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ABOUT THIS REPORT

In this annual report, “Safe BulkersiétCompany,” “we,” “us” and “our” are sometimes dider convenience where references are
made to Safe Bulkers, Inc. and its subsidiaries@bas the predecessors of the foregoing). Th&peessions are also used where no useful
purpose is served by identifying the particular pamy or companies. Our affiliated management compaafety Management Overseas S.A.,
a company incorporated under the laws of the RépobPanama, is sometimes referred to in this ahreport as “Safety Managememt” our
“Manager.”

FORWARD-LOOKING STATEMENTS

All statements in this annual report thia not statements of historical fact are “forwhroking statements” within the meaning of the
United States Private Securities Litigation Refdkot of 1995. The disclosure and analysis set fortiis annual report includes assumptions,
expectations, projections, intentions and beliéfsud future events in a number of places, partitla relation to our operations, cash flows,
financial position, plans, strategies, businesspeots, changes and trends in our business amdattkets in which we operate. These
statements are intended as forward-looking statesnbnsome cases, predictive, future-tense ordoadwooking words such as “believe,”
“intend,” “anticipate,” “estimate,” “project,” “foecast,” “plan,” “potential,” “may,” “should,” andexpect” and similar expressions are intended
to identify forward-looking statements, but are tigt exclusive means of identifying such statemeéntaddition, we and our representatives
may from time to time make other oral or writteatetments which are forward-looking statementsuiticlg in our periodic reports that we file
with the Securities and Exchange Commission (“SEGHer information sent to our security holderg] ather written materials.

Forward-looking statements include, betrot limited to, such matters as:

. future operating or financial results and futureereues and expense

. future, pending or recent acquisitions, businesgesyy, areas of possible expansion and expectathkspending or operatir
expenses

. availability of key employees, crew, length and twemof ofthire days, drydocking requirements and fuel andrgasce costs

. general market conditions and shipping industrgdsg including charter rates, vessel values andfaaffecting supply an
demand

. our financial condition and liquidity, including oability to make required payments under our d¢ridiilities, comply with ou
loan covenants and obtain additional financinghmfuture to fund capital expenditures, acquisggiand other corporate activitie

. the overall health and condition of the U.S. arabgl financial markets, including the value of thé&. dollar relative to other
currencies

. our expectations about availability of vesselsuochase, the time that it may take to constructdeider new vessels or the useful
lives of our vessels

. our continued ability to enter into period time hes with our customers and secure profitable eymeént for our vessels in tl
spot market

. our expectations relating to dividend paymentsaitity to make such payment

. our ability to leverage our Mana( s relationships and reputation within the drybuilpping industry to our advantac




. our anticipated general and administrative exper

. environmental and regulatory conditions, includaignges in laws and regulations or actions takemedpylatory authorities
. risks inherent in vessel operation, including tesm, piracy and discharge of pollutar

. potential liability from future litigation; an

. other factors discussed“Item 3. Key Informatior— D. Risk Factor’ of this annual repor

We caution that the forward-looking stagmts included in this annual report representgtimates and assumptions only as of the date
of this annual report and are not intended to give assurance as to future results. Assumptiopgatations, projections, intentions and be
about future events may, and often do, vary fromalaesults and these differences can be mat@iial.reasons for this include the risks,
uncertainties and factors described under “lteige8. Information — D. Risk Factors.” As a resultetforwardiooking events discussed in ti
annual report might not occur and our actual resulty differ materially from those anticipatedtlie forwardlooking statements. According
you should not unduly rely on any forw-looking statements.

We undertake no obligation to updateeoise any forward-looking statements containedhii;m annual report, whether as a result of new
information, future events, a change in our viewsxpectations or otherwise. New factors emerge fiime to time, and it is not possible for
us to predict all of these factors. Further, wenodrassess the impact of each such factor on @indxss or the extent to which any factor, or
combination of factors, may cause actual resultsetmaterially different from those contained ity éorward-looking statement.



PART |

| TEM 1. IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISE RS
Not applicable

| TEM 2. OFFER STATISTICS AND EXPECTED TIMETABLE

Not applicable

| TEM 3. KEY INFORMATION

A. Selected Financial Date

The following table presents selected loim@d and consolidated financial and other datdadé Bulkers, Inc. for each of the five year
the five year period ended December 31, 2011. dbie should be read together with “ltem 5. Opegatind Financial Review and Prospects.”
The selected combined and consolidated financial déSafe Bulkers, Inc. is a summary of, is dadifftem, and is qualified by reference to,
our audited combined and consolidated financidéstants and notes thereto, which have been prepassdordance with U.S. generally
accepted accounting principles, or “U.S. GAAP.”

Our audited consolidated statements adrime, stockholders’ equity and cash flows for tharg ended December 31, 2009, 2010 and
2011 and the consolidated balance sheets at Dec&hp2010 and 2011, together with the notes theeet included in “Item 18. Financial
Statements” and should be read in their entirety.

Year Ended December 31

2007 2008 2009 2010 2011

(In thousands of U.S. dollars except share dat:
STATEMENT OF INCOME

Revenue! $ 172,05 $ 208,41 $ 168,400 $ 159,69¢ $ 172,03t
Commission: (6,209 (7,639 (3,799 (2,679 (3,129
Net revenue 165,84¢ 200,77: 164,60t 157,02( 168,90¢
Voyage expense 79 (273) (577) (610) (1,987%)
Vessel operating expens (12,429 (17,619 (29,629 (23,129 (26,06¢)
Depreciatior (9,587 (20,619 (23,899 (29,679 (23,63))
General and administrative expen

Management fee to related pa (1,177) (4,419 (4,43¢) (4,880) (6,02€)

Third party expense (2,477 (3,626 (2,610 (2,13¢) (2,467
Early redelivery (cost)/incom (21,439 (56%) 74,95! 132 207
Loss on asset purchase cancellat — — (20,699 — —
Gain on sale of asse 112,36( — — 15,19¢ —
Operating incomi 230,92! 163,66( 177,71 121,92: 108,93t
Interest expens (8,225 (16,399 (20,349 (6,427 (5,250
Other finance cosl (161) (409 (442 (330 (1,055
Interest incomt 1,29( 1,49z 2,16¢ 2,627 1,04¢
Loss on derivative (704) (29,509 (4,416 (8,164 (12,49)
Foreign currency (loss)/ga (13,759 (9,500 83¢ 281 (799
Amortization and writ-off of deferred finance charg (16€) (131) (10€) (26€) (65%)
Net income $ 209,20 $ 119,21 $ 16541( $ 109,64 $ 89,73«
Earnings per share, basic and dilu $ 384 % 21¢ % 3.0 % 1.7: % 1.2¢
Cash dividends declared per sh $ 7.04 % 38z % 06C $ 06C $ 0.6C
Weighted average number of shares outstanding; basl

diluted 54,500,00 54,500,88 54,510,58 63,300,46 69,463,09
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Year Ended December 31

2007 2008 2009 2010 2011

(In thousands of U.S. dollars except share dat:
OTHER FINANCIAL DATA

Net cash provided by operating activit $ 278,50¢ $ 25959° $ 211,33 $ 118,147 $ 107,18
Net cash provided by/(used in) investing activi 88,41¢ (148,22)) (191,867 (131,709 (125,889
Net cash (used in)/provided by financing activi (366,927 (83,672) (28,742 60,13¢ (18,519
Net increase/(decrease) in cash and cash equis. — 27,70: (9,267) 46,57¢ (37,219

Year Ended December 31

2007 2008 2009 2010 2011

(In thousands of U.S. dollars except share dat:
BALANCE SHEET DATA

Total current asse $ 98,88: $ 88,08 $ 10564¢ $ 10427¢ $ 37,95¢
Total fixed asset 308,34( 387,29¢ 467,51: 640,25¢ 777,66:
Other nol-current assei 434 6,90( 55,56: 60,83¢ 61,64¢
Total assets 407,65 482,28. 628,72 805,37 877,27:
Total current liabilities 43,98¢ 70,86: 65,55 52,98 51,67
Derivative liabilities 242 21,71¢ 15,51( 9,781 10,13(
Long-term debt, net of current portic 306,26° 413,48: 420,99: 467,07( 465,80!
Unearned reven—Long-term 2,76¢€ 11,76¢ 29,45( 31,39¢ 17,82:
Total owner’/shareholderl’ equity/(deficit) 54,39¢ (35,545 97,21¢ 244,13: 331,84
Total liabilities and owners’/shareholders equity 407,65" 482,28 628,72: 805,37 877,27:

B. Capitalization and Indebtedness

Not applicable

C. Reasons for the Offer and Use of Procee:
Not applicable

D. Risk Factors

SOME OF THE FOLLOWING RISKS RELATE PRINCIPALLY TOHE INDUSTRY IN WHICH WE OPERATE AND OUR BUSINESS
IN GENERAL. OTHER RISKS RELATE PRINCIPALLY TO THEBCURITIES MARKET AND OWNERSHIP OF OUR COMMON
STOCK. THE OCCURRENCE OF ANY OF THE EVENTS DESCRIBEN THIS SECTION COULD SIGNIFICANTLY AND
NEGATIVELY AFFECT OUR BUSINESS, FINANCIAL CONDITIONDR OPERATING RESULTS OR THE TRADING PRICE OF Ol
COMMON STOCK.

Risks Inherent in Our Industry and Our Business

The international drybulk shipping industry is cyical and volatile, and charter rates have decreasedbstantially since their highs in the
middle of 2008; these factors may lead to furtheductions and volatility in our charter rates, veswvalues and results of operations.

The drybulk shipping industry is cyclical with attéant volatility in charter rates, vessel valueg profitability. Because we charter some of
vessels pursuant to short-term time charters, welbmaxposed to changes in spot
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market and short-term time charter rates for diyleakriers and such changes may affect our eargindshe value of our drybulk carriers at
any given time. At February 25, 2012, 15 of ourd2@bulk vessels were deployed or scheduled to ptoged on period time charters of more
than three months term. If low charter rates indhdulk market prevail during periods when we nmeglace our existing charters, it will have
an adverse effect on our revenues, profitabiliaghcflows and our ability to comply with the fingadacovenants in our loan and credit faciliti

In addition, we have contracted to acquire ninemélds scheduled to be delivered through 2014¢&ixhich do not currently have contracted
charters. We may be unable to successfully chattevessels in the future or renew existing charé&rates sufficient to allow us to meet our
obligations or pay any dividends.

The factors affecting the supply and demand fobdly vessels are outside of our control and arfécdif to predict with confidence. As a
result, the nature, timing, direction and degreehafnges in industry conditions are also unpreblieta

Factors that influence demand for vessel capacityde:

. demand for and production of drybulk produs

. global and regional economic and political condisit

. environmental and other regulatory developme

. the distance drybulk cargoes are to be moved byaset

. changes in seaborne and other transportation psi
Factors that influence the supply of vessel capacdiude:

. the size of the newbuilding orderboc

. the number of newbuild deliveries, which among ofaetors relates to the ability of shipyards téive newbuilds by contracte
delivery dates and the ability of purchasers tardite such newbuild

. the scrapping rate of older vesst
. port and canal congestic
. the number of vessels that are in or out of sepeauding due to vessel casualties;

. changes in environmental and other regulationsrttegt limit the useful lives of vesse

We anticipate that the future demand for our drklmélssels and, in turn, drybulk charter rates, bélldependent, among other things, upon
economic growth in the world’s developing economiesluding China, India, Brazil and Russia, seas@amd regional changes in demand,
changes in the capacity of the global drybulk viekset and the sources and supply of drybulk cdaogbe transported by sea. A decline in
demand for commodities transported in drybulk vissgean increase in supply of drybulk vessels d@aluse a significant decline in charter
rates, which could materially adversely affect business, financial condition and results of openat

The drybulk carrier charter market is very volatileemains significantly below its historical higmi2008, and in the recent past has reached
near historical lows, which has and may continue adversely affect our revenues, earnings and praffility and our ability to comply with
our loan covenants.

The revenues, earnings and profitability of comparn our industry are affected by the chartersréiat can be obtained in the market, which
is volatile and has experienced significant deslisiace its highs in the middle of
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2008. For example, the Baltic Drybulk Index, or “BDdeclined from a high of 11,793 in May 2008 téoa of 663 in December 2008, which
represents a decline of 94% within a single calegdar. During 2011, the BDI remained volatile,aleiag a low of 1,043 on February 4, 2011
and a high of 2,173 on October 14, 2011. On Febr8a2012, BDI dropped to a 26-year low of 647, myvio a combination of both weak
vessel demand and further increases in supplyd&hkne and volatility in charter rates in the drfkomarket also affects the value of our
drybulk vessels, which follows the trends of drybdharter rates, and earnings on our charterssamitarly affects our cash flows, liquidity
and compliance with the covenants contained inaam agreements.

