & flursuant to Rule 433(d) under the
Securities Act or that was prepared by or on bedfatk used or referred to by the Company compdiewill comply in all material respects
with the requirements of the Securities Act andapplicable rules and regulations of the Commistfi@neunder. Except for the free writing
prospectuses each identified in Schedule | hepgtaifig part of the Time of Sale Prospectus, anctedric road shows, if any, each furnis|
to you before first use, the Company has not pegharsed or referred to, and will not, without ypuor consent, prepare, use or refer to, any
free writing prospectus.

0] Except as otherwise disclosed inheaicthe Time of Sale Prospectus and the Prospadctiissince the date of the last
audited financial statements incorporated by refegento the Time of Sale Prospectus: (i) therebessn no material adverse change, or any
development that could reasonably be expectedstdtrien a material adverse change, in the condifioancial or otherwise, or in the
earnings, business, operations or prospects, whethmt arising from transactions in the ordineoyrse of business, of the Company anc
subsidiaries of the Company listed on Schedultolthis Agreement (each, é&Subsidiary ” and collectively, the ‘Subsidiaries”), taken as a
whole; (ii) the Company and the Subsidiaries, abergd as one entity, have neither incurred any niahtibility or obligation (including any
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off-balance sheet obligation), indirect, directontingent, not in the ordinary course of busimemsentered into any material transaction or
agreement not in the ordinary course of busingss{id) there has been no dividend or distributadrany kind declared, paid or made by the
Company or, except for dividends paid to the Comparother Subsidiaries, any of the Subsidiarieaioy class of capital stock or share
capital or repurchase or redemption by the Comparany of the Subsidiaries of any class of caitatk or share capital.

(9) Each of the Company and the Subsahdras been duly organized and is validly existis@ corporation, or company w
limited liability, as applicable, in good standingder the laws of the Marshall Islands or the Stteelaware, as applicable, and has the
power and authority (corporate or other) to owasteand operate its properties and to conductigimess as described in the Time of Sale
Prospectus and, in the case of the Company, to iedeand perform its obligations under this Agremt. Each of the Company and each
Subsidiary is duly qualified as a foreign corparatior company with limited liability, as applicabkto transact business and is in good
standing in each jurisdiction in which such qualiion is required, whether by reason of the owrprsr leasing of property or the conduct
of business, except where the failure to be soifiptlvould not, singly or in the aggregate, resula material adverse effect on the condition
(financial or otherwise), earnings, business, dpara or prospects of the Company and the Subfdiataken as a whole (aViaterial
Adverse Effect”). All of the issued and outstanding capital &toc other equity or ownership interest of eachsgdibry has been duly
authorized and validly issued, is fully paid anshfassessable and, except as set forth in eacle diitle of Sale Prospectus and the
Prospectus, is owned by the Company, directly diréctly, free and clear of any security interestrtgage, pledge, lien, encumbrance or
adverse claim. None of the issued and outstarstiages of capital stock or other equity or owngrdfiierest of any Subsidiary were issue
violation of preemptive or other similar rightsarfy security holder of such Subsidiary. The Compoes not own or control, directly or
indirectly, any corporation, association or othetitg other than the Subsidiaries.

(h) This Agreement has been duly autkarizxecuted and delivered by the Company.

0] The statements in the Time of Salespectus and the Prospectus under the headingsripgon of Debt Securities,”
“Description of Other Indebtedness” and “Tax Comsadions”, insofar as such statements summarize tegtters, agreements, documents or
proceedings discussed therein, are accurate anslfaimaries of such legal matters, agreements nglects or proceedings and present the
information required to be presented under the @esiAct and the rules and regulations promuldakereunder, in each case in all material
respects.

)] As of Februaryq ], 2012, the Company’s authorized capital stocksezia of 100,000,000 shares of common stock, par
value $0.01 per share, of which [36,307,598] sharesssued and outstanding, and 25,000,000 sbhpesferred stock, par value $0.01 per
share, of which no shares were issued and outstgindihe authorized capital stock of the Compamfauns as to legal matters to the
description thereof contained in each of the Tim8ale Prospectus and the Prospectus.
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(k) The Shares to be issued and soldh&yompany to the Underwriters hereunder have telgrauthorized and, when isst
and delivered against payment therefor as providedin, will be validly issued, fully paid and nassessable and will have been issued in
compliance with federal and state securities lawgsMarshall Islands law, and none of the Sharelsb@iissued in violation of any preempt
rights, rights of first refusal or other similaghits to subscribe for or purchase securities oxtvmpany. All of the issued and outstanding
shares of Common Stock have been duly authorizédvalidly issued, are fully paid and non-assessabtehave been issued in compliance
with federal and state securities laws and Mardblhds law. None of the outstanding shares ofi@on Stock were issued in violation of
any preemptive rights, rights of first refusal dner similar rights to subscribe for or purchaseusigies of the Company. There are no
authorized or outstanding options, warrants, prasmpights, rights of first refusal or other righto purchase, or equity or debt securities
convertible into or exchangeable or exercisabledoy share capital of the Company or any of thestsliaries other than those accurately
described in each of the Time of Sale ProspectdglaProspectus.

() There are no persons with registrator other similar rights to have any equity obtdeecurities registered for sale under
the Registration Statement or included in the affpcontemplated by this Agreement, except for sigits as have been duly waived in
writing.

(m) Deloitte & Touche LLP, who has ceddithe financial statements incorporated by refarénto the Registration Statem
the Time of Sale Prospectus and the Prospectugydapendent registered public accountants asnedjbly the Securities Act.

(n) The financial statements incorpordigdeference into the Registration StatementTihee of Sale Prospectus and the
Prospectus present fairly the consolidated findmaaition of the Company and the Subsidiariesfasd at the dates indicated therein and
the results of their operations and cash flowdtierperiods specified therein. Such financialestents have been prepared in (i) conformity
with generally accepted accounting principles i thited States (GAAP ) applied on a consistent basis throughout thégsrinvolved
and (ii) all material respects in compliance whik gpplicable requirements of the Securities At. other financial statements or supporting
schedules are required to be included in the Regiet Statement, the Time of Sale ProspectuseoPtiospectus. To the Company’s
knowledge, after reasonable inquiry, no person hdmbeen suspended or barred from being assouidted registered public accounting
firm, or who has failed to comply with any sanctjpursuant to Rule 5300 promulgated by the Publim@any Accounting Oversight Board,
has participated in or otherwise aided the prefmaraif, or audited, the financial statements, sufipg schedules or other financial data
included in the Registration Statement, the Tim8ale Prospectus and the Prospectus.

(0) The Company and each of the Subs@tianakes and keeps accurate books and recordsanthins systems of
accounting and disclosure controls and procedwigient to provide reasonable assurances thataijsactions are executed in accordance
with management’s general or specific authorizat{ohtransactions are recorded as necessaryrtoippreparation of financial statements in
conformity with GAAP and to maintain accountabilfty assets; (iii) access to assets is permittéyl ioraccordance with management’s
general or specific authorization; (iv) the recat@ecountability for assets is compared with exgstissets at reasonable intervals and
appropriate action is taken with respect




to any differences; and (v) all information (bothaincial and non-financial) required to be disctbbg the Company and the Subsidiaries in
the reports that it files or submits under the Exaje Act is recorded, processed, summarized amdtegpwithin the time periods specified in
the rules and regulations of the Exchange Act,thatiall such information is accumulated and comicated to the management of the
Company and the Subsidiaries as appropriate tovdifoely decisions regarding required disclosuré efmmake the certifications required
under the Exchange Act with respect to such reports

(p) Neither the Company nor any of thiéSdiaries (i) is in violation of any provision afy of its articles of incorporation,
bylaws or other charter documents or (ii) is inaddi (or, with the giving of notice or lapse of #mwould be in default) (Default ”) under
any indenture, mortgage, loan or credit agreenmarig, contract, franchise, lease or other instrurteewhich the Company or any of the
Subsidiaries is a party or by which it or any afthmay be bound (including, without limitation, thebt instruments referred to in each of
Time of Sale Prospectus and the Prospectus anlddals exhibits to the Registration Statementjpavhich any of the property or assets of
the Company or any of the Subsidiaries is submttf, an ‘Existing Instrument "), except for such Defaults under clause (ii) abag
would not, singly or in the aggregate, result Material Adverse Effect. The Company’s executideljvery and performance of this
Agreement, the consummation of the transactionseooplated hereby and by the Time of Sale Prospectdshe Prospectus and the issui
and sale of the Shares (i) have been duly authttbbiyeall necessary corporate action and will netiltiein any violation of any of the
provisions of any of the articles of incorporatitiylaws or other charter documents of the Comparang Subsidiary, (ii) will not conflict
with or constitute a breach of, or Default or a Diebpayment Triggering Event (as defined below)aundr result in the creation or
imposition of any security interest, mortgage, giedien, encumbrance or adverse claim upon anygptp or assets of the Company or any
of the Subsidiaries pursuant to, or require theseahof any other party to, any Existing Instrumemd (iii) will not result in any violation of
any law, administrative regulation or administratiw court decree applicable to the Company orSamysidiary. No consent, approval,
authorization or other order of, or registratiorfiling with, any court or other governmental ogtéatory authority or agency, is required for
the Company’s execution, delivery or performancthaf Agreement, the consummation of the transastantemplated hereby and by the
Time of Sale Prospectus and the Prospectus andsiii@nce and sale of the Shares, except suchlas/é)been obtained or made by the
Company and are in full force and effect or (ii)ynee required under applicable state securitiddua sky laws. As used herein, ®é&bt
Repayment Triggering Event” means any event or condition that gives, or withdlving of notice or lapse of time would give, thader o
any note, debenture or other evidence of indebtsdfer any person acting on such holder’'s behadfyight to require the repurchase,
redemption or repayment of all or a portion of sirdlebtedness by the Company or any of the Subgdia