A negative change in global economic conditions esfally in the United States, the European Union thre Asian region, which include
countries like China, Japan or India, could reduadrybulk trade and demand, which could reduce chartates and have a material adverse
effect on our business, financial condition and ngl$s of operations.

We expect that a significant number of the portscalade by our vessels will involve the loadinglcharging of raw materials in ports in the
Asian region, particularly China, Japan and Indis.a result, a negative change in economic conditin any Asian country, particularly
China, Japan or, to some extent, India, can hawaterial adverse effect on our business, finampmaltion and results of operations, as well as
our future prospects, by reducing demand and,rasudt, charter rates and affecting our abilitgharter our vessels. In past years, China and
India have had two of the world’s fastest growicgr@omies in terms of gross domestic product ane bh&en the main driving force behind
increases in marine drybulk trade and the demandrjdulk vessels. If economic growth declines ir@, Japan, India and other countries in
the Asian region, we may face decreases in sudbutkyrade and demand. Moreover, a slowdown ifthiged States and Japanese econo

or the economies of the European Union or certaiimcountries will likely adversely affect econargrowth in China, India and elsewhere.
Such an economic downturn in any of these countidetd have a material adverse effect on our bsgsifdenancial condition and results of
operations.

An oversupply of drybulk vessel capacity may leadeductions in charter rates and profitabilit

The market supply of drybulk vessels has been a@sing, and the number of drybulk vessels on ord@f danuary 31, 2012, was
approximately 21.0% for Panamax class vessels%8€o¥ Post-Panamax class vessels and 21.8% forszapaass vessels of the thexisting
global drybulk fleet in terms of deadweight tondwit”), with the majority of new deliveries expectethinly during 2012. As a result, the
drybulk fleet continues to grow. An oversupply ofloulk vessel capacity will likely result in a rection of charter hire rates. We will be
exposed to changes in charter rates with respextrtexisting fleet and our remaining newbuildselgging on the ultimate growth of the glo
drybulk fleet. If we cannot enter into period tiigarters on acceptable terms, we may have to sebareers in the spot market, where charter
rates are more volatile and revenues are, therdém® predictable, or we may not be able to charevessels at all. Seven vessels in our
current fleet will be available for employment Iretfirst half of 2012, and we have not yet arrangeatters for one of our newbuild vessels
scheduled to be delivered to us during 2012. Intiad a material increase in the net supply ofddi vessel capacity without corresponding
growth in drybulk vessel demand could have a matadverse effect on our fleet utilization and olarter rates generally, and could,
accordingly, materially adversely affect our bussidinancial condition and results of operations.

The market values of our vessels may decrease, wbauld cause us to breach covenants in our creatit loan facilities, and could have a
material adverse effect on our business, financiandition and results of operations.

Our credit and loan facilities, which are securgdrtortgages on our vessels, require us to comply edllateral coverage ratios and satisfy
certain financial and other covenants, includingsththat are affected by the market value of ossels. The market value of drybulk vessels
has generally experienced high volatility. The neagirices for secondhand and newbuild drybulk Veseehe recent past have declined from
higher to lower levels within a short period of &nThe market value of our vessels fluctuates dgipgron a number of factors, including:

. general economic and market conditions affectimgsthipping industry
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. prevailing level of charter rate

. competition from other shipping compani
. configurations, sizes and ages of vess

. cost of newbuilds

. governmental or other regulations; ¢

. technological advance

We were in compliance with our covenants as of Ddms 31, 2010 and December 31, 2011. If the masklee of our vessels or newbuilds
declines, we may breach some of the covenantsioedt&n our credit and loan facilities. If we deebch such covenants and we are unable to
remedy or our lenders refuse to waive the relelagdch, our lenders could accelerate our indebgsdaed foreclose on the vessels in our fleet
securing those credit facilities. As a result afss-default provisions contained in our loan ages@s) this could in turn lead to additional
defaults under our loan agreements and the consegoeeleration of the indebtedness thereundethendommencement of similar foreclos
proceedings by other lenders. If our indebtednesg accelerated in full or in part, it would befidifilt for us to refinance our debt or obtain
additional financing and we could lose our vesgalsr lenders foreclose their liens, which wouttiarsely affect our ability to continue our
business.

The international drybulk shipping industry is high competitive, and we may not be able to compatesssfully for charters with new
entrants or established companies with greater reses.

We employ our vessels in a highly competitive matkat is capital intensive and highly fragment€dmpetition arises primarily from other
vessel owners, some of which have substantiallgtgreesources than we do. Competition for thesprartation of drybulk cargo by sea is
intense and depends on price, customer relatiosisbferating expertise, professional reputationsirel age, location and condition of the
vessel. Due in part to the highly fragmented mar&éditional competitors with greater resourceddeater the drybulk shipping industry and
operate larger fleets through consolidations ougsitipns and may be able to offer lower chartéesahan we are able to offer, which could
have a material adverse effect on our fleet utitimaand, accordingly, our profitability.

Rising crew costs may adversely affect our prof

Crew costs are a significant expense for us undecloarters. Recently, the limited supply of anttéased demand for wejlialified crew, du
to the increase in the size of the global shipfiieet, has created upward pressure on crewing,ombish we generally bear under our period
time and spot charters. Increases in crew costsategrsely affect our profitability.

We are subject to regulation and liability under einonmental laws that could require significant expditures and affect our cash flow and
net income.

Our business and the operation of our vesselsgrdated under international conventions, natiostate and local laws and regulations in
force in the jurisdictions in which our vessels igte, as well as in the country or countries ofrtregistration, in order to protect against
potential environmental impacts. Government regutedf vessels, particularly in the area of enviramtal requirements, can be expected to
become more stringent in the future and could requs to incur significant capital expendituresooin vessels to keep them in compliance, or
even to scrap or sell certain vessels altogettwrekample, various jurisdictions that do not adyeeegulate management of ballast waters are
considering regulating the management of ballaseémgdo prevent the introduction of nordigenous species that are considered invasiveh
regulations could, if implemented, require us tkenehanges to the ballast water management plamsitently have in place and to install
new equipment on board. Various jurisdictions dse aegulating or considering the regulation of €siuns of sulfur oxides, nitrogen oxides
and greenhouse gases from vessels. Additional otions, laws and regulations may be adopted whictdclimit our
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ability to do business or increase the cost ofdming business and which may materially adverséécaour business, financial condition and
results of operations. Because such conventiows, énd regulations are often revised, or the reguadditional measures for compliance are
still under development, we cannot predict themdtie cost of complying with such conventions, land regulations or the impact thereof on
the resale prices or useful lives of our vessels.ai¢ also required by various governmental andigg@vernmental agencies to obtain certain
permits, licenses, certificates and financial aasces with respect to our operations.

These requirements can also affect the resalespoicaseful lives of our vessels or require reaundiin cargo capacity, ship modifications or
operational changes or restrictions. Failure to mgrwith these requirements could lead to decreasadability of or more costly insurance
coverage for environmental matters or result indémial of access to certain jurisdictional watarports, or detention in certain ports. Under
local, national and foreign laws, as well as in&ional treaties and conventions, we could incutenia liabilities, including cleanup
obligations and claims for natural resource, peasonury and property damages in the event thatetlis a release of petroleum or other
hazardous materials from our vessels or otherwis®innection with our operations. Violations ofJiabilities under, environmental
regulations can result in substantial penaltieediand other sanctions, including, in certairaims¢s, seizure or detention of our vessels. E
of this nature would have a material adverse effeabur business, financial condition and resultsperations.

The operation of our vessels is affected by theirements set forth in the United Nations’ Intefoaal Maritime Organization’s International
Management Code for the Safe Operation of Shipf@midollution Prevention, or “ISM Code.” Under tl&M Code we are required to

develop and maintain an extensive Safety ManageBystem (“SMS”) that includes the adoption of &patind environmental protection
policy. Failure to comply with the ISM Code may gdi us to increased liability, invalidate existiimgurance or decrease available insurance
coverage for the affected vessels and result iengatlof access to, or detention in, certain p&tarently, each of the vessels in our current
fleet is ISM Code-certified. If we fail to maintaiSM Code certification for our vessels, we maydiseach covenants in certain of our credit
and loan facilities that require that our vessel$3M Code-certified. If we breach such covenants t failure to maintain ISM Code
certification and are unable to remedy the relet@each, our lenders could accelerate our indebs=dand foreclose on the vessels in our fleet
securing those credit facilities.

Increased inspection procedures, tighter import aedport controls and survey requirements could irase costs and disrupt our busine

International shipping is subject to various sdguaind customs inspections and related procedaresuintries of origin and destination.
Inspection procedures can result in the seizuthetontents of our vessels, delays in the loadifftpading or delivery and the levying of
customs duties, fines and other penalties agamst u

It is possible that changes to inspection procexlaoelld impose additional financial and legal odigns on us. Furthermore, changes to
inspection procedures could also impose additioosis and obligations on our customers and mageritain cases, render the shipment of
certain types of cargo impractical. Any such changedevelopments may have a material adversetffiegur business, financial condition
and results of operations.

The hull and machinery of every commercial vessadtnbe certified as safe and seaworthy in accordaiith applicable rules and regulations,
and accordingly vessels must undergo regular sardégny vessel does not maintain its class arffditsrany annual survey, intermediate
survey or special survey, the vessel will be unédbleade between ports and will be unemployabteea would be in violation of certain
covenants in our credit and loan facilities. Thisuld also negatively impact our revenues.

Our vessels are exposed to operational risks, idahg terrorism and piracy, that may not be adequigteovered by our insurance.

The operation of any vessel includes risks sucliesther conditions, mechanical failure, collisifire, contact with floating objects, cargo or
property loss or damage and business interrupti@ntal political circumstances in foreign countrigisacy, terrorist attacks, armed hostilities
and labor strikes. Such occurrences could reswéeath or injury to persons, loss, damage or detsruof property or environmental damage,
delays in the delivery of cargo, loss of revenuemfor termination of charter contracts, governrakfies, penalties or restrictions on
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conducting business, higher insurance rates an@gemo our reputation and customer relationshipggdly. In the past, political conflicts
have also resulted in attacks on vessels, miningadérways and other efforts to disrupt internalahipping, particularly in the Arabian Gulf
region. Acts of terrorism and piracy have also @#d vessels trading in regions such as the SohitheCSea and the Gulf of Aden and parts of
Indian Ocean. If these attacks and other disruptiesult in areas where our vessels are deployiad bharacterized by insurers as “war risk”
zones or Joint War Committee “war, strikes, temoriand related perils” listed areas, as partsdiiinOcean currently is, premiums payable
for such coverage could increase significantly sunch insurance coverage may be more difficult grassible to obtain. In addition, there is
always the possibility of a marine disaster, inghgdoil spills and other environmental damage. 8itgh our vessels carry a relatively small
amount of the oil used for fuel (“bunkers”), a spii oil from one of our vessels or losses as altes fire or explosion could be catastrophic
under certain circumstances.

We may not be adequately insured against all reshd,our insurers may not pay particular claimshvkéspect to war risks insurance, which
we usually obtain for certain of our vessels makpod calls in designated war zone areas, suchidanse may not be obtained prior to one of
our vessels entering into an actual war zone, wbdthd result in that vessel not being insured.r&feur insurance coverage is adequate to
cover our losses, we may not be able to timelyint#aeplacement vessel in the event of a losseUtite terms of our credit facilities, we will
be subject to restrictions on the use of any prde®e may receive from claims under our insuramdieips. Furthermore, in the future, we
may not be able to maintain or obtain adequateramge coverage at reasonable rates for our fleetm&y also be subject to calls, or
premiums, in amounts based not only on our owmrclaicords but also the claim records of all othembers of the protection and indemnity
associations through which we receive indemnityiasce coverage for tort liability. Our insuranadigies also contain deductibles,
limitations and exclusions which, although we bedi@re standard in the shipping industry, may rniedgss increase our costs in the event
claim or decrease any recovery in the event ofs. I the damages from a catastrophic oil spibthier marine disaster exceeded our insurance
coverage, the payment of those damages could hanagaaial adverse effect on our business and qoaddibly result in our insolvency.

In addition, we do not carry loss of hire insuraegeept in certain occasions in which our vesseddrading in areas where a history of piracy
has been reported. Loss of hire insurance coverb#s of revenue during extended vessel off-reréogs, such as those that occur during an
unscheduled drydocking or unscheduled repairs @darmage to the vessel. Accordingly, any losswedssel or any extended period of vessel
off-hire, due to an accident or otherwise, couldeha material adverse effect on our business, éiahnondition and results of operations.

The operation of drybulk vessels has certain unigogerational risks; failure to adequately maintaiour vessels could have a material
adverse effect on our business, financial conditiand results of operations.

With a drybulk vessel, the cargo itself and iterattion with the vessel may create operationkriBy their nature, drybulk cargoes are often
heavy, dense and easily shifted, and they may beatlly to water exposure. In addition, drybulk wssre often subjected to battering
treatment during unloading operations with grahski)pammers (to pry encrusted cargoes out of thd) laold small bulldozers. This treatment
may cause damage to the vessel. Vessels damaged weatment during unloading procedures may beeraosceptible to breach while at <
Breaches of a drybulk vessel’s hull may lead toftheding of the vessel’s holds. If a drybulk vesseffers flooding in its forward holds, the
bulk cargo may become so dense and waterloggedtshessure may buckle the vessel’s bulkheadsdjrg to the loss of a vessel. If we do
not adequately maintain our vessels, we may belenalprevent these events. The occurrence of &these events could have a material
adverse effect on our business, financial condisiod results of operations.

Maritime claimants could arrest one or more of owessels, which could interrupt our cash flo

Crew members, suppliers of goods and services&ssel, shippers of cargo and other parties manbed to a maritime lien against a
vessel, or other assets of the relevant vesselrmaeompany, for unsatisfied debts, claims or damalgemany jurisdictions, a claimant may
seek to obtain security for its claim by arrestingessel through foreclosure proceedings. Thetasregtachment of one or more of our ves:
or other assets of the relevant vessel-owning compacompanies, could cause us to default on gehéreach covenants in certain of our
credit facilities, interrupt our cash flow and régus to pay large sums of money to have the taoresttachment lifted. In addition, in some
jurisdictions, such as South Africa, under “sister ship” theory of liability, a claimant
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may arrest both the vessel which is subject tataienant’s maritime lien and any “associated” v&ssaich is any vessel owned or controlled
by the same owner. Claimants could attempt to %sister ship” liability against one vessel in dlget for claims relating to another of our
vessels.

Changes in the economic and political environmentChina and policies adopted by the governmentégulate its economy could have a
material adverse effect on our business, financiandition and results of operations.

The Chinese economy differs from the economiesastroountries belonging to the Organization forreoic Cooperation and Development
in respects such as structure, government involmgrevel of development, growth rate, capital veistment, allocation of resources, rate of
inflation and balance of payments position. Priot 978, the Chinese economy was a planned ecor®imge 1978, increasing emphasis has
been placed on the use of market forces in thelogrent of the Chinese economy. Annual and fivergéate plans are adopted by the
Chinese government in connection with the develogroéthe economy. Although statevned enterprises still account for a substantatiqn
of the Chinese industrial output, in general, ttn€se government is reducing the level of directtil that it exercises over the economy
through state plans and other measures. Thereicarasing level of freedom and autonomy in asesh as allocation of resources,
production, pricing and management and a gradufilislemphasis to a “market economy” and entegpreform. Limited price reforms have
been undertaken, with the result that prices forage commodities are principally determined by kediforces. Many of the reforms are
unprecedented or experimental and may be subjeettsion, change or abolition based on the outcofreeich experiments. The Chinese
government may cease pursuing a policy of econoafilcm. The level of imports to and exports fromr@@hcould be adversely affected by
changes to these economic reforms by the Chinessrgment, as well as by changes in political, eatin@nd social conditions or other
relevant policies of the Chinese government, sgcthanges in laws, regulations or export and imgatrictions, all of which could have a
material adverse effect on our business, finarcatlition and results of operations.

Governments could requisition our vessels duringe@riod of war or emergency, resulting in a lossedrnings.

A government could requisition one or more of oessels for title or for hire. Requisition for titlecurs when a government takes control of a
vessel and becomes its owner, while requisitiorhfice occurs when a government takes control afssel and effectively becomes its chart

at dictated charter rates. Generally, requisitimersur during periods of war or emergency, althogghernments may elect to requisition ves

in other circumstances. Even if we would be erditie compensation in the event of a requisitioorsé or more of our vessels, the amount and
timing of payment would be uncertain. Governmenquisition of one or more of our vessels may cawswreach covenants in certain of our
credit facilities, and could have a material adeerfect on our business, financial condition agglits of operations.

Changes in fuel prices may adversely affect our fitso

Upon redelivery of vessels at the end of a perilo@ or trip time charter, we may be obligated fourehase bunkers on board at prevailing
market prices, which could be materially highemtfizel prices at the inception of the charter perio addition, although we rarely deploy our
vessels on voyage charters, fuel is a signifignit the largest, expense that we would incuhwéspect to vessels operating on voyage
charter. As a result, an increase in the pricesef inay adversely affect our profitability. Thegariand supply of fuel is volatile and fluctuates
based on events outside our control, including gkiigal developments, supply and demand for od gas, actions by OPEC and other oil and
gas producers, war and unrest in oil producing tr@siand regions, regional production patternseandronmental concerns and regulations.

Seasonal fluctuations in industry demand could haaenaterial adverse effect on our business, finaaatondition and results of operatior
and the amount of available cash with which we cpay dividends.

We operate our vessels in markets that have hisilyriexhibited seasonal variations in demand asdj result, in charter rates. This seasol
may result in quarter-to-quarter volatility in a@sults of operations, which could affect the amaidrdividends, if any, that we pay to our
stockholders from quarter to quarter. The marketfarine drybulk transportation services is tydicatronger in the fall and winter months in
anticipation of increased consumption of coal atidtioraw materials in the northern hemisphere dpittie winter months. In addition,
unpredictable weather patterns in these monthsttedrupt vessel scheduling and supplies of oerta
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commodities. This seasonality could have a matadakrse effect on our business, financial conaliéind results of operations.

Charterers may renegotiate or default on period @roharters, which could reduce our revenues and @avmaterial adverse effect on our
business, financial condition and results of opei@ts.

The ability and willingness of each of our countetes to perform its obligations under a periodeticharter agreement with us will depend on
a number of factors that are beyond our controlraagl include, among other things, general econaanditions, the condition of the drybulk
shipping industry and the overall financial corfitiof the counterparties. If we enter into periooet charters with charterers when charter |
are high and charter rates subsequently fall sgamifly, charterers may seek to renegotiate fir@rerms. Additionally, charterers may atter

to bring claims against us based on vessel perfocmar cargo loading or unloading operations, septd renegotiate financial terms or avoid
payments. Also, our charterers may experience €iaadifficulties due to prevailing economic coridits or for other reasons, and as a result
may default under our period time charters. Dudegressed drybulk market conditions, there hava hamerous reports of charterers
renegotiating their charters or defaulting on tldligations thereunder. While we have not expesera default by a charterer during the past
three years, we have agreed to certain early rededs at the request of charterers. See “Operatidig-inancial Review and Prospects.” If a
charterer defaults on a charter, we will seek émadies available to us, which may include arbitratr litigation to enforce the contract,
although such efforts may not be successful. Shawaldarterer default on a period time charter, vag hrave to enter into a charter at a lower
charter rate, which would reduce our revenueseltannot enter into a new period time charter, \ag have to secure a charter in the spot
market, where charter rates are volatile and res®iawe less predictable. It is also possible tlatvauld be unable to secure a charter at all,
which would also reduce our revenues, and coule laawmaterial adverse effect on our business, finhoondition, results of operations and
cash flows.

We depend upon a limited number of customers fdeeaye part of our revenues and the loss of one oona of these customers could have a
material adverse effect on our business, financtalindition and results of operations.

We expect to derive a significant part of our raxenfrom a limited number of customers. Duringybar ended December 31, 2011,
approximately 66.1 % of our revenues were derivethftwo charterers, namely Daiichi Chuo Kisen Kaisind Kawasaki Kisen Kaisha, with
each one accounting for more than 10% of totalmags. We could lose a customer for many differeasons, including:

. failures of the customer to make charter paymeetaibse of its financial inability, disagreementthwis or otherwise

. the customer’s termination of its charters becais®ir nonperformance, including serious deficiencies with Wessels we provic
to that customer or prolonged periods othire; or

. in certain cases, a prolonged force majeure evfetiteng the customer, including damage to or desiton of relevant productic
facilities, war or political unrest, prevents usrfr performing services for that custorr

If we lose a key customer, we may be unable toiolperiod time charters on comparable terms witlrighiers of comparable standing or may
have increased exposure to the volatile spot mankegth is highly competitive and subject to sigeaht price fluctuations. We would not
receive any revenues from such a vessel whileriaieed unchartered, but we may be required to ppgreses necessary to maintain the vesse|
in proper operating condition, insure it and sexany indebtedness secured by such vessel. Theflasy of our key customers, a decline in
payments under our charters or the failure of adkestomer to perform under its charters with udatbave a material adverse effect on our
business, financial condition and results of openat




We may have difficulty properly managing our plandgrowth through acquisitions of our newbuilds aratiditional vessels

We intend to grow our business through the acdaoisitf our contracted newbuilds and we may makecsiele acquisitions of additional
vessels. Our future growth will primarily dependaur ability to locate and acquire suitable addiéibvessels, enlarge our customer base,
operate and supervise any newbuilds we may ordeohtain required debt or equity financing on atable terms. We have contracted to
acquire nine newbuilds scheduled to be deliverealtih 2014.

A delay in the delivery to us of any such vessethe failure of the shipyard to deliver a vessallh could cause us to breach our obligations
under a related charter and could adversely affiecearnings. In addition, the delivery of anyludde vessels with substantial defects could
have similar consequences.

A shipyard could fail to deliver a newbuild on tiroeat all because of:

. work stoppages or other hostilities, political coromic disturbances that disrupt the operatiorth@thipyard
. quality or engineering problem

. bankruptcy or other financial crisis of the shipe

. a backlog of orders at the shipya

. disputes between the Company and the shipyarddgacontractual obligation:

. weather interference or catastrophic events, sachajor earthquakes or fire

. our requests for changes to the original vessealifipations or disputes with the shipyard;

. shortages of or delays in the receipt of necessamgtruction materials, such as steel, or equipnseich as main engines, electric
generators and propelle

In addition, we may seek to terminate a newbuildticet due to market conditions, financing limibats or other reasons. The outcome of
contract termination negotiations may require u®tego deposits on construction and pay additioaatellation fees. In addition, where we
have already arranged a future charter with redpette terminated newbuild contract, we may ifi@bilities to such charter counterparty
depending on the terms of such charter.

During periods in which charter rates are highseésalues generally are high as well, and it magifficult to consummate vessel acquisiti
or enter into newbuild contracts at favorable wideuring periods when charter rates are low, wg bgaunable to fund the acquisition of
newbuild vessels, whether through lending or cashand. For these reasons, we may be unable totexear growth plans or avoid
significant expenses and losses in connection euittfuture growth efforts.

As we expand our business, we will need to improwvexpand our operations and financial systems,fé&nd crew; if we cannot improw:
these systems or recruit suitable employees, oufgpmance may be adversely affected.

Our current operating and financial systems maybecdequate as we implement our plan to expansizbeof our fleet, and our Manager’s
attempts to improve those systems may be ineffectivaddition, as we expand our fleet, we will&aw rely on our Manager to recruit
additional seafarers and shoreside administratidenaanagement personnel. Our Manager may not kaa@lbbntinue to hire suitable
employees or a sufficient number of employees asxpand our fleet. If our Manager’s unaffiliate@wing agents encounter business or
financial difficulties, we may not be able to adatply staff our vessels. We may also have to irsar@ar customer base to provide
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continued employment for most of our new vessélselare unable to operate our financial systemManager is unable to operate our
operations systems effectively or to recruit suéamployees in sufficient numbers or we are unablacrease our customer base as we
expand our fleet, our performance may be adveesédgted.

Unless we set aside reserves for vessel replacemaettie end of a vessel’s useful life, our revenuil decline, which would adversely affect
our cash flows and income.

As of February 25, 2012, the vessels in our curileet had an average age of 4.0 years. Unlessauetain cash reserves for vessel
replacement, we may be unable to replace the esselr fleet upon the expiration of their usdiuts. We estimate the useful life of our
vessels to be 25 years from the date of initialvdey from the shipyard. Our cash flows and incaane dependent on the revenues we earn by
chartering our vessels to customers. If we are lertalreplace the vessels in our fleet upon theratipn of their useful lives, our business,
financial condition and results of operations Ww#l materially adversely affected. Any reservessite for vessel replacement would not be
available for other cash needs or dividends.