(a) Except as otherwise disclosed in eddhe Time of Sale Prospectus and the Prospettieie are no legal or governmental
actions, suits or proceedings pending, to whichGbmpany or any Subsidiary is a party or of whiol property, operations or assets of the
Company or any Subsidiary is the subject that Yiddially or in the aggregate), if determined adegr$o the Company or any Subsidiary,
would, singly or in the aggregate, result in a MateAdverse Effect or adversely affect the consiation of the transactions contemplated by
this Agreement or the power or ability of the Comyp#o perform its obligations under this
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Agreement or would be material in the context @f $hle of shares of Common Stock; to the Compadmgdsvledge, no such proceeding,
litigation or arbitration is threatened or conteatpt; and the defense of all such proceedingsatitin and arbitration against or involving the
Company or any Subsidiary would not, singly orhia iggregate, result in a Material Adverse Effdai.the knowledge of the Company, no
claim has been asserted against any director imeofff the Company that is premised upon a breédiduciary duty owed to the Company
or any other person by such director or officerdolaspon such director’s or officer’s involvementlie formation or management of, or other
activities undertaken in connection with, eithex @ompany or the offering of the Shares, and n@lbasany such claim exists.

(9] Except as otherwise disclosed irhezicthe Time of Sale Prospectus and the Prospati$ompany and each Subsidiary
possess such valid and current certificates, atttons or permits issued by the appropriate sfatieral or foreign regulatory agencies or
bodies necessary to conduct their respective bss#ise and neither the Company nor any Subsidiarydtaived, or to the Company’s and
each Subsidiary’s knowledge expects to receive naige of proceedings relating to the revocatiomodification of, or non-compliance
with, any such certificate, authorization or perthdt, singly or in the aggregate, if the subjdamunfavorable decision, ruling or finding,
could result in a Material Adverse Effect.

(s) Except as otherwise disclosed in ed¢he Time of Sale Prospectus and the Prospettteis;ompany and each of the
Subsidiaries has good and marketable title tofah® personal property owned by them, in each fraseand clear of any security interests,
mortgages, pledges, liens, encumbrances, equatiesrse claims and other defects, except for amitima or other liens incurred in the
ordinary course of business that do not materaatlyf adversely affect the value of such propertydgmdot materially interfere with the use
made or proposed to be made of such property b€dmepany or such Subsidiary. The real property beler lease by the Company or any
Subsidiary are held under valid and enforceablgegawith such exceptions as are not material anmtbtimaterially interfere with the use
made or proposed to be made of such real propgrtiydoCompany or such Subsidiary. Each of thealsessirrently in the fleet of the
Company (the Tompany Fleet”) is duly registered in the name of the Subsididgt owns it under the laws and regulations aedlty of
the nation of such vessel's registration, and heioaction is necessary to establish and perfett Subsidiary’s title to and interest in the
vessel as against any charterer or other thirgyparach of the vessels in the Company Fleet (emthOwned Vessel) is owned directly b
one of the Subsidiaries as indicated in Schedu)drBé and clear of all security interests, morgmgledges, liens, encumbrances, equities,
adverse claims and other defects, except for amitima or other liens incurred in the ordinary ceiof business that do not materially and
adversely affect the value of such Owned Vesseldandot materially interfere with the use made mppsed to be made of such Owned
Vessel by the Company or such Subsidiary, or exseqt as described in each of the Time of Salepeobgs and the Prospectus and such as
are not material and do not interfere with the osshi or operation of such Owned Vessel. Each €awhed Vessel is in good standing w
respect to the payment of past and current tages,dnd other amounts payable under the laws gifrtlsdiction where it is registered as
would affect its registry with the ship registrysafch jurisdiction except for failures to be in daianding which would not, singly or in the
aggregate, result in a Material Adverse Effect. ugdelivery




to and acceptance by the relevant subsidiary o€ttrapany under the memoranda of agreement or theboéding contracts described in t
Registration Statement, the Time of Sale Prospextdshe Prospectus, each of the vessels desdéniltleel Registration Statement, the Time
of Sale Prospectus and the Prospectus as being conteact for delivery to the Company or a sulasigliof the Company (theContracted
Vessels') will be duly registered as a vessel under thesland regulations of the jurisdiction of such e#issegistration, and, on the date of
such delivery, the Company or a subsidiary willéhgood title to the applicable Contracted Vessek find clear of all mortgages, pledges,
liens, security interests, claims and all defetthe title of record, except for any mortgagegdgies, liens, security interests or claims arising
from any financing arrangement which the Compang subsidiary of the Company may enter to finaheeacquisition of the Contracted
Vessels and except such encumbrances which wotldingly or in the aggregate, result in a Matefidiverse Effect; and each such
Contracted Vessel will be in good standing withpees to the payment of past and current taxes,deéother amounts payable under the
laws of the jurisdiction where it is registeredvasuld affect its registry with the ship registrysafch jurisdiction.

® Each Owned Vessel has been, an@tdmpany will use commercially reasonable efforterigure that each Contracted
Vessel will be, operated in compliance with theegjicodes of practice, conventions, protocols,ajimes or similar requirements or
restrictions imposed, published or promulgated iy governmental authority, classification societyrsurer applicable to the respective
vessel (collectively, Maritime Guidelines ") and all applicable international, national, stahd local conventions, laws, regulations, orders,
licenses, permits and other authorizations of @pfieable Governmental Authority and other requiesits (including, without limitation, all
Environmental Laws), except where such failureg¢arbcompliance would not have, singly or in thgragate, a Material Adverse Effect. -
Company and each of its applicable subsidiariesaang with respect to the Contracted Vessels willdualified to own or lease, as the case
may be, and operate such vessels under all aplgiggbrnational, national, state and local conies, laws, regulations, orders,
Governmental Licenses and other requirements (e without limitation, all Environmental Lawsha Maritime Guidelines, including tl
laws, regulations and orders of each such vestatjstate, except where such failure to be soifipghwould not have, singly or in the
aggregate, a Material Adverse Effect.

(u) Each Owned Vessel is, and each Cotetlavessel will be, classed by any of Lloyd’s Régi of Shipping, American
Bureau of Shipping, Det Norske Veritas or a clasaifon society which is a full member of the Imtational Association of Classification
Societies and each Owned Vessel is, and the Compiinyse commercially reasonable efforts to ensaeh Contracted Vessel will be, in
class with valid class and trading certificateghaiit any overdue recommendations.

(v) All material Tax returns requiredte filed by the Company and each of the Subsididréare been filed and all such
returns are true, complete, and correct in all melteespects. All material Taxes that are duelaimed to be due from the Company and
of the Subsidiaries have been paid other than tfseurrently payable without penalty or interest(B) being contested in good faith and
appropriate proceedings and for which, in the cddm®th clauses (A) and (B), adequate reserves baee established on the books and
records of the Company and each of its Subsidiamiascordance with GAAP. There are no materiad Ta
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assessments proposed in writing against the Compraagy of the Subsidiaries. To the Company’s Kedge, the accruals and reserves on
the books and records of the Company and eacte@tibsidiaries in respect of any material Tax lighfior any taxable period not finally
determined are adequate to meet any assessmdrax fdr any such period. For purposes of this Agrent, the term Tax ” and “ Taxes”
shall mean all federal, state, local and foreigte$aand other assessments of a similar naturetifetienposed directly or through
withholding), including any interest, additionstéx or penalties applicable thereto.

(w) Except as set forth in the Time ofeSRrospectus and the Prospectus, with respecntoasidents of the Marshall Islands,
there are no documentary, stamp or other issuantcarssfer taxes or duties or similar fees or changnder the laws of the Republic of the
Marshall Islands, or any political subdivision @ifyathereof, required to be paid in connection wlith execution and delivery of this
Agreement or the issuance, sale and delivery ofeéShaursuant hereto.

x) Except as otherwise disclosed irhezthe Time of Sale Prospectus and the Prospesaet of the Company and the
Subsidiaries maintains insurance or participatéssanrance clubs in such amounts and with suchaliydies and covering such risks as are
generally deemed adequate and customary for tbeiness. The Company has no reason to believé trainy Subsidiary will not be able
(i) to renew its existing insurance coverage asvainein such policies expire or (ii) to obtain congide coverage from similar institutions as
may be necessary or appropriate to conduct its\basias now conducted and at a cost that wouldingty or in the aggregate, result in a
Material Adverse Effect.

) The Company has not taken, directlindirectly, any action that constitutes or isigased to cause or result in, or that
would constitute, cause or result in, the statilimaor manipulation of the price of any securihyfacilitate the sale or resale of the shares of
Common Stock. The Company acknowledges that tlietWriters may engage in passive market makingé#etions in the Common Stock
on the New York Stock Exchange in accordance wigguation M under the Exchange Act.

(2) There are no business relationsbipglated-party transactions involving the Compangny Subsidiary or any other
person required by the Securities Act or othentgsiee described in the Time of Sale ProspectusePtospectus that have not been
described as required.

(aa) The Company has not been advisedhasho reason to believe, that it and each of tibsiSiaries are not conducting
business in compliance with all applicable lawseswand regulations of the jurisdictions in whithnd each of the Subsidiaries is conducting
business, except where failure to be so in compdiamould not, singly or in the aggregate, result Material Adverse Effect. Without
limiting the generality of the foregoing, neithbetCompany nor any of the Subsidiaries nor, tdotst of the Company’s knowledge, any
employee or agent of the Company or any Subsidiey,made any contribution or other payment toddfigial of, or candidate for, any
federal, state or foreign office in violation ofyaapplicable law.

(bb) The Company is in compliance in altenil respects with all applicable provisionslod Sarbane®xley Act of 2002 (the
“Sarbanes-Oxley Act”) and the applicable




rules and regulations of the Commission and the Mevk Stock Exchange relating to the Sarbanes-O&lety

(cc) No labor disturbance by the employafethe Company or any Subsidiary exists or, toGbenpany’s knowledge, is
imminent and the Company is not aware of any exgstir imminent labor disturbances by the employdemy of its or any Subsidiary’s
principal suppliers, shipyards, manufacturers,@ust's or contractors, that, in either case (singly the aggregate), would result in a
Material Adverse Effect.

(dd) Except as described in each of theeTaiSale Prospectus and the Prospectus and easgmiuld not, singly or in the
aggregate, result in a Material Adverse Effectnéither the Company nor any of the Subsidiariés igolation of any federal, state, local or
foreign statute, law, rule, regulation, ordinarmage, policy or rule of common law or any judiai@ladministrative interpretation thereof,
including any judicial or administrative order, cemt, decree or judgment, relating to pollutiopatection of human health, the environrr
(including, without limitation, ambient air, suriaevater, groundwater, land surface or subsurfaa¢a3tor wildlife, including, without
limitation, laws and regulations relating to théeese or threatened release of chemicals, polkjtaohtaminants, wastes, toxic substances,
hazardous substances, petroleum or petroleum pio¢hatlectively, “Hazardous Materials”) or to the manufacture, processing,
distribution, use, treatment, storage, disposahgport or handling of Hazardous Materials (colNety, “ Environmental Laws "), (ii) the
Company and the Subsidiaries have all permits,caizédtions and approvals required under any agpkcBnvironmental Laws and are each
in compliance with their requirements, (iii) thene no pending or, to the Company’s and each Sialngisl knowledge, threatened
administrative, regulatory or judicial actions,tsydemands, demand letters, claims, liens, notitesncompliance or violation, investigation
or proceedings relating to any Environmental Lawiast the Company or any of the Subsidiaries ardifere are no events or circumstar
that could reasonably be expected to form the ludsis order for cleanp or remediation, or an action, suit or proceedin@ny private par
or governmental body or agency, against or affgdti® Company or any of the Subsidiaries relatingazardous Materials or any
Environmental Laws.

(e€) Neither the Company nor any of thesBliarries has sustained since the date of thaledited financial statements
incorporated by reference in the Time of Sale Reops any loss or interference with its respedtiveiness from the actual or constructive
loss of or to any vessel or any other asset thagierial to the Company or any of the Subsidiatles requisition for title of any vessel, fire,
explosion, flood or other calamity, whether or novered by insurance, or from any labor disputecont or governmental action, order or
decree that, singly or in the aggregate, resufiexiMaterial Adverse Effect.

() Other than in the ordinary coursebokiness and except as disclosed in each of the @f Sale Prospectus and the
Prospectus, the Company has not sent or receiwedaammunication regarding termination of, or intant to renew, any of the charters or
other contracts or agreements filed as an extolitié Registration Statement, and no such ternoimati non-renewal has been threatened by
the Company or, to the Company’s knowledge, angrgtlarty to any such charter, contract or agreement
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(99) Except as otherwise disclosed in each of the Tifritate Prospectus and the Prospectus, there isokerh finder or other
party that is entitled to receive from the Company brokerage or finder’s fee or other fee or cossion as a result of any transactions
contemplated by this Agreement.

(hh) The Company has been advised of the rules andresgents under the Investment Company Act of 19¢@naended (the
“ Investment Company Act”). The Company is not, and after giving effecthe offering and sale of the Shares as describ#tei Time of
Sale Prospectus will not be, amVestment company” within the meaning of the Investment Company Act.

(i) Since February{ ], 2007, neither the Company nor any Subsidiaryex@snded or maintained credit, arranged for the
extension of credit, or renewed any extension edlity in the form of a personal loan, to or for alinector or executive officer (or equivalent
thereof) of the Company and/or such Subsidiary gt such extensions of credit as are expressignjited by Section 13(k) of the
Exchange Act and Marshall Islands law.

()] To the Company’s knowledge, there are no affiliatior associations between any member of FINRAazuybf the
Companys officers, directors or 5% or greater securitydeo$, except as set forth in each of the Time &f Beospectus and the Prospectt
as disclosed to the Managers.

(k) The Company is not a Passive Foreign Investmentgaagn(“ PFIC ") within the meaning of Section 1296 of the Int&rn
Revenue Code of 1986, as amended, and expectatiowmits operations in such a manner that it mol become a PFIC.

(I Except as described in each of the Time of Salsg@&wius and the Prospectus, none of the Subsilianzohibited,
directly or indirectly, from paying any dividends the Company, from making any other distributionsoch Subsidiary’s equity securities,
from repaying to the Company any loans or advataeesich Subsidiary from the Company or from tramifg any of such Subsidiary’s
property or assets to the Company or any otheriiabg. Except as disclosed in each of the Tim&ale Prospectus and the Prospectus, the
Company is not prohibited by contract from declgramd paying dividends and making other distrimgion shares of Common Stock.

(mm)  Except as described in each of the Time of Salspg&ius and the Prospectus, the Company is nobjisah directly or
indirectly, under Marshall Islands law from payiagy dividends or other distributions on shares @i@on Stock. Except as described in
each of the Time of Sale Prospectus and the Pragpexd! dividends and other distributions declamad payable on shares of Common Stock
may under the current laws and regulations of tlaeskiall Islands be paid in U.S. dollars and mafréely transferred out of the Marshall
Islands, and all such dividends and other distidmst will not be subject to withholding or otherés under the current laws and regulatior
the Marshall Islands and are otherwise free arar déany other tax, withholding or deduction irdamithout the necessity of obtaining any
consents, approvals, authorizations, orders, legn®gistrations, clearances and qualificatiorss @fith any court or governmental agency or
body or any stock exchange authorities in the Mar¢slands.
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(nn) The Company is not owned or controlled by, or uraenmon control with, or acting on behalf of, amyity that is owned
or controlled by, or acting on behalf of, or ismpbusiness with, (i) a terrorist-sponsoring coyas designated by the U.S. Department of
State, (ii) a country that is the subject of anycsimns program administered by the Office of FgmefAssets Control of the U.S. Treasury
Department (‘OFAC ), (iii) a person or entity identified on the Spety Designated Nationals and Blocked Persons iigintained by
OFAC (31 C.F.R., Subtitle B, Chapter V, Appendix@)(iv) any persons or entities the subject of.Wr&le sanctions under the Trading v
the Enemy Act, as amended, or the Internationalremey Economic Powers Act, as amended.

(00) The Company is not, and to the knowledge of the @y, no director, officer, agent, employee oriaté of the Compar
is the subject of any sanctions administered by OFA

(pp) The operations of the Company and the Subsidiaresnd have been conducted at all times in comgdisvith applicable
financial recordkeeping and reporting requiremeifithe Currency and Foreign Transactions Repowictgof 1970, as amended, the money
laundering statutes of all jurisdictions, the rud@sl regulations thereunder and any related ofagimiles, regulations or guidelines, issued,
administered or enforced by any governmental agandyno action, suit or proceeding by or before @yt or governmental agency,
authority or body or any arbitrator involving thei@pany or any of the Subsidiaries with respechipsich laws is pending or, to the
Company’s knowledge, threatened.

(qq) Neither the Company nor any of its subsidiarieaftiliates, nor any of its or their officers, ditecs, employees or agents,
in their capacities as such, nor any other perstingion behalf of the Company, has made any patgnkrans, gifts, or promises or offers of
payments, loans, gifts or anything of value, diseot indirectly to or for the use or benefit in @l or in part of, any officer or employee of a
Governmental Authority (defined below), or any mersicting in an official capacity for or on behatfany Governmental Authority (a “
Public Official ") or state-owned company or other state-ownedrprige, or to or for the use of any political paotyofficial thereof, or
candidate for political office, or to any other gen if any such party knew or should have knowhaat reason to suspect, that any part of
such payment, loan, gift or promise or offer, (gsxfor purposes of corruptly (A) influencing any acdecision of the recipient in its official
capacity, (B) inducing such recipient to (1) dooarit to do any act in violation of its lawful duty (2) use its influence to affect or influence
any act or decision of any Governmental Authotity(C) securing any improper advantage, in each,daorder to assist the parties in
obtaining or retaining business for or with, orediing business to, any person unless such payioant,gift or promise or offer thereof is
lawful under written applicable law of the relevantsdiction or (ii) would violate the Foreign Gapt Practices Act, the OECD Convention
on Combating Bribery of Foreign Public Officialslimernational Business Transactions and similagglicable laws or requirements (the “
Anti-Corruption Statutes ). For purposes of this representation and wayrghe term “Governmental Authority " means any public
international, multinational or transnational orgation or any national, state, municipal or logaternmental, judicial, legislative,
administrative or other authority, ministry, depaent, agency, instrumentality, office or organiaati Each of the Company, its subsidiaries
and affiliates has conducted its business in campég with the Anti-
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Corruption Statutes and has implemented and magadgiolicies and procedures designed to ensurghahdre expected to continue to
ensure, continued compliance therewith.