If we are unable to obtain additional secured indeldness, we may default on our commitments relatiogour contracted newbuilds, and \
may not be able to finance our future fleet expaosiprogram, which would have a material adverseeeff on our business, financial
condition and results of operations.

The net remaining unpaid balance of the contraceprfor our nine newbuilds was $245.4 million &&ebruary 25, 2012. We anticipate that
our primary sources of funds to satisfy these caments will be from existing cash and time deposiferating cash surplus and existing
undrawn loan commitments. As of February 25, 2@1€ company has seven newbuild vessels unencumaedea $50 million long-term
floating rate note facility against which additibt@an and credit facilities can be drawn. Our i@pilo obtain bank financing or to access the
capital markets for future offerings may be limitgdour financial condition at the time of any sdittancing or offering, including the actual

or perceived credit quality of our charterers amelmarket value of our fleet, as well as by adveraget conditions resulting from, among
other things, general economic conditions, weakiretge financial markets and contingencies ancettamties that are beyond our control.
Significant contraction, de-leveraging and reduligaidity in credit markets worldwide is reduciniget availability and increasing the cost of
credit. To the extent that we are unable to emter mew credit facilities and obtain such additisecured indebtedness on terms acceptable to
us, we will need to find alternative financingwé are unable to find alternative financing, wel widt be capable of funding all of our
commitments for capital expenditures relating to @antracted newbuilds. A failure to fulfill our comitments generally results in a forfeiture

of the advance we paid to the shipyard with resfeetite contracted newbuild and a write-off of exges capitalized, which together amounted
to $122.3 million as of December 31, 2011. In additwe may also be liable for other damages feabh of contract. Examples of such
liabilities could include payments to the shipyésdthe difference between the forfeited advanatthe amount that remains to be paid by

the shipyard cannot locate a third-party buyer ihatilling to pay an amount equal to the differermr compensatory payments by us to charter
parties with whom we have entered into charterk vaspect to the contracted newbuilds. Such eviénkgy occurred, would adversely affect
our business, financial condition and results adragion.

The aging of our fleet may result in increased opéing costs in the future, which could adverselyfedt our ability to operate our vessels
profitably.

In general, the costs to maintain a vessel in gygatating condition increase with the age of thesek As of February 25, 2012, the average
age of the vessels in our current fleet was 4.0sydes our vessels age, they may become less fli@eat and more costly to maintain and will
not be as advanced as more recently constructesglgedue to improvements in design and engine tdaby. Rates for cargo insurance, paid
by charterers, also increase with the age of aelesmking older vessels less desirable to chagere

Governmental regulations, safety or other equiprstaridards related to the age of vessels may eegupenditures for alterations, or the
addition of new equipment, to our vessels and reatrict the type of activities in which our vessmlay engage. As our vessels age, market
conditions may not justify those expenditures aal#a us to operate our vessels profitably duriegrémainder of their useful lives.
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Because we generate substantially all of our revesun U.S. dollars but incur a material portion @ur expenses in other currencies, ai
may, in the future, also incur a material portionf@ur indebtedness and our capital expenditure réguments in other currencies, exchange
rate fluctuations could have a material adverseesft on our business, financial condition and ressilbf operations.

We generate substantially all of our revenues 8. dollars, but in 2011 we incurred approximatey88% of our vessel operating expenses in
currencies other than the U.S. dollar, of whict92% was denominated in euro amounts. Although &@ectémber 31, 2011, all of our
indebtedness and the vast majority of the amoumsudider our newbuild contracts were denominated $1Dollars, we have also entered into
shipbuilding contracts whereby part of the contpate is payable in Japanese yen. In additioniaceof our existing credit facilities allow us
to convert the outstanding loan amount or any thareof into currencies other than the U.S. doAdso, in the future, we may enter into new
credit facilities or newbuild contracts that aredeninated in or permit conversion into currenciggeothan the U.S. dollar. The use of diffel
currencies could lead to fluctuations in our nebime due to changes in the value of the U.S. dddlative to other currencies, in particular the
euro and the Japanese yen. We have not hedgedmency exposure, and, as a result, our resulbperfations and financial condition,
denominated in U.S. dollars, and our ability to paydends could suffer.

Restrictive covenants in our existing credit fatidis impose, and any future credit facilities withpose, financial and other restrictions ¢
us, and any breach of these covenants could resuthe acceleration of our indebtedness and foreslioe on our vessels.

Our existing credit facilities impose, and any fetaredit facility will impose, operating and fir@al restrictions on us. These restrictions in
existing credit facilities generally limit our aityl to, among other things, and subject to exceystieet forth in such credit facility:

. pay dividends if an event of default has occurnediia continuing or would occur as a result of pagment of such dividen:
. enter into certain lor-term charters
. incur additional indebtedness, including through idsuance of guarante:

. change the flag, class or management of the vessttjaged under such facility or terminate or matigramend the manageme
agreement relating to such ves

. create liens on their asse

. make loans

. make investment:

. make capital expenditure

. undergo a change in ownership or control or peancihange in ownership and control of our Mana
. sell the vessel mortgaged under such facility;

. permit our chief executive officer to chan

Therefore, we may need to seek permission fromesuters in order to engage in some corporate actioor lenders’ interests may be
different from ours, and we cannot guarantee thletwill be able to obtain our lenders’ permissiorewmeeded. This may limit our ability to
pay dividends to our stockholders, finance ourreitoperations or pursue business opportunities.
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Certain of our existing credit facilities requirarcsubsidiaries to maintain financial ratios antiséa financial covenants. Depending on the
credit facility, certain of our subsidiaries ardpct to financial ratios and covenants requirimgt these subsidiaries:

. ensure that the market value of the vessel morthagder the applicable credit facility, determimedccordance with the terms
that facility, does not fall below 110% to 120% agplicable, of the outstanding amount of the ¢

. ensure that outstanding amounts in currencies thlaerthe U.S. dollar do not exceed 100% or 11G%&pplicable, of the U.S.
dollar equivalent amount specified in the relevametit agreement for the applicable period bygeifessary, providing cash
collateral security in an amount necessary fortlistanding amounts to meet this thresh

. maintain a cash collateral deposit or minimum dzedlnce per vessel with the respective lender;

. ensure that we comply with certain financial covgreainder the guarantees described be

In addition, under guarantees we have enterednittorespect to certain of our subsidiaries’ exigtcredit facilities, we are subject to financial
covenants. Depending on the guarantee, these falaowenants include the following:

. our total liabilities (on a consolidated basis lilming those of our subsidiaries) divided by ouat@onsolidated assets (based or
market value of all vessels owned by our subsiggarnd the book value of all other assets, ordpsted basis as set out in the
relevant guarantee) must not exceed 70% or 80%e(atpg on the relevant guarante

. the ratio of our aggregate debt to EBITDA mustatoany time exceed 5.5:1 on a trailing 12 ma’ basis;

. our consolidated net worth (consolidated total @sless consolidated total liabilities) must noaay time be less than $150.0
million, $175.0 million or $200.0 million (dependjron the relevant guarantee), as adjusted to teflarong other things, the
market value of our vessels as set out in the asleguarantee

. maintenance of minimum free liquidity of $500,000deposit with the relevant lender on a per vesasis; anc

. payment of dividends is subject to no event of diéfaaving occurrec

In connection with these guarantees, we have aldertaken to ensure that a minimum of 51% of oareshishall remain directly or indirectly
beneficially owned by the Hajioannou family for theration of the relevant credit facilities.

A failure to meet our payment and other obligationgo maintain compliance with the applicable fin&l covenants could lead to defaults
under our secured credit facilities. Our lendengld¢dhen accelerate our indebtedness and foreclosiee vessels in our fleet securing those
credit facilities. The loss of these vessels wddde a material adverse effect on our businessdial condition, and results of operations.

The declaration and payment of dividends will alvealge subject to the discretion of our board of diters and will depend on a number of
factors. Our board of directors may not always da@ dividends in the future

The declaration and payment of dividends, if anyl,always be subject to the discretion of our lbaf directors. The timing and amount of
any dividends declared will depend on, among atfiegs: (i) our earnings, financial condition arash requirements and available sources of
liquidity, (ii) decisions in relation to our growstrategies,
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(iii) provisions of Marshall Islands and Liberizaw governing the payment of dividends, (iv) resives covenants in our existing and future
debt instruments, and (v) global financial conditoDividends might not be paid in the future.

There may be a high degree of variability from peétio period in the amount of cash, if any, thatvailable for the payment of dividends be
upon, among other things:

. the rates we obtain from our charters as well agdtes obtained upon the expiration of our exgstinarters

. the level of our operating cos

. the level of our general and administrative cc

. the number of unscheduled -hire days and the timing of, and number of daysired for, scheduled drydocking of our shi

. vessel acquisitions and related financir

. restrictions in our loan and credit facilities andany future debt facilities

. prevailing global and regional economic and pditiconditions;

. the effect of governmental regulations and maritsek-regulatory organization standards on the conduotiobusiness

. the amount of cash reserves established by oudlwfalirectors; an

. restrictions under Marshall Islands and Liberiam.|

We may incur expenses or liabilities or be subjeaither circumstances in the future that reducgliorinate the amount of cash that we have
available for distribution as dividends, if any.Quowth strategy contemplates that we will finatfoe acquisition of our newbuilds or selec
acquisitions of additional vessels in addition tw contracted newbuilds through a combination afaperating cash flow and debt financing
equity financing. If financing is not availableus on acceptable terms, our board of directors aeajde to finance or refinance such
acquisitions with a greater percentage of cash fsperations to the extent available, which woultliee or even eliminate the amount of cash
available for the payment of dividends. We may a&ister into other agreements that will restrict abifity to pay dividends.

Under the terms of certain of our existing crediilities, we are not permitted to pay dividendarifevent of default has occurred and is
continuing or would occur as a result of the paynedrsuch dividend. We expect that any future dréatiilities will also have restrictions on
the payment of dividends.

The laws of the Republic of Liberia and of the Relfiof The Marshall Islands, where our vessel-owgrsubsidiaries are incorporated,
generally prohibit the payment of dividends otheart from surplus or net profits, or while a comp@iynsolvent or would be rendered
insolvent by the payment of such a dividend. Otosgliaries may not have sufficient funds, surpluaet profits to make distributions to us. In
addition, under guarantees we have entered intoreffpect to certain of our subsidiaries’ existingdit facilities, we are subject to financial
and other covenants, which may limit our abilitypy dividends. We also may not have sufficienpkigr or net profits in the future to pay
dividends.

The amount of cash we generate from our operatiansdiffer materially from our net income or loss the period, which will be affected by
non-cash items. We may incur other expenses dilitiab that could reduce or eliminate the cashilaiée for distribution as dividends. As a
result of these and the other factors mentioned&bo
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we may pay dividends during periods when we retmsdes and may not pay dividends during periodswwerecord net income.
We are a holding company, and we depend on theigghdf our subsidiaries to distribute funds to us order to make dividend payments.

We are a holding company and our subsidiaries, tware all wholly-owned by us, conduct all of ouetgtions and own all of our operating
assets. We have no significant assets other tleaedghity interests in our wholly-owned subsidiarigs a result, our ability to make dividend
payments depends on our subsidiaries and theityatoildistribute funds to us. The ability of a sidiary to make these distributions could be
affected by a claim or other action by a third pairicluding a creditor, and the laws of the Repubf Liberia and of the Republic of The
Marshall Islands, where our vessel-owning subsielaaire incorporated, which regulate the paymeditwvfiends by companies. If we are
unable to obtain funds from our subsidiaries, aartl of directors may exercise its discretion nadéclare or pay dividends.

We depend on our Manager to operate our businesd anr business could be harmed if our Manager falléo perform its services
satisfactorily.

Pursuant to our management agreement, as ametitedanagement Agreement”) our Manager providewitis our executive officers and
with technical, administrative and commercial seegi (including vessel maintenance, crewing, puingashipyard supervision, insurance,
assistance with regulatory compliance, financialises and office space). Our operational succepemids significantly upon our Manager’s
satisfactory performance of these services. Ouinkas would be harmed if our Manager failed to granfthese services satisfactorily. In
addition, if the Management Agreement were to bmiteated or if its terms were to be altered, owibess could be adversely affected, as we
may not be able to immediately replace such sesyimed even if replacement services were immedgliatadilable, the terms offered could be
less favorable than those under our Managementefgat.