(rn) The Company and each of its subsidiaries is in diamge in all material respects with all presemthplicable provisions ¢
the Employee Retirement Income Security Act of 1@&lamended, including the regulations and pudddishterpretations thereunder
(“ERISA™); and neither the Company nor any of itdsidiaries is or ever has been the sponsor ofh@rwise liable under or with respect to
any “pension plan” (as defined in ERISA).

(ss) The Company has not issued any options under thgp@oy's stock option or other employee benefit plansr@aement:

(tt) The industry, statistical and market-related datduided or incorporated by reference in the Regfistn Statement, the
Time of Sale Prospectus and the Prospectus aneeddrom sources that the Company reasonably agdad faith believes to be accurate,
reasonable and reliable, and such data agree hdthdurces from which they were derived.

(uu) The Company acknowledges in accordance with theinements of the USA Patriot Act (Title Il of Pub. 10756 (signec
into law October 26, 2001)), the Underwriters aguired to obtain, verify and record informatioattidentifies their respective clients,
including the Company, which information may inctuithe name and address of their respective cliaataell as other information that will
allow the Underwriters to properly identify thegspective clients.

2. Agreements to Sell and Purchas&he Company hereby agrees to sell to each dfdtaeral Underwriters, and each
Underwriter, upon the basis of the representatmswarranties herein contained, but subject tatimelitions hereinafter stated, agrees,
severally and not jointly, to purchase from the @amy, at a purchase price ofs$] per share (the Purchase Price”), the number of Firm
Shares set forth opposite the name of such Undemnvan Schedule Il hereto.

On the basis of the representations and warraietgined in this Agreement, and subject to ith$eand conditions, the Company
further agrees to sell to the several UnderwritieesAdditional Shares, and the Underwriters shaliehthe right to purchase from the
Company, severally and not jointly, up te [ Additional Shares at a price per share equatédrurchase Price. The Managers may exercise
this right on behalf of the Underwriters in wholefmm time to time in part by giving written nogicot later than 30 days after the date of the
Prospectus. Any exercise notice shall specifyniimaber of Additional Shares to be purchased byJthd@erwriters and the date on which s
shares are to be purchased. Each purchase datbenaisieast one business day after the writtéicens given and may not be earlier than
the closing date for the Firm Shares nor later tearbusiness days after the date of such no€@geeach day, if any, that Additional Shares
are to be purchased (af©ption Closing Date”), each Underwriter agrees, severally and nottjpito purchase from the Company the
number of Additional Shares (subject to such adjesits to eliminate fractional shares as you magrdehe) that bears the same proportion
to the total number of Additional Shares to be pased on such Option Closing Date as the numbléirmf Shares set forth in Schedule 11
hereto opposite the name of such Underwriter bieattse total number of Firm Shares.
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3. Public Offering. The Company is advised by you that the Undeergipropose to make a public offering of their extipe
portions of the Shares as soon after the Registr&tatement and this Agreement have become efegsi in your judgment is advisable.
The Company is further advised by you that the &hare to be offered to the public upon the teeh$osth in the Prospectus.

4. Payment and Delivery Payment for the Firm Shares shall be made t&€timapany in Federal or other funds immediately
available in New York City against delivery of sueinm Shares for the respective accounts of thers¢Wnderwriters at 10:00 a.m., New
York City time, on Februaryq ], 2012, or at such other time on the same or stiolr date, not later than Februamy][ 2012, as shall be
designated in writing by you. The time and datewth payment are hereinafter referred to as tesing Date.”

Payment for any Additional Shares shall be madbdédCompany in Federal or other funds immediatebilable in New York City
against delivery of such Additional Shares for thgpective accounts of the several Underwritef9#0 a.m., New York City time, on the
Option Closing Date specified in the correspondintjice described in Section 2 or at such other tméhe same or on such other date, in
event not later than the tenth business day thereals may be designated in writing by you.

The Firm Shares and the Additional Shares shalebistered in such names and in such denominadi®ysu shall request in writil
not later than one full business day prior to thes®ig Date or the applicable Option Closing Datethe case may be. The Firm Shares and
the Additional Shares shall be delivered to youtenClosing Date or the applicable Option Closirae as the case may be, for the
respective accounts of the several Underwriterth any transfer taxes payable in connection wighttansfer of the Shares to the
Underwriters duly paid by the Company, against paynof the aggregate Purchase Price therefor.

5. Conditions to the Underwriters’ ObligationsThe several obligations of the Underwriterssargject to the following
conditions:
€)) Subsequent to the execution and delivery of thissAment and prior to the Closing Date:
0] there shall not have occurred any downgradingshall any notice have been given of any intendgubtential

downgrading or of any review for a possible chatige does not indicate the direction of the possiblange, in the rating accorded
any of the securities of the Company or any of3hbsidiaries by any “nationally recognized stat@trating organization,” as such
term is defined for purposes of Rule 436(g)(2) urite Securities Act; and

(i) there shall not have occurred any change, or angldement involving a prospective change, in thediton,
financial or otherwise, or in the earnings, busin@soperations of the Company and the Subsidiaa&en as a whole, from that set
forth in the Time of Sale Prospectus (excluding amendments or supplements thereto) that, in yagment, is material and
adverse and that makes it, in your judgment, intjralcle to market the Shares on the terms andeimiiinner contemplated in the
Time of Sale Prospectus.
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(b) The Underwriters shall have received on the CloSiate a certificate, dated the Closing Date andexigoy an executive
officer of the Company, to the effect set fortiSiaction 5(a)(i) above and to the effect that tipgasentations and warranties of the Company
contained in this Agreement are true and correcf éise Closing Date and that the Company has ceeh@lith all of the agreements and
satisfied all of the conditions on its part to efprmed or satisfied hereunder on or before thsi@g Date.

The officer signing and delivering such certificatay rely upon the best of his or her knowledg®asoceedings threatened.

(c) The Underwriters shall have received on the Clo8atge the opinion of Reeder & Simpson P.C., outMdeshall Islands
counsel for the Company, dated the Closing Datherform attached hereto as Exhibit A.

(d) The Underwriters shall have received on the Clofiate: (i) the opinion of Kramer Levin Naftalis &dhkel LLP, outside
United States counsel for the Company, dated thsi@j Date, in the form attached hereto as ExBip(ii) a “negative assurance” letter of
Kramer Levin Naftalis & Frankel LLP, dated the Gtag Date, in the form attached hereto as Exhibiai@] (iii) the opinion of Seward &
Kissel LLP, special outside United States counsettfe Company, dated the Closing Date, in the fattached hereto as Exhibit D.

(e) The Underwriters shall have received on the CloSatg an opinion of Baker Botts L.L.P., counseltfa Underwriters,
dated the Closing Date, in form and substance nedp satisfactory to the Underwriters.

The opinions of Reeder & Simpson P.C., Kramer LéNaftalis & Frankel LLP and Seward & Kissel LLP ddbed in Sections 5
(c) and (d) above shall be rendered to the Undeswgrat the request of the Company and shall $e ttarein.

® The Underwriters shall have received, on eachefitite hereof and the Closing Date, a letter datdate hereof or the
Closing Date, as the case may be, in form and anbstsatisfactory to the Underwriters, from Dedo&t Touche LLP, independent registered
public accountants, containing statements andrimdtion of the type ordinarily included in accourgaficomfort letters”to underwriters witl
respect to the financial statements and certaanfiral information contained in or incorporatedrbference into the Registration Statement,
the Time of Sale Prospectus and the Prospectugidethat the letter delivered on the Closing Gsitell use a “cut-off date” not earlier than
the day immediately preceding the date hereof.

(9) The “lock-up” agreements, each substantially inftren of Exhibit E hereto, between the Managershehalf of the
Underwriters, and the officers and directors of@mmpany relating to sales and certain other dispos of shares of Common Stock or
certain other securities, delivered to the Managarer before the date hereof, shall be in fultéoand effect on the Closing Date; provided,
however, that the lock-up agreement with Mr. StepheKaplan shall not cover any shares beneficialiyned by OCM Fleet Acquisition
LLC that may also be deemed to be beneficially almg him; provided, further, that the locip- agreements with Mr. Peter C. Georgiopo
and Mr. John C. Wobensmith shall be in the fornExfiibit F hereto (with the financial institutionfegred to in the second paragraph thereof,
in the case of Mr. Wobensmith, being changed téfédes & Company, Inc.”).
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(h) The Prospectus, and any supplement thereto, shadl been filed in the manner and within the timeggerequired by
Rule 424(b) under the Securities Act; any otheremialtrequired to be filed by the Company pursuarRule 433(d) under the Securities Act
shall have been filed with the Commission withia tpplicable time periods prescribed for suchdgiby Rule 433 under the Securities Act;
no stop order suspending the effectiveness of gggdRation Statement or any notice objectingsage shall have been issued and no
proceedings for that purpose shall have beenumstitor threatened by the Commission; and any steqpiehe Commission for inclusion of
additional information in the Registration Statem@nthe Prospectus or otherwise shall have bespbked with.

0] The New York Stock Exchange shall have approvedtises to be issued by the Company for listingjest only to
official notice of issuance.

The several obligations of the Underwriters to pase Additional Shares hereunder are subject tddlieery to you on the
applicable Option Closing Date of such documemisl(iding updated versions of the documents refdoaa Sections 5(b) through (f)
hereof) as you may reasonably request with regpebe good standing of the Company, the due aiztition and issuance of the Additional
Shares to be sold on such Option Closing Date #rmat onatters related to the issuance of such AafditiShares.

6. Covenants of the Companya) The Company covenants with each Underwaisefollows:

0] To furnish to you, without charge, a signed copyhef Registration Statement (including exhibitg¢he and
documents incorporated by reference therein) anlgliger to each of the Underwriters during theiggtmentioned in Section 6(a)
(v) or 6(a)(vi) below, as many copies of the Tinfi&Sale Prospectus, the Prospectus, any documerutpisrated by reference ther
and any supplements and amendments thereto oe Rdbistration Statement as you may reasonablestqu

(i) Before amending or supplementing the Registratiate®ent, the Time of Sale Prospectus or the Pctispeto
furnish to you a copy of each such proposed amentiaresupplement and not to file any such prop@edndment or supplemen:
which you reasonably object, and to file with then@nission within the applicable period specifiedRinle 424(b) under the
Securities Act any prospectus required to be filarsuant to such Rule.

(iii) To furnish to you a copy of each proposed freeimgiprospectus to be prepared by or on behalfs&dby, or
referred to by the Company and not to use or tefany proposed free writing prospectus to which geasonably object.

(iv) Not to take any action that would result in an Umdéer or the Company being required to file wikte
Commission pursuant to Rule 433(d) under the Stesihct a free writing prospectus prepared byrobehalf of the Underwriter
that the Underwriter otherwise would not have besuired to file thereunder.

(v) If the Time of Sale Prospectus is being used tizisofffers to buy the Shares at a time when trespectus is not
yet available to prospective purchasers and
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any event shall occur or condition exist as a tesfulvhich it is necessary to amend or supplemeaflime of Sale Prospectus in
order to make the statements therein, in the bftthe circumstances, not misleading, or if anyngahall occur or condition exist as
a result of which the Time of Sale Prospectus écsflvith the information contained in the Registma Statement then on file, or if,
in the opinion of counsel for the Underwriterssinecessary to amend or supplement the Time ef Baspectus to comply with
applicable law, forthwith to prepare, file with ti@mmission and furnish, at its own expense, td_thderwriters and to any dealer
upon request, either amendments or supplemenie fbine of Sale Prospectus so that the statemetite iTime of Sale Prospectus
as so amended or supplemented will not, in the bflthe circumstances when delivered to a prospepurchaser, be misleading or
so that the Time of Sale Prospectus, as amendagpptemented, will no longer conflict with the Retgation Statement, or so that
the Time of Sale Prospectus, as amended or supptechevill comply with applicable law.

(vi) If, during such period after the first date of theblic offering of the Shares as in the opiniorcafinsel for the
Underwriters the Prospectus (or in lieu thereofrtbce referred to in Rule 173(a) under the SéiegriAct) is required by law to be
delivered in connection with sales by an Underwidtedealer, any event shall occur or conditiorseas a result of which it is
necessary to amend or supplement the Prospectudénto make the statements therein, in the bflthe circumstances when the
Prospectus (or in lieu thereof the notice refetoeith Rule 173(a) under the Securities Act) iswiEed to a purchaser, not mislead
or if, in the opinion of counsel for the Underwrgegit is necessary to amend or supplement thepBotiss to comply with applicable
law, forthwith to prepare, file with the Commissiand furnish, at its own expense, to the Undervgiéad to the dealers (whose
names and addresses you will furnish to the Comjpanyhich Shares may have been sold by you onlbehtéhe Underwriters and
to any other dealers upon request, either amendnoeisupplements to the Prospectus so that trenstats in the Prospectus as so
amended or supplemented will not, in the lighthaf tircumstances when the Prospectus (or in liexedi the notice referred to in
Rule 173(a) under the Securities Act) is delivared purchaser, be misleading or so that the Potispeas amended or
supplemented, will comply with law.

(vii) To endeavor to qualify the Shares for offer ané sader the securities or blue sky laws of sudisdlistions as
you shall reasonably request.

(viii) To make generally available to the Company’s séchinlders and to you an earnings statement (whéstd not
be audited) for the twelve-month period beginnifigrahe effective date of the Registration Statehas soon as reasonably
practicable after the end of such period, whiciegis statement shall satisfy the provisions otiSecd 1(a) of the Securities Act &
the rules and regulations of the Commission theteun

(ix) If the third anniversary of the initial effectivaté of the Registration Statement occurs beforthalEhares have
been sold by the Underwriters, prior to the thindigersary to file a new shelf registration statatrend to take any other action
necessary to permit the public offering of the 8sdo continue without interruption;
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references herein to the Registration Statemetitisbhide the new registration statement declafective by the Commission.

(x) To prepare a final term sheet relating to the offpof the Shares, containing only information tascribes the
final terms of the offering in a form consentedtothe Managers, and to file such final term skettin the period required by
Rule 433(d)(5)(ii) under the Securities Act followgithe date the final terms have been establistretthé offering of the Shares.

(xi) To pay the required Commission filing fees relatioghe Shares within the time period required lIyeRI56(b)
under the Securities Act without regard to the motherein and otherwise in accordance with Ra&&(b) and Rule 457(r) under
the Securities Act.

(xii) To apply the net proceeds received by it from #le ef the Shares in the manner described underaibition ‘Use
of Proceeds” in the Time of Sale Prospectus andPthepectus.

(b) The Company hereby covenants and agrees that,withe prior written consent of each of the Managen behalf of the
Underwriters, it will not, during the period endi@ days after the date of the Prospectus, (1),qéfedge, sell, contract to sell, sell any
option or contract to purchase, purchase any omtia@ontract to sell, grant any option, right omat to purchase, lend, or otherwise tran
or dispose of, directly or indirectly, any sharé€ommon Stock or any securities convertible int@xercisable or exchangeable for Comi
Stock, or (2) enter into any swap or other arrargygrthat transfers to another, in whole or in pamt; of the economic consequences of
ownership of the Common Stock, whether any sucais#retion described in clause (1) or (2) above Istsettled by delivery of Common
Stock or such other securities, in cash or othervas (3) publicly disclose an intention to do arfiyhe foregoing.

The restrictions contained in the immediately pdétg paragraph shall not apply in respect of: i@)$hares to be sold hereunder,
(b) the issuance by the Company of shares of ConfBtock upon the exercise of an option or warrartherconversion of a security
outstanding on the date hereof of which the Undiéeve have been advised in writing or which is diésd in the Time of Sale Prospectus,
(c) the grant by the Company of options or theasse of shares of restricted stock or restrictedkstinits by the Company to employees,
officers, directors, advisors or consultants punsti@a any employee benefit plan referred to inTimee of Sale Prospectus and (d) the filing of
any registration statement on Form S-8 in respeahyp employee benefit plan referred to in the Toh&ale Prospectus.

The lock-up period described in the proceedinggrah will be extended if (i) during the last 1% s@f the lock-up period the
Company issues a release about earnings or matevied or a material event relating to the Compatyurs; or (ii) prior to the expiration of
the lock-up period, the Company announces thatllirelease earnings results during the 16-daygekebeginning on the last day of the lock-
up period, in which case the restrictions describettie preceding paragraph will continue to appiil the expiration of the 18-day period
beginning on the issuance of the release or thermerece of the material news or material evente Thmpany shall promptly notify each of
the Managers of any earnings release, news or #vanmay give rise to an extension of the inigak-up period.
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7. Covenants of the UnderwritersEach Underwriter severally covenants with then@any not to take any action that would
result in the Company being required to file wiile Commission under Rule 433(d) a free writing peasus prepared by or on behalf of such
Underwriter that otherwise would not be requirethédfiled by the Company thereunder, but for théoacf the Underwriter.