Our ability to compete for and enter into new petiione and spot charters and to expand our rektiips with our existing charterers will
depend largely on our relationship with our Manaay®d its reputation and relationships in the shigpndustry. If our Manager suffers mate
damage to its reputation or relationships, it magmhour ability to:

. renew existing charters upon their expirati

. obtain new charter:

. successfully interact with shipyards during periofishipyard construction constrain
. obtain financing on commercially acceptable ter

. maintain satisfactory relationships with our chiaate and suppliers; at

. successfully execute our business strate

If our ability to do any of the things describeduab is impaired, it could have a material advefeceon our business, financial condition and
results of operations.

Although we may have rights against our Managérdéfaults on its obligations to us, investoragwill have no recourse against our
Manager.

Our Manager has provided in the past certain manageservices to an affiliated and to an unaffiiatompany under the specific restrictions
of our Management Agreement. Although our Manageeduired to provide preferential treatment tomssels with respect to chartering
arrangements under the Management Agreement, onadéa's time and attention may be diverted fromnia@agement of our vessels in such
circumstances.

Currently, our Manager does not provide any sesvtoeany company other than us.
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Further, we will need to seek approval from oudkens to change our Manager.

Management fees are payable to our Manager regasdlef our profitability, which could have a mateftiadverse effect on our busines
financial condition and results of operation:

Pursuant to our Management Agreement, we pay omalyler a fee of $700 per day per vessel for progidommercial, technical and
administrative services and a fee of 1.25% on giresght, charter hire, ballast bonus and demurrégaddition, we pay our manager certain
commissions and fees with respect to vessel pueshasles and newbuilds. The management fees doweat expenses such as voyage
expenses, vessel operating expenses, maintengoeeses, crewing costs, insurance premiums, cononssind certain public company
expenses such as directors and officers’ liabifisurance, legal and accounting fees and othetagithird party expenses, which are
reimbursed by us. The management fees can be edjashually on May 29 of each year, the anniversfiour entry into the Management
Agreement. The management fees are payable whathet our vessels are employed, and regardlesargfrofitability, and we have no
ability to require our Manager to reduce the managyd fees if our profitability decreases, whichldduave a material adverse effect on our
business, financial condition and results of openat

Our Manager is a privately held company, and thasdittle or no publicly available information abatit; an investor could have little
advance warning of problems affecting our Managérat could have a material adverse effect on us.

The ability of our Manager to continue providing\sees for our benefit will depend in part on itsrofinancial strength. Circumstances bey
our control could impair our Manager’s financiakstgth. Because our Manager is privately held itrilikely that information about its
financial strength would become public or availaol@s prior to any default by our Manager underitanagement Agreement. As a result,
our investors might have little advance warningafblems that affect our Manager, even though tiposklems could have a material adverse
effect on us.

Our chief executive officer also controls our Manag which could create conflicts of interest betweas and our Manager.

Our chief executive officer, Polys Hajioannou, cotg our Manager. Polys Hajioannou, together witghfamily, also controls Vorini Holdings
Inc., which owns approximately 64.64% of our outsiag common stock. These relationships could ereanflicts of interest between us, on
the one hand, and our Manager, on the other hareselconflicts may arise in connection with thertdnang, purchase, sale and operation of
the vessels in our fleet versus vessels ownedarterted-in by other companies affiliated with ouamdger or our chief executive officer. To
the extent we elect not to exercise our right kst fiefusal with respect to any drybulk vessel thay be acquired by companies affiliated with
our chief executive officer, such companies coulguere and operate such drybulk vessels under greagement of our Manager in
competition with us. Although under our Managensgiteement our Manager will be required to first\pde us any chartering opportunities
in the drybulk sector, our Manager is not prohithileom giving preferential treatment in other are&s management to vessels that are
beneficially owned by related parties. These cotslof interest may have an adverse effect on osinkss, financial condition and results of
operations.

Our business depends upon certain employees who nodyecessarily continue to work for us; if suclmgployees were no longer to be
affiliated with us, our business, financial conddn and results of operation could suffer.

Our future success depends, to a significant extgrain our chief executive officer, Polys Hajioannand certain other members of our senior
management and of our Manager. Polys Hajioannostiastantial experience in the drybulk shippingustdy and for 25 years has worked
with us, our Manager and its predecessor. He amer saembers of our senior management and of oualyiEmmanage our business and their
performance is crucial to the execution of our bess$ strategies and to the growth and developnientrdusiness. If these individuals were
no longer to be affiliated with us or our Managarif we were to otherwise cease to receive adyiservices from them, we may be unable to
recruit other employees with equivalent talent arperience, and our business and
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financial condition could suffer. We do not inteladmaintain “key man” life insurance on any of @xecutive officers.

The provisions in our restrictive covenant arrangemt with our chief executive officer restricting hiability to compete with us, like
restrictive covenants generally, may not be enfaioke.

Our chief executive officer, Polys Hajioannou, leasered into a restrictive covenant agreement usthinder which he is precluded during the
term of his service with us as executive and direahd for one year thereafter (and for the termuwfManagement Agreement with our
Manager and one year thereafter, if longer) frommiogy and operating drybulk vessels and from achgjrinvesting in or controlling any
business that owns or operates such vessels. Qmnésally do not favor the enforcement of suckric®ns, particularly when they involve
individuals and could be construed as infringingsanh individuals ability to be employed or to earivelihood. Our ability to enforce these
restrictions, should it ever become necessary,dejtliend upon the circumstances that exist atitie énforcement is sought. A court may not
enforce the restrictions as written by way of gaorniation and we may not necessarily be able tdbéistea case for damages as a result of a
violation of the restrictive covenants.

Our vessels call on ports located in Iran and Syridnich are identified by the United States govermmas state sponsors of terrorism and
are subject to United States export controls, whimbuld be viewed negatively by investors and adsigraffect the trading price of our
common stock.

From time to time, vessels in our fleet have caflad/or may call on ports located in countries itfienl by the United States government as
state sponsors of terrorism and subject to UnitateS export controls. From January 1, 2005 thrddgtember 31, 2011, vessels in our fleet
have made 20 calls to ports in Iran and three talforts in Syria out of a total of 1,880 callswarldwide ports. Iran and Syria are identified
by the United States government as state sponstesrorism. Although these designations and cdsiiio not prevent our vessels from mal
calls to ports in these countries, potential ineesstould view such port calls negatively, whichildoadversely affect our reputation and the
market for our common stock. Investor perceptiothefvalue of our common stock may be adversebcdtl by the consequences of war, the
effects of terrorism, civil unrest and governmeitztions in these and surrounding countries.

Additionally, the United States government imposesnomic sanctions that may be applied in certagumstances to non-United States
entities conducting transactions involving targatedntries and their governments. United Statestgars have been imposed on Iran and
Syria, among other countries in which our vesselg make port calls. Although we believe that cuttyeexisting United States sanctions laws
do not apply to our activities, these laws andteelaegulations are subject to frequent changesantVing interpretation by United States
governmental authorities. It is possible that thesections may change in the future or United Stgteernmental authorities may take an
interpretation that is adverse to us. If we becsoigect to such sanctions, a violation of thesesland related regulations could subject us to
fines, penalties and other sanctions.

We are incorporated in the Republic of The Marshddlands, which does not have a well-developed bofigorporate law; therefore, you
may have more difficulty protecting your interestsan stockholders of a U.S. corporation.

Our corporate affairs are governed by our artiofescorporation, our bylaws and by The Marshdkmsls Business Corporations Act, or the
“BCA.” The provisions of the BCA resemble provisgaf the corporation laws of a number of statehénUnited States. However, there have
been few judicial cases in the Republic of The Malislslands interpreting the BCA. The rights aili€iary responsibilities of directors under
the laws of the Republic of The Marshall Islands ot as clearly established as the rights andifay responsibilities of directors under
statutes or judicial precedent in existence inaett/nited States jurisdictions. The rights of &toalders of companies incorporated in the
Republic of The Marshall Islands may differ frone ttights of stockholders of companies incorporatettie United States. While the BCA
provides that it is to be interpreted accordinghlaws of the State of Delaware and other statéssubstantially similar legislative
provisions, there have been few, if any, court sasterpreting the BCA in the Republic of The Madhslands and we cannot predict whether
Marshall Islands courts would reach the same ceimhs as United States courts. Thus, you may have difficulty in protecting your
interests in the face of actions by our managentmctors or controlling
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stockholders than would stockholders of a corporsiticorporated in a United States jurisdictionathihas developed a more substantial body
of case law in the corporate law area.

It may be difficult to serve us with legal processenforce judgments against us, our directors arrananagement

We are incorporated under the laws of the Repuflithe Marshall Islands, and our business is opdrptimarily from our offices in Athens,
Greece. In addition, a majority of our directorsl afficers are or will be non-residents of the @diStates, and all of our assets and a
substantial portion of the assets of these nomleess are located outside the United States. Asuty it may be difficult or impossible for you
to bring an action against us or against theseiihgials in the United States if you believe thatiydghts have been infringed under the
securities laws or otherwise. You may also havicdity enforcing, both within and outside of thenited States, judgments you may obtain in
the United States courts against us or these peisany action, including actions based upon thiél@bility provisions of United States
federal or state securities laws. There is alsataumtial doubt that the courts of the Republic loé Marshall Islands or Greece would enter
judgments in original actions brought in those t®predicated on United States federal or staterities laws.

Risks Relating to Our Common Stock

Vorini Holdings Inc., our principal stockholder, cotrols the outcome of matters on which our stockHets are entitled to vote and its
interests may be different from yours.

Vorini Holdings Inc., which is controlled by ouriefiexecutive officer, Polys Hajioannou and his fignowns approximately 64.64% of our
outstanding common stock. This stockholder is &bleontrol the outcome of matters on which our ldhadders are entitled to vote, including
the election of our entire board of directors attteosignificant corporate actions. The intere$this stockholder may be different from yours.

We are a “controlled company” under the New Yorkask Exchange rules, and as such we are entitle@x@mption from certain New York
Stock Exchange corporate governance standards, god may not have the same protections affordedtaxkholders of companies that ai
subject to all of the New York Stock Exchange corate governance requirement

We are a “controlled company” within the meaningra New York Stock Exchange corporate governataradards. Under the New York
Stock Exchange rules, a company of which more 8@ of the voting power is held by another compangroup is a “controlled company”
and may elect not to comply with certain New Yotk Exchange corporate governance requiremerdisidimg: (a) the requirement that a
majority of the board of directors consist of indagent directors, (b) the requirement that the natiig committee be composed entirely of
independent directors and have a written chartéresding the committee’s purpose and responsésdjifc) the requirement that the
compensation committee be composed entirely ofdaedéent directors and have a written charter adoirgshe committee’s purpose and
responsibilities and (d) the requirement of an ahperformance evaluation of the corporate govezeanominating and compensation
committees. We may utilize these exemptions. Aessalt, non-independent directors, including membémur management who also serve on
our board of directors, will comprise the majoritiyour board of directors and may serve on the@ate governance, nominating and
compensation committee of our board of directorgtyhamong other things, reviews the compensatia®edain members of our management
and resolves governance issues regarding our companordingly, you may not have the same protectiafforded to stockholders of
companies that are subject to all of the New Yddck Exchange corporate governance requirements.

Future sales of our common stock could cause therked price of our common stock to decline and owigting stockholders may
experience significant dilution.

We may issue additional shares of our common stotike future and our stockholders may elect tblagle numbers of shares held by them
from time to time.
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We filed a shelf registration statement on FormWitB the SEC on October 8, 2009, which becamectffe on November 12, 2009. We may
use this registration statement to issue up taggnegate public offering price of $300.0 millionadditional common or preferred stock,
warrants or subscription rights. In March 2010, emithis registration statement, we issued and 50J850,000 shares of common stock in a
public offering. Concurrently with this public offag, we issued and sold 1,000,000 shares of constamk to Vorini Holdings Inc. in a
private placement. The gross proceeds of the M20d public offering and private placement were.839illion. In April 2011, under this
registration statement, we issued and sold 5,000s8@res of common stock in a public offering. §hess proceeds of the April 2011 public
offering were $42 million. In the future, we mayeuse registration statement to issue up to aneagdge public offering price of $178.55
million of additional shares of common or preferstdck, warrants or subscription rights.

Sales of a substantial number of shares of our camstock in the public market, or the percepticat these sales could occur, may depres
market price for our common stock. These salesdcalglo impair our ability to raise additional capihrough the sale of our equity securities
in the future.

Our existing stockholders may also experience it dilution in the future as a result of anyuite offering.

We also entered into a registration rights agreerimeconnection with our initial public offering ti Vorini Holdings Inc., our principal
stockholder, pursuant to which we have granteddteertain of its transferees the right, underatertircumstances and subject to certain
restrictions, to require us to register under theusities Act of 1933, as amended (the “Securiiets), shares of our common stock held by
them. Under the registration rights agreement, Mdtibldings and certain of its transferees haveritjiat to request us to register the sale of
shares held by them on their behalf and may reausit® make available shelf registration statempetmitting sales of shares into the market
from time to time over an extended period. In d@dditthose persons have the ability to exercistatepiggyback registration rights in
connection with registered offerings initiated sy Registration of such shares under the SecuAtésvould, except for shares purchased by
affiliates, result in such shares becoming freedgldble without restriction under the Securitie$ ikumediately upon the effectiveness of such
registration.

Anti-takeover provisions in our organizational documerasuld make it difficult for our stockholders to ace or remove our current boal
of directors and together with our adoption of aoskholder rights plan could have the effect of dimaaging, delaying or preventing a
merger or acquisition, which could adversely affdbie market price of the shares of our common stock

Several provisions of our articles of incorporatémd bylaws could make it difficult for our stocktiers to change the composition of our b
of directors in any one year, preventing them fidranging the composition of our management. Intamfdithe same provisions may
discourage, delay or prevent a merger or acquisttiat stockholders may consider favorable. Theseigions:

. authorize our board of directors to is¢blank chec” preferred stock without stockholder approy

. provide for a classified board of directors witaggered, thre-year terms

. prohibit cumulative voting in the election of ditecs;

. authorize the removal of directors only for cat

. prohibit stockholder action by written consent gsl¢he written consent is signed by all stockhal@etitled to vote on the actic

. establish advance notice requirements for nominatior election to our board of directors or fooposing matters that can be a«
on by stockholders at stockholder meetings;

. provide that special meetings of our stockholdeay only be called by the chairman of our boardicgators, chief executive
officer or a majority of our board of directo
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We have adopted a stockholder rights plan pursieanhich our board of directors may cause the surtisti dilution of the holdings of any
person that attempts to acquire us without the@a@brof our board of directors.

These anti-takeover provisions, including the psmns of our prospective stockholder rights planuld substantially impede the ability of
public stockholders to benefit from a change intadrand, as a result, may adversely affect theketgsrice of our common stock and your
ability to realize any potential change of confp@mium.

Tax Risks

In addition to the following risk factors, you shduead “Item 10. Additional Information—E. Tax Csiderations—Marshall Islands Tax
Considerations,” “Item 10. Additional Information—Eax Considerations—Liberian Tax Consideratioasd “Item 10. Additional
Information—E. Tax Considerations—United Statesdfatlincome Tax Considerations” for a more comptiseussion of expected material
Marshall Islands, Liberian and United States felda@me tax consequences of owning and dispodimgiiocommon stock.

We may earn shipping income that will be subjectiaited States income tax, thereby reducing our leavailable for distributions to you.

Under United States tax rules, 50% of our groserime attributable to shipping that begins or endbénUnited States will be subject to a 4%
United States federal income tax (without allowafaredeductions). The amount of this income magtthate, and we will not qualify for any

exemption from this United States tax. Many of doarters contain provisions that obligate the @wars to reimburse us for this 4% United

States tax. To the extent we are not actually raisdd by our charterers, the 4% United States thxlecrease our cash that is available for

dividends.

For a more complete discussion, see the sectidgtheertitem 10. Additional Information—Tax Considgions—E. United States Federal
Income Tax Considerations—Taxation of Our Shipgimgpme.”

United States tax authorities could treat us as @assive foreign investment company,” which couldvesadverse United States federal
income tax consequences to United States holders.

A non-United States corporation will be treatecdpassive foreign investment company,” or PFIC,Joited States federal income tax
purposes if either (a) at least 75% of its grossine for any taxable year consists of certain tygépassive income” or (b) at least 50% of the
average value of the corporation’s assets produaeecheld for the production of those types ofsgiae income.” For purposes of these tests,
“passive income” includes dividends, interest aathg from the sale or exchange of investment ptg@ard rents and royalties other than rents
and royalties that are received from unrelatedigmih connection with the active conduct of a¢rad business. For purposes of these tests,
income derived from the performance of servicesdu# constitute “passive income.” United Statesldtolders of a PFIC are subject to a
disadvantageous United States federal income gimeewith respect to the income derived by the REH€ distributions they receive from the
PFIC, and the gain, if any, they derive from thie s& other disposition of their shares in the PRiCparticular, United States holders who are
individuals would not be eligible for the 15% tate on qualified dividends.

Based on our current operations and anticipatetdduiperations, we believe that it is more likdigit not that we currently will not be treated
as a PFIC. In this regard, we intend to treat gingsme we derive or are deemed to derive frompauiod time chartering activities as services
income, rather than rental income. Accordingly,beéieve that our income from our period time chémtggactivities should not constitute
“passive income,” and that the assets we own aedatg in connection with the production of thaime do not constitute passive assets.

There are legal uncertainties involved in this dateation. A recent case decided by the UnitedeSt&tourt of Appeals for the Fifth Circuit

held that, contrary to the position of the Unita€t8s Internal Revenue Service or the “IRS” in tteete, and for purposes of a different set of
rules under the Internal Revenue Code of 198&hefCode,” income received under a period time telmanf vessels should be treated as rental
income rather than services income. If the reagpafrthis case were extended to the PFIC contegtgtoss income we derive or are
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deemed to derive from our period time charteriniydies would be treated as rental income, andweeld probably be a PFIC. In recent
guidance, however, the IRS stated that it disagwatidthe holding in the Fifth Circuit case, andesified that income from period time chart
should be treated as services income. In lighte$¢ authorities, the IRS or a United States enast not accept the position that we are not a
PFIC, and there is a risk that the IRS or a Un8&ates court could determine that we are a PFIGeMe@r, we may not constitute a PFIC for
any future taxable year if there were to be chamgesir assets, income or operations.

If the IRS were to find that we are or have be@&FC for any taxable year, our United States stoldérs will face adverse United States tax
consequences. See “Item 10. Additional Informatidh-Fax Considerations—United States Federal IncbanxeConsiderations—United
States Federal Income Taxation of United Stateslétsl for a more comprehensive discussion of thigedrStates federal income tax
consequences to United States stockholders if e&r@ated as a PFIC.

If the regulations regarding the exemption from Lésian taxation for nor-resident corporations issued by the Liberian Mitrig of Finance
were found to be invalid, the net income and castwfs of our Liberian subsidiaries and therefore onet income and cash flows would be
materially reduced.

The majority of our vessel-owning subsidiariesnisorporated under the laws of the Republic of LilneFhe Republic of Liberia enacted a new
income tax act effective as of January 1, 2001 ‘(exv Act”) which does not distinguish between thgation of “non-resident” Liberian
corporations, such as our subsidiaries, which condo business in Liberia and were wholly exemptfitaxation under the income tax law
previously in effect since 1977, and “resident” &sitan corporations which conduct business in Léarnd are, and were under the prior law,
subject to taxation.

In 2004, the Liberian Ministry of Finance issuedukations exempting non-resident corporations eadag international shipping (and not
exclusively within Liberia), such as our vessel-awgnsubsidiaries, from Liberian taxation under Mew Act retroactive to January 1, 2001. It
is unclear whether these regulations, which osbdnsonflict with the express terms of the New Adbpted by the Liberian legislature, are
valid. However, the Liberian Ministry of Justiceigd an opinion that the new regulations are @ eadercise of the regulatory authority of the
Ministry of Finance. The Liberian Ministry of Fine@ has not at any time since January 1, 2001 saeagioilect taxes from any of our
subsidiaries.

If our subsidiaries were subject to Liberian incaiave under the New Act, they would be subject todha rate of 35% on their worldwide
income. As a result, their, and subsequently cetrjrcome and cash flows would be materially reduée addition, as the ultimate stockholder
of our Liberian subsidiaries, we would be subjectiberian withholding tax on dividends paid by @ubsidiaries at rates ranging from 15% to
20%, which would limit our access to funds genetdig the operations of our subsidiaries and furteduce our income and cash flows.

| TEM 4. INFORMATION ON THE COMPANY

A. History and Development of the Compan

Safe Bulkers, Inc. was incorporated in the Repulfiithe Marshall Islands on December 11, 2007, uitie Marshall Islands Business
Corporations Act, for the purpose of acquiring ovehép of various subsidiaries that either ownewere scheduled to own vessels. We are
controlled by the Hajioannou family, which has addistory of operating and investing in the intgronal shipping industry, including a long
history of vessel ownership. Vassos Hajioannouldteefather of Polys Hajioannou, our chief exeaibfficer, first invested in shipping in
1958. Polys Hajioannou has been actively involvethe industry since 1987, when he joined the prestor of Safety Management.

Over the past 17 years under the leadership ofsRddjioannou, we have renewed our fleet by sebilegen drybulk vessels during periods of
what we viewed as favorable secondhand market tondiand contracting to acquire 40 drybulk newdmiilAlso under his leadership, we h
expanded the classes of drybulk vessels in out fle@ the aggregate carrying capacity of our fheat grown from 146,000 deadweight tons in
1995 to 1,886,400 dwt currently. The quality armegif our current fleet, together with our longatenelationships with
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several of our charter customers, are, we belitneeresults of our long-term strategy of maintajnényoung, high quality fleet, our broad
knowledge of the drybulk industry and our stronghagement team. In addition to benefiting from thpegience and leadership of Polys
Hajioannou, we also benefit from the expertisewfManager which, along with its predecessor, Ipagislized in drybulk shipping since
1965, providing services to over 35 drybulk vess&laumber of our Managers’ key management andatiperal personnel have been
continuously employed with Safety Management asigiiedecessor company for over 25 years. In Jud&, 2= completed an initial public
offering of our common stock in the United Stated aur common stock began trading on the New YdokISExchange. We maintain our
offices at 30-32 Avenue Karamanli, P.O. Box 70833605 Voula, Athens, Greece. Our telephone numtieadaddress is 011-30-210-899-
4980. Our registered address in the Republic ofMiAeshall Islands is Trust Company Complex, Ajest&oad, Ajeltake Island, Majuro,
Republic of the Marshall Islands MH96960. The narheur registered agent at such address is Tha Daspany of The Marshall Islands,
Inc.

B. Business Overview

We are an international provider of marine drybmdinsportation services, transporting bulk cargpesticularly coal, grain and iron ore, along
worldwide shipping routes for some of the wosltérgest consumers of marine drybulk transpomatirvices. As of February 25, 2012, we

a fleet of 20 drybulk vessels, with an aggregateyosy capacity of 1,886,400 dwt and an averageddd@e0 years, making us one of the wasld’
youngest fleets of Panamax, Kamsarmax,-Panamax and Capesize class vessels. Our fleghésted to grow through 2014 as the result of
the delivery of nine further contracted newbuildsmprised of three Panamax class vessels, thres#tamx class vessels, two Post-Panamax
class vessels and one Capesize class vessel. @poerg of the last of our contracted newbuildst fieet will be comprised of 29 vessels,
having an aggregate carrying capacity of 2,709¢660

We employ our vessels on both period time chagedsspot charters, according to our assessmenduddetnconditions, with some of the
world’s largest consumers of marine drybulk tramsg@n services. The vessels we deploy on peiind tharters provide us with relatively
stable cash flow and high utilization rates, while vessels we deploy in the spot market allowouake advantage of attractive spot charter
rates during periods of strong charter market doord.

General

As of February 25, 2012 our fleet comprised 20 ekss®f which five are Panamax class vessels, gme&amsarmax class vessels, ten are
Post-Panamax class vessels and two are Capesssevelssels, with an aggregate carrying capacity8#6,400 dwt and an average age of 4.0
years. Assuming delivery of the last of our contedmewbuilds in 2014, our fleet will be comprisg#ceight Panamax class vessels,
Kamsarmax class vessels, 12 Post-Panamax clasdssand three Capesize class vessels, and thegatgarrying capacity of our 29 vessels
will be 2,709,600 dwt. As of February 25, 2012, #iverage remaining duration of the charters forexisting fleet was 2.73 years.

The majority of vessels in our fleet have sistépshvith similar specifications in our existing mewbuild fleet. We believe using sister ships
provides cost savings because it facilitates effitinventory management and allows for the suliitit of sister ships to fulfill our period tin
charter obligations.