8. Expenses Whether or not the transactions contemplatadi;mAgreement are consummated or this Agreement is
terminated, the Company agrees to pay or cause paiol all expenses incident to the performandts abligations under this Agreement,
including: (i) the fees, disbursements and expeoktd®e Company’s counsel and the Company’s acemisiin connection with the
registration and delivery of the Shares under theuBties Act and all other fees or expenses imeotion with the preparation and filing of
the Registration Statement, any preliminary progpedhe Time of Sale Prospectus, the Prospeatysree writing prospectus prepared b
on behalf of, used by, or referred to by the Comypard amendments and supplements to any of thgdmg, including the filing fees
payable to the Commission relating to the Shalepriating costs associated therewith, and thelingaand delivering of copies thereof to 1
Underwriters and dealers, in the quantities helmina specified, (i) all costs and expenses relaidte transfer and delivery of the Shares to
the Underwriters, including any transfer or otteetes payable thereon, (iii) the cost of printingooyducing any blue sky or legal investment
memorandum in connection with the offer and salthefShares under state securities laws and a#insgs in connection with the
qualification of the Shares for offer and sale urstate securities laws as provided in Section(Gifahereof, including filing fees and the
reasonable fees and disbursements of counsel tdrtierwriters (not to exceed $5,000) in connectiith such qualification and in
connection with the blue sky or legal investmentmoeandum, (iv) any filing fees and the reasonabésfand disbursements of counsel to the
Underwriters (not to exceed $5,000) incurred innetion with any review and qualification of thdéeving of the Shares by FINRA, (v) the
costs and expenses incident to listing the ShareseNew York Stock Exchange, (vi) the cost afifimg certificates representing the She
(vii) the costs and charges of any transfer agegistrar or depositary, (viii) the costs and exge=nof the Company relating to investor
presentations on any “road show” undertaken in eotion with the marketing of the offering of thea®és, including, without limitation,
expenses associated with the preparation of oemtisgtion of any electronic road show, expensescésted with the production of road
show slides and graphics, fees and expenses afarsgltants engaged in connection with the roasvgitesentations, travel and lodging
expenses of the representatives and officers a€timpany and any such consultants, and the ca@styodircraft chartered in connection with
the road show, (ix) the document production chaegebsexpenses associated with printing this Agre¢rsued (x) all other costs and expenses
incident to the performance of the obligationshef Company hereunder for which provision is noeotlise made in this Section 8. It is
understood, however, that except as provided ;3kiction 8, Section 9 entitled “Indemnity and Cibation” and the last paragraph of
Section 11 below, the Underwriters will pay alltoéir costs and expenses, including fees and disments of their counsel, travel and
lodging expenses of the representatives and officethe Underwriters, stock transfer taxes payahleesale of any of the Shares by them
and any advertising expenses connected with amysoffiey may make.

9. Indemnity and Contribution (a) The Company agrees to indemnify and holdhtess each Underwriter, its directors and
officers and each person, if any, who controls any
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Underwriter within the meaning of either Sectiondfhe Securities Act or Section 20 of the ExcleAgt and each affiliate of any
Underwriter within the meaning of Rule 405 under 8ecurities Act from and against any and all lpsskaims, damages and liabilities
(including, without limitation, any legal or othekpenses reasonably incurred in connection witardbihg or investigating any such action or
claim) caused by any untrue statement or allegédi@istatement of a material fact contained inRbgistration Statement or any amendment
thereof, any preliminary prospectus, the Time dé$aospectus, any issuer free writing prospecsudeéined in Rule 433(h) under the
Securities Act, any Company information that thenpany has filed, or is required to file, pursuanRule 433(d) under the Securities Act
the Prospectus or any amendment or supplementaherecaused by any omission or alleged omissicstdte therein a material fact required
to be stated therein or necessary to make thexstats therein (in the case of any preliminary peotys, the Time of Sale Prospectus, any
issuer free writing prospectus or the Prospectuthe light of the circumstances under which arshsstatements were made) not misleading,
except insofar as such losses, claims, damagéabdities are caused by any such untrue statemreninission or alleged untrue statement or
omission based upon information relating to any émdliter furnished to the Company in writing by udnderwriter through you expressly
for use therein, which information is specifiedSaction 9(g) below.

(b) Each Underwriter agrees, severally and not joinidyindemnify and hold harmless the Company, tihectiors of the
Company, the officers of the Company who sign tegi&ration Statement and each person, if any, egintrols the Company within the
meaning of either Section 15 of the SecuritiesdcBection 20 of the Exchange Act from and agangtand all losses, claims, damages and
liabilities (including, without limitation, any led or other expenses reasonably incurred in coioreatith defending or investigating any si
action or claim) caused by any untrue statementleged untrue statement of a material fact copthin the Registration Statement or any
amendment thereof, any preliminary prospectusTihme of Sale Prospectus, any issuer free writimmgpectus as defined in Rule 433
(h) under the Securities Act, any Company infororathat the Company has filed, or is requiredl fiursuant to Rule 433(d) under the
Securities Act, or the Prospectus (as amendedppiamented if the Company shall have furnishedangndment or supplement thereto), or
caused by any omission or alleged omission to sitatiein a material fact required to be statedeinesr necessary to make the statements
therein (in the case of any preliminary prospedtus,Time of Sale Prospectus, any issuer freengriprospectus or the Prospectus, in the
of the circumstances under which any such statesweste made) not misleading, but only with refeestacinformation relating to such
Underwriter furnished to the Company in writing saych Underwriter through you expressly for usenaRegistration Statement, any
preliminary prospectus, the Time of Sale Prospeetng issuer free writing prospectus or the Prosggsear any amendments or supplements
thereto, which information is specified in Sectfiig) below.

(c) In case any proceeding (including any governmentaidstigation) shall be instituted involving anyrgen in respect of
which indemnity may be sought pursuant to Secti@) 8r 9(b), such person (the “indemnified partstipll promptly notify the person agai
whom such indemnity may be sought (the “indemniyirarty”) in writing and the indemnifying party, aip request of the indemnified party,
shall retain counsel reasonably satisfactory tantdlemnified party to represent the indemnifiedtypand any other persons entitled to
indemnification hereunder in such proceeding aradl glay the fees and disbursements of such
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counsel related to such proceeding, but the onrmissicto notify the indemnifying party shall notiegke it from liability that it may have to a
indemnified party otherwise. In any such proceedamny indemnified party shall have the right t@netits own counsel, but the fees and
expenses of such counsel shall be at the expersebfindemnified party unless (i) the indemnifypayty and the indemnified party shall
have mutually agreed to the retention of such celums(ii) the named parties to any such proceefimguding any impleaded parties)
include both the indemnifying party and the indefiedi party and representation of both parties leysiime counsel would be inappropriate
due to actual or potential differing interests bedw them. It is understood that the indemnifyingypshall not, in respect of the legal
expenses of any indemnified party in connectior\aity proceeding or related proceedings, be lifolthe fees and expenses of more than
one separate firm (in addition to any local coung®lall the indemnified parties, and that all ksdees and expenses shall be reimbursed as
they are incurred. In the case of any such sepfiratdor the Underwriters and such control persand affiliates of any Underwriters, such
firm shall be designated in writing by [J. In the case of any such separate firm for thmm@any and such directors, officers and control
persons of the Company, such firm shall be desgghitt writing by the Company. The indemnifying gashall not be liable for any
settlement of any proceeding effected without itgten consent, but if settled with such conserit trere be a final judgment for the
plaintiff, the indemnifying party agrees to indeffyrthe indemnified party from and against any losiability by reason of such settlemen
judgment. Notwithstanding the foregoing sentenfcat any time an indemnified party shall have resje@ an indemnifying party to reimbui
the indemnified party for fees and expenses of seuas contemplated by the second and third sesgesfchis paragraph, the indemnifying
party agrees that it shall be liable for any setdat of any proceeding effected without its writtemsent if (i) such settlement is entered into
more than 30 days after receipt by such indemrgfyiarty of the aforesaid request and (ii) suchmaigying party shall not have reimbursed
the indemnified party in accordance with such rstpeior to the date of such settlement. No indéyimg party shall, without the prior
written consent of the indemnified party, effecy aettlement of any pending or threatened procegdimespect of which any indemnified
party is or could have been a party and indemmityd-have been sought hereunder by such indemnpfiety, unless such settlement inclu
an unconditional release of such indemnified paryn all liability on claims that are the subjecatter of such proceeding and does not
include a statement as to or an admission of faulpability or a failure to act, by or on behalfamy indemnified party.

(d) To the extent the indemnificationaded for in Section 9(a) or 9(b) is unavailableatoindemnified party or insufficient
respect of any losses, claims, damages or liasliteferred to therein, then each indemnifyingypanider such paragraph, in lieu of
indemnifying such indemnified party thereunder list@ntribute to the amount paid or payable by sinclemnified party as a result of such
losses, claims, damages or liabilities (i) in spobportion as is appropriate to reflect the relatdenefits received by the indemnifying part
parties on the one hand and the indemnified parpadies on the other hand from the offering & 8hares or (ii) if the allocation provided
by clause 9(d)(i) above is not permitted by apfliedaw, in such proportion as is appropriate feeot not only the relative benefits referred
to in clause 9(d)(i) above but also the relativdtfaf the indemnifying party or parties, on theedrand, and of the indemnified party or
parties, on the other hand, in connection withstiaéements or omissions that resulted in suchdost&ms, damages or liabilities, as well as
any other relevant equitable considerations. Ehative benefits received by the Company and
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the Underwriters in connection with the offeringtioé Shares shall be deemed to be in the samectegpproportions as the net proceeds
from the offering of the Shares (before deductirgemses) received by the Company and the totalrumiieg discounts and commissions
received by the Underwriters, in each case awsift in the table on the cover of the Prospectaar bo the aggregate public offering price of
the Shares set forth in the Prospectus. Thevel&ult of the Company and the Underwriters sbaltetermined by reference to, among
other things, whether the untrue or alleged unstatement of a material fact or the omission agEt omission to state a material fact relates
to information supplied by the Company or the Umdéers and the parties’ relative intent, knowledgecess to information and opportunity
to correct or prevent such statement or omissitie. Onderwritersiespective obligations to contribute pursuant te Section 9 are several
proportion to the respective number of Shares l@e purchased hereunder, and not joint.