Our Fleet and Newbuilds

The table below presents additional informatiorhwéspect to our drybulk vessel fleet, including mewbuilds, and its deployment as of
February 25, 2012.
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Sister

Year Country of  Charter Charter Commiss- Ship
Vessel Name Dwt Built (1) Construction  Type Rate (2) ions (3)  Charter Period (4) (5)

Current Fleet
Panamas
Maria 76,00C 2003 Japar Time $ 20,25(  3.50% Apr. 2011- Apr. 2014 A
Vassos 76,000 2004 Japar Time $ 29,00  1.25% Nov. 2008~ Oct. 201: A
Katerina 76,000 2004 Japar Time $ 20,000 3.375% Feb. 2013- Feb. 201+ A
Maritsa 76,00 2005 Japar Time $ 26,727 1.25% Apr. 2011~ Mar. 201¢ A
Efrossini 75,000 2012 Japar Spot $ 5,95( 5.50% Feb. 201— Apr. 2012
Kamsarmay
Pedhoulas Merchar  82,30( 2006 Japar Time $ 18,35(  3.50% Aug. 2011- Aug. 201 B
Pedhoulas Trade 82,30( 2006 Japar Time (6) $ 69,00( 1.00%  Aug. 2008- Jul. 200¢ B

$ 56,50( Aug. 2009- Jul. 201C

$ 42,00( Aug. 2010~ Jul. 2011

$ 20,00( Aug. 2011~ Jul. 2013

Time (7) BPIl +6.2% 3.50% Aug. 2013- Jul. 201t
Pedhoulas Leade 82,30C 2007 Japar Spot $ 17,60( 4.75% Jan. 201:—Mar. 2012 B
Pos-Panamas
Stalo 87,00 2006 Japar Time $ 34,16( 1.25% Mar. 2010- Feb. 201! C
Marina 87,00( 2006 Japar Time $ 19,50( 1.25% Dec. 2011 Dec. 201 C
Sophia 87,00( 2007 Japar Time $ 34,72 1.25% Oct. 200&- Sep. 201 C
Eleni 87,00( 2008 Japar Time $ 34,16(  1.25% Apr. 2010- Mar. 201¢ C
Martine 87,00C 2009 Japar Time $ 40,50 1.25% Feb. 200¢- Feb. 201¢ C
Andreas K 92,000 2009  South Korez Time $ 15,25( 3.75% Nov. 2011- Mar. 201: D
Panayiota K 92,000 2010 SouthKorez Time $ 15,25( 3.75% Nov. 2011- Apr. 201z D
Venus Heritage 95,80( 2010 Japar Spot $ 13,50( 4.75% Jan. 201— Mar.2012 E
Venus History 95,80( 2011 Japar Spot $ 5,90( 5.00% Jan. 201 Mar. 2012 E
14,750 + balla:

Venus Horizot 95,80( 2012 Japar Spot $ bonu: 5.00% Feb. 201- Apr. 2012 E
Capesize
Kanaris 178,10 2010 China Time $ 25,92¢ 2.50% Sep. 201- May 2031
Pelopidas 176,00 2011 China Time $ 38,00( 1.00% Jan. 201:- Dec. 2021
Subtotal 1,886,401
New builds

Kamsarmay



Hull No.616 82,00( 1H 2012 China Time (8) $ 13,25(  4.75% Apr. 2012- Apr. 2014
Hull No.631 82,00 1H 2012 China Time (9) (BPI + 4%-$1,00( Jun. 201z Apr 2013
Hull No.617 82,00( 2H 2012 China
Panamas
Hull No.1659 76,60( 2H 2013 Japar
Hull No.1154 76,000 1H 2014 China
Hull No.1660 76,60( 1H 2014 Japar
Pos-Panamas
Hull No. 2396 84,00 2H 2014 Japar
Hull No. 2397 84,00 2H 2014 Japar
Capesize
Hull No. 131 180,00 2H 2012 China Time (10) $ 24,81(  1.25% Oct. 2012- Oct. 2022
Subtotal 823,20(
TOTAL 2,709,601
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(1) For newbuilds, the dates shown reflect the expedédidery dates

(2) Quoted charter rates are gross charter rates. Ghaster rates are inclusive of commissions. Nattehn rates are charter rates after the
payment of commission

(3) Commissions reflect payments made to t-party brokers or our charterers, and do not inctheel.25% fee payable on gross freig
charter hire, ballast bonus and demurrage to ourdder pursuant to our vessel management agreemigmtsur Manager

(4) The start dates listed reflect either actual statés or, in the case of contracted charters #ihhbt commenced as of February 25, 2012,
scheduled start dates. Actual start dates andivedgedates may differ from the scheduled start mstttlivery dates depending on the
terms of the charter and market conditic

(5) Each vessel with the same letter “sister shi” of each other vessel that has the same lettenJaahel certain of our charter contrac
may be substituted with i“sister ship¢

(6) Charter agreement which provides for variable enadtes

(7) A period time charter with a forward delivery daieAugust of 2013 for a duration of 23 to 25 monthisa gross daily charter rate link
to the Baltic Panamax Inde”“BPI") plus a premium of 6.5%

(8) The charter agreement provides us with the optiarominate any of the three newbuild vesstliis 616, 6170r 631for employment
under this charte

(9) A period time charter with a forward delivery datelune of 2012 for a duration of 10 to 12 moné#tsa gross daily charter rate linked to
the BPI plus a premium of 4%. Net daily charteenaayable will be reduced by an amount of $1,00@ dharter agreement provides us
with the option to nominate any of the three newbuesselHulls 616, 617or 631 for employment under this chart

(10) The charter agreement grants the charterer therofiextend the period time charter for an addéidwelve months at a time, at a gross
daily charter rate of $26,330, less 1.25% total migsions, which option may be exercised by thetehar a maximum of two times. The
charter agreement also grants the charterer aorofatipurchase the vessel at any time beginnitigeagnd of the seventh year of the
period time charter period, at a price of $39 milliless 1.00% commission, decreasing thereaftargno-rated basis by $1.5 million per
year. Should the charterer decide to subsequegitlthe vessel to a third party after exercisinig ffurchase option, we have retaine
right of first refusal to buy back the vess

From the beginning of 1995 through February 25220 have taken delivery of 31 newbuilds. As dfifeary 25, 2012, we were contracted
to take delivery of nine newbuilds, comprised obtdapanese-built Panamax class vessels, threesgHindt Kamsarmax vessels, one
Chinese-built Panamax class vessel, two Japanéi$ébst-Panamax class vessels and one Chinesecagksize class vessel. As of February
25, 2012, our remaining capital expenditure regneets were $245.4 million, of which $106.3 millimpayable in 2012, $39.9 million in

2013 and $99.2 million in 2014.

Chartering of Our Fleet

We currently deploy the vessels in our fleet uridag-term, or period time, charters and trip tinharters, which are shoym time charters «
up to three months where the vessel performs ongooe voyages between load port(s) and dischargéshorrip time charters and voyage
charters (described below) of three months ordesseferred to in our industry as spot charterspot market charters due to their short-term
duration. Our vessels are used to transport buthoes, particularly coal, grain and iron ore, alerggldwide shipping routes. We intend to
employ our drybulk vessels on a mix of period apot £harters and, according to our assessment iidetneonditions, adjust the mix of these
charters to take advantage of the relatively steltd flow and high utilization rates associatetth\Wwing-term period time charters or to profit
from attractive spot rates during periods of strohgrter market conditions.

A time charter is a contract to charter a vessehffixed period of time at a set daily rate and leest from a few days up to several years. U
our time charters the charterer pays for most veyagenses, such as port, canal and fuel coststsafees, extra war risks insurance and any
other expenses related to the cargoes, and weopagd$sel operating expenses, which include, anotimgy costs, costs for crewing, provisic
stores, lubricants, insurance, maintenance andrsgplaydocking and intermediate and special susvey
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Voyage charters are generally contracts to cagpegific cargo from a load port to a discharge,poduding positioning the vessel at the load
port. Under a voyage charter, the charterer payaased upon total amount or on a per cargo tois beasd we pay for both vessel operating
expenses and voyage expenses. We infrequentlyiatderoyage charters.

Our Customers

Since 2005 our customers have included over 30matiregional and international companies, inelgdBunge, Cargill, Daiichi Chuo Kishen
Kaisha, Intermare Transport G.m.b.H., Eastern BnBtg. Ltd., NYK, NS United Kaiun Kaisha, Kawas#&ksen Kaisha or their affiliates.
During 2011, two of our charterers accounted fad8% of our revenues, namely Daiichi Chuo KisheisKa and Kawasaki Kisen Kaisha,
with each one accounting for more than 10% of teteénues. During 2010, three of our chartererswatted for 76.3% of our revenues,
namely Daiichi Chuo Kishen Kaisha, Kawasaki Kiseaigha and Cargill, with each one accounting forentban 10% of total revenues. Dut
2009, two of our charterers accounted for 74.9%urfrevenues, namely Daiichi Chuo Kishen Kaishakadasaki Kisen Kaisha, with each
one accounting for more than 10% of total revefMe.seek to charter our vessels primarily to chargawho intend to use our vessels without
sub-chartering them to third parties. A prospectiwarterer’s financial condition and reliabilityeaalso important factors in negotiating
employment for our vessels.

Management of Our Flee

We have a management agreement pursuant to whidiamager provides us with technical, administgtisommercial and certain other
services for an initial term of two years with augttic one-year renewals for an additional eightyeduring which the management fees can
be adjusted every year upon agreement betweendusuarManager. The management agreement can bmgeah if we provide notice of non-
renewal 12 months prior to the end of the thenesrterm. The initial two year term expired on M&8; 2010. We have not provided notice of
termination to our Manager. Our arrangements with\anager and its performance are reviewed bypoard of directors. Our chief
executive officer, president, chief financial officand chief operating officer, collectively refsirto in this annual report as our “executive
officers,” provide strategic management for our pamy and also supervise the management of ourcddgst operations by our Manager. Our
Manager reports to us and our board of directoxah our executive officers.

In return for providing such services our Managareives a management fee of $700 per day per vésseturn for chartering services
rendered to us, our Manager also receives a fée26f6 on all freight, charter hire, ballast bonod demurrage for each vessel. Our Manager
also receives a commission of 1.0% based on theeazrprice of any vessel bought or sold by it on loehalf, including the acquisition of e¢
of our contracted newbuilds. We also pay our Managdtat supervision fee of $550,000 per newbuwldwhich 50% is payable upon the
signing of the relevant supervision agreement,%0% upon successful completion of the sea trialsagh newbuild, which we capitalize, for
the on-premises supervision by selected engineerothers on the Manager’s staff of newbuilds weetegreed to acquire pursuant to
shipbuilding contracts, memoranda of agreementtlugrwise.

Our Manager has agreed that, during the term oframagement agreement and for a period of onefgkawing its termination, our Manager
will not provide management services to, or witbpect to, any drybulk vessels other than (a) orbebalf or (b) with respect to drybulk
vessels that are owned or operated by companiéiataff with our chief executive officer or his iner Nicolaos Hadjioannou, and drybulk
vessels that are acquired, invested in or conttdliecompanies affiliated with our chief executoféicer or Nicolaos Hadjioannou subject in
each case to compliance with, or waivers of, tis¢rictive covenant agreements entered into betwsend such companies. Our Manager has
also agreed that if one of our drybulk vesselsaddybulk vessel owned or operated by any such eognpre both available and meet the
criteria for a charter being arranged by our Manager drybulk vessel will receive such charter.

Historically our Manager has rarely provided seesito third parties. Currently our Manager doespnovide management services to any t
party vessels.
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Competition

We operate in highly competitive markets that aeddl primarily on supply and demand. Our businasguftes in line with the main patterns
of trade of the major drybulk cargoes and variepating to changes in the supply and demand faetlitems. We believe we differentiate
ourselves from our competition by providing younmdern vessels with advanced designs and techealapecifications. As of February 25,
2012 our fleet had an average age of 4.0 years a@dpo an industry average of approximately 1&aty. Upon delivery of our contracted
newbuilds, the majority of our fleet will have beeuilt in Japanese shipyards, which we believe ides/us with an advantage in attracting
large, well-established customers, including Japamestomers.

The drybulk sector is characterized by relatively barriers to entry, and ownership of drybulk esss highly fragmented. In general, we
compete with other owners of Panamax class or lahgulk vessels for charters based upon pricgtoener relationships, operating expertise,
professional reputation and size, age, locationcamdlition of the vessel.