(e) The Company and the Underwriters egnat it would not be just or equitable if contrtilon pursuant to this Section 9 w
determined by pro rata allocation (even if the Undigers were treated as one entity for such pwupos by any other method of allocation
that does not take account of the equitable coraidas referred to in Section 9(d). The amound matipayable by an indemnified party as a
result of the losses, claims, damages and liggsliteferred to in Section 9(d) shall be deemeddiude, subject to the limitations set forth
above, any legal or other expenses reasonablyradtby such indemnified party in connection withdstigating or defending any such ac
or claim. Notwithstanding the provisions of thiscB8en 9, no Underwriter shall be required to cdnite any amount in excess of the amount
by which the total price at which the aggregate benof Shares underwritten by such Underwriter disttibuted to the public were offered
to the public exceeds the amount of any damagéstca Underwriter has otherwise been requiredatolyy reason of such untrue or alleged
untrue statement or omission or alleged omissianp&tson guilty of fraudulent misrepresentatiortifimi the meaning of Section 11(f) of the
Securities Act) shall be entitled to contributioarh any person who was not guilty of such frauduteisrepresentation. The remedies
provided for in this Section 9 are not exclusive ahall not limit any rights or remedies that m#lysowise be available to any indemnified
party at law or in equity.

® The indemnity and contribution preiins contained in this Section 9 and the repratiens, warranties and other
statements of the Company contained in this Agregisteall remain operative and in full force anceeffregardless of (i) any termination of
this Agreement, (ii) any investigation made by orehalf of any Underwriter, any person controllaxty Underwriter or any affiliate of any
Underwriter, or the Company, its officers or digstor any person controlling the Company and iigeptance of and payment for any o
Shares.

(9) The Underwriters confirm and the Camp acknowledges and agrees that the followingméion included in the most
recent preliminary prospectus and the Prospectustitates the only information relating to any loé tUnderwriters furnished in writing to t
Company by or on behalf of any of the Underwritgwscifically for inclusion in the Registration Statent, any preliminary prospectus
relating to the offering of the Shares, the Timé&afe Prospectus, any issuer free writing prosgeetating to the offering of the Shares or
Prospectus or in any amendment or supplement tofime foregoing: [(i) the [fifth] paragraph oretlcover page regarding delivery of shares
by the Underwriters and (ii) the [fourth]
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paragraph relating to concession and reallowamgeds and the [14th, 15th, 16th, 17th, 18th ant]l®@iragraphs relating to stabilization by
the Underwriters under the caption “Underwriting.”]

10. Termination. The Underwriters may terminate this Agreemenhbtjce given by you to the Company, if after the
execution and delivery of this Agreement and pidothe Closing Date (i) trading generally shall &deen suspended or materially limited
or by, as the case may be, any of the New YorkikSEowhange, the NYSE Amex, the Nasdaqg Global Séfiecket, the Chicago Board of
Options Exchange, the Chicago Mercantile ExchamdbeoChicago Board of Trade, (ii) trading of argurities of the Company shall have
been suspended on any exchange or in any ovemtitar market, (iii) a material disruption in satias settlement, payment or clearance
services in the United States shall have occu(iredany moratorium on commercial banking acti\st&hall have been declared by Federal or
New York State authorities or (v) there shall haeeurred any outbreak or escalation of hostilitt#sany change in financial markets or «
calamity or crisis that, in your judgment, is makand adverse and that, singly or together with @ther event specified in this clause (v),
makes it, in your judgment, impracticable or inadvile to proceed with the offer, sale or delivdrthe Shares on the terms and in the ma
contemplated in the Time of Sale Prospectus oPtiespectus.

11. Effectiveness; Defaulting UnderwritersThis Agreement shall become effective upon ttexetion and delivery hereof by
the parties hereto.

If, on the Closing Date or an Option Closing Da®the case may be, any one or more of the Unders/ghall fail or refuse to
purchase Shares that it has or they have agrgag¢base hereunder on such date, and the aggraegateer of Shares that such defaulting
Underwriter or Underwriters agreed but failed dused to purchase is not more than one-tenth cddgigeegate number of the Shares to be
purchased on such date, the other Underwriters lshalbligated severally in the proportions tha& tumber of Firm Shares set forth opposite
their respective names in Schedule Il bears taguygegate number of Firm Shares set forth opptwt@ames of all such non-defaulting
Underwriters, or in such other proportions as yay epecify, to purchase the Shares that such diefg@Wnderwriter or Underwriters agreed
but failed or refused to purchase on such datejigeed that in no event shall the number of Sharasdny Underwriter has agreed to purcl
pursuant to this Agreement be increased pursuahtg@ection 11 by an amount in excess of onditehsuch number of Shares without the
written consent of such Underwriter. If, on th@€lhg Date, any Underwriter or Underwriters shaill ér refuse to purchase Firm Shares and
the aggregate number of Firm Shares with respaghtoh such default occurs is more than one-tefith@aggregate number of Firm Shares
to be purchased on such date, and arrangemersfastdry to you and the Company for the purchaseiofi Firm Shares are not made within
36 hours after such default, this Agreement skathinate without liability on the part of any noafdulting Underwriter or the Company. In
any such case either you or the Company shall tieveght to postpone the Closing Date, but in weng for longer than seven days, in order
that the required changes, if any, in the Regisimabtatement, in the Time of Sale Prospectus)erProspectus or in any other documents or
arrangements may be effected. If, on an OptiosiGtpDate, any Underwriter or Underwriters shall éa refuse to purchase Additional
Shares and the aggregate number of Additional Sheith respect to which such default occurs is ntlba® one-tenth of the aggregate
number of
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Additional Shares to be purchased on such Optiosifd Date, the non-defaulting Underwriters shalléhthe option to (i) terminate their
obligation hereunder to purchase the Additionalr&h#o be sold on such Option Closing Date oip(ifnchase not less than the number of
Additional Shares that such non-defaulting Undetewsi would have been obligated to purchase intiserece of such default. Any action
taken under this paragraph shall not relieve afiguliing Underwriter from liability in respect ohg default of such Underwriter under this
Agreement.

If this Agreement shall be terminated by the Und@ess, or any of them, because of any failureefusal on the part of the
Company to comply with the terms or to fulfill anf/the conditions of this Agreement, or if for amason the Company shall be unable to
perform its obligations under this Agreement, theepany will reimburse the Underwriters or such Umdéers as have so terminated this
Agreement with respect to themselves, severallyalfamut-of-pocket expenses (including the feed disbursements of their counsel)
reasonably incurred by such Underwriters in corinaawith this Agreement or the offering contemptatereunder.

12. Entire Agreement (a) This Agreement, together with any contempeoas written agreements and any prior written
agreements (to the extent not superseded by thisefvgent) that relate to the offering of the Sharegsesents the entire agreement between
the Company and the Underwriters with respect éoptteparation of the Time of Sale Prospectus, thepgctus, the conduct of the offering,
and the purchase and sale of the Shares.

(b) The Company acknowledges that in ection with the offering of the Shares: (i) the @nariters have acted at arm’s
length, are not agents of, and owe no fiduciaryedub, the Company or any other person, (ii) tmneléswriters owe the Company only those
duties and obligations set forth in this Agreemaamd prior written agreements (to the extent noessgrled by this Agreement), if any, and
(iiif) the Underwriters may have interests thateliffrom those of the Company. The Company waivdhke full extent permitted by
applicable law any claims it may have against theéswriters arising from an alleged breach of fidacduty in connection with the offerir
of the Shares.

13. Counterparts This Agreement may be signed in two or more tanparts, each of which shall be an original, whit&
same effect as if the signatures thereto and herete upon the same instrument.

14. Applicable Law. This Agreement shall be governed by and condtii@ccordance with the laws of the State of New
York, without regard to any rules of conflict ofda thereof that would result in the applicatiorthad laws of any other jurisdiction.

15. Headings. The headings of the sections of this Agreemarietbeen inserted for convenience of reference amdyshall
not be deemed a part of this Agreement.

16. Notices. All communications hereunder shall be in writengd effective only upon receipt and if to the Umetéers shall
be delivered, mailed or sent to you in care of;[and if to the Company shall be delivered, madedent to Genco Shipping & Trading
Limited, 299 Park Avenue, 12th Floor, New York, N¥ark 10171, Attention: John C. Wobensmith.
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Very truly yours,

GENCO SHIPPING & TRADING LIMITED

By:

Name:
Title:

Signature Page to Underwriting Agreement




Accepted by the Managers as of the date heredafigastverally on
behalf of themselves and the several Underwritamsed in
Schedule Il heretc

By: [«]

By:

Name:
Title:

By:

Name:
Title:

By: []

By:

Name:
Title:

By:

Name:
Title:

Signature Page to Underwriting Agreement




Managers:
Registration Statement File Nt

Time of Sale Prospectus:

Securities to be purchased:
Purchase Price:
Closing Date and Time:

Closing Location:

SCHEDULE |
[*]
Registration Statement on Forr-3 (File No. 33-171404)

« Prospectus dated June 6, 2011 relating to the Skelirities

» The preliminary prospectus supplement dated Fepiual, 2012 relating to
the Share
* Term Sheet dated Februare ], 2012

[ » ] shares of Common Stoi

$[ * ] per share

February |» ], 2012, 10:00 a.m., New York City tin
Kramer Levin Naftalis & Frankel LLP

1177 Avenue of the Americas

New York, NY 1003¢

Schedule |




SCHEDULE I

Number of Firm Shares

Underwriters To Be Purchased
[*] [*]
[*] [*]
[*] [*]
[*] [*]
[*] [*]
[*] [*]
] [*]
Total: [*]

Schedule Il




Subsidiary

SCHEDULE Il

Company Subsidiaries

Jurisdiction of Organization

Genco Beauty Limite:
Genco Knight Limitec
Genco Leader Limite
Genco Vigour Limitec
Genco Success Limite
Genco Carrier Limitet
Genco Prosperity Limite
Genco Wisdom Limites
Genco Marine Limitec
Genco Explorer Limiter
Genco Pioneer Limite
Genco Progress Limite
Genco Reliance Limite
Genco Sugar Limite
Genco Muse Limites
Genco Acheron Limite
Genco Surprise Limite
Genco Augustus Limite
Genco Tiberius Limitel
Genco Titus Limitec
Genco Constantine Limite
Genco London Limites
Genco Hadrian Limite:
Genco Commodus Limite
Genco Maximus Limite:

Schedule IlI-1

Marshall Island
Marshall Island:
Marshall Island
Marshall Island:
Marshall Island:
Marshall Island:
Marshall Island:
Marshall Island
Marshall Islands
Marshall Island
Marshall Island:
Marshall Island:
Marshall Island:
Marshall Island:s
Marshall Island
Marshall Island
Marshall Islands
Marshall Island:
Marshall Island:
Marshall Island:
Marshall Island:
Marshall Islands
Marshall Island
Marshall Island
Marshall Island:




Subsidiary

Jurisdiction of Organization

Genco Claudius Limite
Genco Predator Limite
Genco Warrior Limitec
Genco Hunter Limitet
Genco Challenger Limite
Genco Charger Limite
Genco Champion Limite
Genco Investments LL
Genco Raptor LLC
Genco Cavalier LLC
Genco Thunder LL(
Genco Aquitaine Limites
Genco Ardennes Limite
Genco Auvergne Limite
Genco Bourgogne Limite
Genco Brittany Limitec
Genco Languedoc Limite
Genco Loire Limitec
Genco Lorraine Limite
Genco Normandy Limite
Genco Picardy Limite:
Genco Provence Limite
Genco Pyrenees Limite
Genco Rhone Limite
Genco Bay Limitec
Genco Ocean Limite
Genco Avra Limitec
Genco Mare Limitec
Genco Spirit Limitec
Genco Ship Management LL

Schedule I11-2

Marshall Island:
Marshall Island:
Marshall Island:
Marshall Island:
Marshall Island
Marshall Island:
Marshall Island
Marshall Island:
Marshall Island:
Marshall Island:
Marshall Island:
Marshall Island
Marshall Islands
Marshall Island
Marshall Island:
Marshall Island:
Marshall Island:
Marshall Island:s
Marshall Island
Marshall Island
Marshall Islands
Marshall Island:
Marshall Island:
Marshall Island:
Marshall Island:
Marshall Islands
Marshall Island
Marshall Island
Marshall Island:
Delaware




Subsidiary

Jurisdiction of Organization

Genco Management (USA) LL
Baltic Trading Limitec
Baltic Bear Limitec
Baltic Breeze Limitec
Baltic Cougar Limitec
Baltic Cove Limited
Baltic Jaguar Limitet
Baltic Leopard Limitec
Baltic Panther Limite«
Baltic Wind Limited
Baltic Wolf Limited

Schedule 111-3

Delaware
Marshall Island:
Marshall Island:
Marshall Island:
Marshall Island
Marshall Island:
Marshall Island
Marshall Island:
Marshall Island:
Marshall Island:
Marshall Island:




Vessel

SCHEDULE IV

Ownership of Vessels

Subsidiary

Genco Beauty
Genco Knight
Genco Leader
Genco Vigour
Genco Success
Genco Carrier
Genco Prosperity
Genco Wisdom
Genco Marine
Genco Explorer
Genco Pioneer
Genco Progress
Genco Reliance
Genco Sugar

Genco Muse

Schedule-1V-1

Genco Beauty Limited
(Marshall Islands
Genco Knight Limited
(Marshall Islands
Genco Leader Limited
(Marshall Islands
Genco Vigour Limited
(Marshall Islands
Genco Success Limited
(Marshall Islands
Genco Carrier Limited
(Marshall Islands
Genco Prosperity Limited
(Marshall Islands
Genco Wisdom Limited
(Marshall Islands
Genco Marine Limited
(Marshall Islands
Genco Explorer Limited
(Marshall Islands
Genco Pioneer Limited
(Marshall Islands
Genco Progress Limited
(Marshall Islands
Genco Reliance Limited
(Marshall Islands
Genco Sugar Limited
(Marshall Islands
Genco Muse Limitel




Vessel

Subsidiary

Genco Acheron
Genco Surprise
Genco Augustus
Genco Tiberius
Genco London
Genco Titus
Genco Challenger
Genco Charger
Genco Warrior
Genco Predator
Genco Hunter
Genco Champion
Genco Constantine
Genco Hadrian
Genco Commodus
Genco Maximus

Genco Claudius

Schedule-1V-2

(Marshall Islands
Genco Acheron Limited
(Marshall Islands
Genco Surprise Limited
(Marshall Islands
Genco Augustus Limited
(Marshall Islands
Genco Tiberius Limited
(Marshall Islands
Genco London Limited
(Marshall Islands
Genco Titus Limited
(Marshall Islands
Genco Challenger Limited
(Marshall Islands
Genco Charger Limited
(Marshall Islands
Genco Warrior Limited
(Marshall Islands
Genco Predator Limited
(Marshall Islands
Genco Hunter Limited
(Marshall Islands
Genco Champion Limited
(Marshall Islands
Genco Constantine Limited
(Marshall Islands
Genco Hadrian Limited
(Marshall Islands
Genco Commodus Limited
(Marshall Islands
Genco Maximus Limited
(Marshall Islands
Genco Claudius Limited
(Marshall Islands




Vessel

Genco Raptor
Genco Thunder
Genco Cavalier
Genco Lorraine

Genco Loire

Genco Aquitaine
Genco Ardennes
Genco Auvergne
Genco Bourgogne
Genco Brittany
Genco Languedoc
Genco Normandy
Genco Picardy
Genco Provence
Genco Pyrenees
Genco Rhone
Genco Ocean

Genco Bay

Subsidiary
Genco Raptor LLC
(Marshall Islands
Genco Thunder LLC
(Marshall Islands
Genco Cavalier LLC
(Marshall Islands
Genco Lorraine Limited
(Marshall Islands
Genco Loire Limited
(Marshall Islands
Genco Aquitaine Limited
(Marshall Islands
Genco Ardennes Limited
(Marshall Islands
Genco Auvergne Limited
(Marshall Islands
Genco Bourgogne Limited
(Marshall Islands
Genco Brittany Limited
(Marshall Islands
Genco Languedoc Limited
(Marshall Islands
Genco Normandy Limited
(Marshall Islands
Genco Picardy Limited
(Marshall Islands
Genco Provence Limited
(Marshall Islands
Genco Pyrenees Limited
(Marshall Islands
Genco Rhone Limited
(Marshall Islands
Genco Ocean Limited
(Marshall Islands
Genco Bay Limitec

Schedule-1V-3




Subsidiary

Vessel

Genco Avra
Genco Mare
Genco Spirit
Baltic Wolf
Baltic Bear
Baltic Cougar
Baltic Jaguar
Baltic Leopard
Baltic Panther
Baltic Breeze
Baltic Cove

Baltic Wind

Schedule-1V-4

(Marshall Islands
Genco Avra Limited
(Marshall Islands
Genco Mare Limited
(Marshall Islands
Genco Spirit Limited
(Marshall Islands
Baltic Wolf Limited
(Marshall Islands
Baltic Bear Limited
(Marshall Islands
Baltic Cougar Limited
(Marshall Islands
Baltic Jaguar Limited
(Marshall Islands
Baltic Leopard Limited
(Marshall Islands
Baltic Panther Limited
(Marshall Islands
Baltic Breeze Limited
(Marshall Islands
Baltic Cove Limited
(Marshall Islands
Baltic Wind Limited
(Marshall Islands




Exhibit 99.1
Information Relating to Part Il, Item 14 — Othergexses of Issuance and Distribution

The following table sets forth the expenses in eation with the sale and distribution of sharesamhmon stock of Genco Shipping &
Trading Limited (the “Company”) by the Company puast to the Company’s registration statement omF8+3 (File No. 333-171404), as
supplemented by the Company’s prospectus suppleda¢ed February 22, 2012, other than underwritingalints and commissions. In
addition, the Company has granted the underwrégrsption to purchase additional shares of comntaeksn an amount equal to a
maximum of 15% of the base number of shares offeneercisable at any time until 30 days after Fety22, 2012.

All of the amounts shown except amounts previopslyg are estimated.

Iltem Amount

SEC Registration Fee $ 3,56t
NYSE Listing Fee $ 40,60(
Legal Fees and Expens $ 560,00(
Printing Expense $ 150,00(
Accounting Fees and Expens $ 70,00(
Transfer Agent Fees and Expen $ 5,00(C
Blue Sky Fees and Expens $ 5,00(
Total $ 834,16"

* On December 23, 2010, the Company filed with Seeurities and Exchange Commission (the “Commiss@mshelf registration statement
(the “Registration Statement”) on Form S-3, whiciisvamended on May 27, 2011 and June 3, 2011,iochwie Company registered
$500,000,000 of various securities. The Companmy paotal filing fee of $35,650 in connection witie Registration Statement. The am«
set forth represents the amount of the total reggish fee properly allocable to the registratiénh® common stock being sold and distributed
pursuant to the Registration Statement.