Crewing and Shore Employees

Our management team consists of our chief execoffieer, president, chief financial officer andiehoperating officer, all of whom are
provided by our Manager. In addition, we emploggal representative for our office in Greece. Oanlyer is responsible for the technical
management of our fleet and therefore also harldéesecruiting, either directly or through crewiagents, of the senior officers and all other
crew members for our vessels. As of December 311 28pproximately 387 people served on board teeele in our fleet, and our Manager
employed approximately 47 people on shore.

Permits and Authorization:

We are required by various governmental and otheneies to obtain certain permits, licenses, deatiés and financial assurances with respec
to each of our vessels. The kinds of permits, besncertificates and financial assurances reqbiyegbvernmental and other agencies depend
upon several factors, including the commodity benagsported, the waters in which the vessel opsyéihe nationality of the vesseErew anc

the type and age of the vessel. All permits, liesnsertificates and financial assurances curreetjyired to operate our vessels have been
obtained. Additional laws and regulations, enviremtal or otherwise, may be adopted which couldtlouar ability to do business or increase
the cost of doing business.

Risk of Loss and Liability Insuranct
General

The operation of our fleet includes risks such asmmanical failure, collision, property loss, catges or damage as well as personal injury,
illness and loss of life. In addition, the operataf any oceangoing vessel is subject to the inftgressibility of marine disaster, including oil
spills and other environmental mishaps, and tH#liiges arising from owning and operating vesselsternational trade. The U.S. Oil
Pollution Act of 1990 (“*OPA 90")which imposes virtually unlimited liability upon awers, operators and demise charterers of vesadisdrir
the United States exclusive economic zone for medi pollution accidents in the United Statess Imaade liability insurance more expensive
for vessel owners and operators trading in theddnBtates market.

Our Manager is responsible for arranging insurdacall our vessels on terms specified in our Mamgnt Agreement, which we believe are
in line with standard industry practice. In accardawith our Management Agreement, our Managerysescand maintains hull and machir
insurance, war risks insurance, freight, demureagkdefense coverage and protection and indemantgrage with mutual assurance
associations. Due to our low incident rate andytheng age of our fleet, we are generally able txpre relatively low rates for all types of
insurance.

While our insurance coverage for our drybulk vedlget is in amounts that we believe to be prudemtrotect us against normal risks involved
in the conduct of our business and consistent stahdard industry practice, our
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Manager may not be able to maintain this leveloyerage throughout a vessel's useful life. Furtheemall risks may not be adequately
insured against, any particular claim may not id pad adequate insurance coverage may not alwegbtainable at reasonable rates.

Hull and machinery insuranc

Our marine hull and machinery insurance coversrgdipartial loss or actual or constructive toted from collision, fire, grounding, engine
breakdown and other insured risks up to an agreexlat per vessel. Our vessels will each be covepet at least their fair market value after
meeting certain deductibles per incident per ved§elalso maintain increased value coverage fdn eéour vessels. Under this increased
value coverage, in the event of the total loss wéssel, we are entitled to recover amounts insgxoéthe total loss amount recoverable under
our hull and machinery policy.

Protection and indemnity insuran

Protection and indemnity insurance is a form ofuabindemnity insurance provided by mutual marinetgction and indemnity associations,
or “P&I Associations,” formed by vessel owners toyide protection from large financial loss to aheb member by contribution towards that
loss by all members.

Protection and indemnity insurance covers our thagdy liabilities in connection with our shippimagtivities. This includes third-party liability
and other related expenses of injury or death@fvanembers, passengers and other third partiespfodamage to cargo, claims arising from
collisions with other vessels, damage to othedtharty property, pollution arising from oil or ethsubstances, and salvage, towing and other
related costs, including wreck removal. Our coveragcept for pollution, will be unlimited. Furtimeore, within this aggregate limit, club
coverage is also limited to the amount of the meatshbegal liability.

Our protection and indemnity insurance coverageddiution is limited to $1.0 billion per vesselrgacident. Our protection and indemnity
insurance coverage in respect of passengers ietrto $2.0 billion and in respect of passengedsssamen is limited to $3.0 billion per vessel
per incident. The 13 P&l Associations that comptige International Group of P&l Clubs (the “Intetioaal Group”) insure approximately
90% of the world’s commercial blue-water tonnagd have entered into a pooling agreement to reinsach P&l Association’s liabilities. As

a member of a P&| Association that is a membeheflhternational Group, we are subject to callsapée/to the P&l Association based on the
International Group’s claim records, as well asdla@m records of all other members of the indiétassociations.

Although the P&I Associations compete with eacteotior business, they have found it beneficial tatunalise their larger risks among
themselves through the International Group. Thisamwn as the “Pool.This pooling is regulated by a contractual agregmatich defines thi
risks that are to be covered and how claims fakinghe Pool are to be shared among the particdparihe International Group. The Pool
provides a mechanism for sharing all claims in ezag $8.0 million up to $60.0 million. For clairmsexcess of $60.0 million, the Internatio
Group purchases reinsurance from the commerciatehaf up to $2.06 billion per vessel per incidenéxcess of $60.0 million and additional
overspill insurance of $1.0 billion in excess of@&billion in respect of passengers and seamenjgssel per incident.

War risks insurance

Our war risk insurance covers risks of partial losactual or constructive total loss from confismas, seizure, capture, vandalism, sabotage
and other war related risks and is $500.0 millienyessel per incident.

Inspection by Classification Societie

Every oceangoing vessel must be “classed” by aileation society. The classification society @@ that the vessel is “in class,” signifying
that the vessel has been built and maintaineddardance with the rules and regulations of thesdfigation society. In addition, each vessel
must comply with all applicable laws, rules andulegons of the vessel’s country of registry, datf state,” as well as the international
conventions of which that
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flag state is a member. A vessel’'s compliance witbrnational conventions and corresponding lawsadinances of its flag state can be
confirmed by the applicable flag state, port statetrol or, upon application or by official ordénge classification society, acting on behalf of
the authorities concerned.

The classification society also undertakes, upgnest, other surveys and checks that are requyreedulations and requirements of the flag
state. These surveys are subject to agreementsimaedeh individual case or to the regulationshef ¢country concerned.

All areas subject to survey as defined by the dlaaton society are required to be surveyed astence per class period, unless shorter
intervals between surveys are prescribed elsewhaeeperiod between two subsequent surveys of @aeshmust not exceed five years. The
maintenance of class, regular and extraordinaryeysrof a vessel’s hull and machinery, including ¢tectrical plant, and any special
equipment classed are required to be performediiasvé:

. Annual Surveys. For oceangoing vessels, annual surveys are ctadltar their hulls and machinery, including theattical plants
and for any special equipment classed, at intefal? months from the date of commencement ottass period indicated in the
certificate.

. Intermediate Survey. Extended annual surveys are referred t“intermediate surve” and typically are conducted on t
occasion of the second or third annual survey aftermissioning and after each class rene

. Class Renewal / Special Surve. Class renewal surveys, also known as “speci@keygt” are more extensive than intermediate
surveys and are carried out at the end of eachyfdae period. During the special survey the veissiétloroughly examined,
including thickness-gauging to determine any dirtioniin the steel structures. Should the thickriesfound to be less than class
requirements, the classification society would prige steel renewals. It may be expensive to htaed senewals pass a special
survey if the vessel is aged or experiences exeeggear and tear. A vessel owner has the opti@rrahging with the classification
society for the vessel’s machinery to be on a omatils survey cycle, according to which all machirneould be surveyed within a
five-year cycle. At an owner’s application, thewsys required for class renewal may be split adogrtb an agreed schedule to
extend over the entire period of cla

Vessels are drydocked during intermediate and apswgiveys for repairs of their underwater paftsinl Water Survey” notation is assigned by
class, as is the case for our vessels, the vessmrdas the option of carrying out an underwatspéction of the vessel in lieu of drydocking
related to intermediate surveys up to the tenttivensary of vessel delivery, subject to certaindibans, thereby generally achieving a higher
utilization for the relevant vessel.

Following an incident or a scheduled survey, if defects are found, the classification surveyol isilue a “recommendation or condition of
class” which must be rectified by the vessel owmighin the prescribed time limits.

In general, insurance underwriters make it a c@mfor insurance coverage that a vessel be aaitds “in class” by a classification society
which is a member of the International AssociatbClassification Societies (“IACS”). All of our gsels are certified as being “in class” by
either Lloyd’s Register of Shipping or the Ameriddareau of Shipping, both of which are a memberlarS.

The following table lists the dates by which we eapto carry out the next drydockings and speciateys for the vessels in our current
drybulk vessel fleet:
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Vessel Name Drydocking @ Special Surveytt)
Maria April 2012 April 2013
Vassos February 201. February 201:
Katerina May 2013 May 2014
Maritsa January 201. January 201!
Pedhoulas Merchar March 201& March 201€
Pedhoulas Trade May 2015 May 2016
Pedhoulas Leade February 2011 February 201’
Stalo January 201! January 2011
Marina January 201! January 2011
Sophia June 201¢ June 201:
Eleni November 201: November 201:
Martine February 201. February 201:
Andreas K August 201z August 2014
Kanaris March 2014 March 201&
Panayiota K April 2014 April 2015
Venus Heritage December 201 December 201
Venus History September 201 September 201
Pelopidas November 201! November 201t

(1) We have the ability to carry out-water surveys of these vessels in lieu of drydagksubject to certain conditions, which allows
achieve a higher utilization of the relevant vesiethe event of an in-water survey as part oddipular intermediate survey, drydocking
would be required for the following special survByydocking can be undertaken as part of a speaiaey if the drydocking occurs
within 15 months prior to the special survey dezall

Environmental and Other Regulation
General

Government regulation significantly affects the enship and operation of our vessels. Our vesselsusject to international conventions and
national, state and local laws and regulation®iod in international waters and the countries liictv they operate or are registered, including
environmental protection requirements governingnfamagement and disposal of hazardous substandegaates, the cleanup of oil spills ¢
the management of other contamination, air emissivater discharges and ballast water. These ladiseggulations include the International
Convention for Prevention of Pollution from Shigise International Convention for Safety of LifeSsa (“SOLAS”) and implementing
regulations adopted by the International Maritinrg@hization (“IMQO”), the European Union (“EU”) aradher international, national and local
regulatory bodies. They also include laws and r&tipns in the jurisdictions where our vessels trawel in the ports where our vessels call. In
the U.S., the requirements include OPA 90, the G@nprehensive Environmental Response, CompensatioLiability Act (“CERCLA"),

the U.S. Clean Water Act (“CWA”) and Clean Air A.CAA”), Compliance with these environmental praiea requirements can impose
significant cost and expense, including the costaskel modifications and implementation of certgierating procedures. Our fleet, however,
is young and modern and complies with all currequirements and we do not anticipate incurringiBigmt vessel modification expenditures
in the current or subsequent fiscal year to conapti such requirements. Under our Management Ageggnour Manager has assumed
technical management responsibility for our fléstluding compliance with all applicable governmant other regulations. If the
Management Agreement with our Manager terminatesyauld attempt to hire another party to assungergponsibility. In the event of
termination, we may be unable to hire another paryerform these and other services for a fixeq &s is the case with our Manager.
However, due to the nature of our relationship witin Manager, we do not expect our Management Agee¢ to be terminated early.

A variety of governmental and private entities ggbjour vessels to both scheduled and unschecdpédtions. These entities include the |
port authorities (such as the U.S. Coast Guardhdnanaster or equivalent), classification societileg) state administration (country of
registry), charterers and terminal operators. Gedhthese entities require us to obtain pernfitenses, financial assurances and certificates
for the operation of our vessels. Failure to mamiteecessary permits or approvals could requir® urscur substantial costs or result in the
temporary suspension of the operation of one oerbour vessels.
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We believe that the heightened level of environmlesutd quality concerns among insurance undensritegulators and charterers is leadir
greater inspection and safety requirements oneaé@ls and may accelerate the scrapping of oldselgethroughout the drybulk shipping
industry. Increasing environmental concerns haeated a demand for vessels that conform to thetestiénvironmental standards. We are
required to maintain operating standards for abfvessels that emphasize operational safetyitgjaaintenance, continuous training of our
officers and crews and compliance with U.S. andrimdtional regulations. We believe that the openadif our vessels is in substantial
compliance with all environmental laws and reguliasi applicable to us as of the date of this anrepdrt. However, because such laws and
regulations are subject to frequent change andimpgse increasingly stricter requirements, sucarutequirements may limit our ability to

do business, increase our operating costs, focedHhy retirement of our vessels and/or affedt ttesale value, all of which could have a
material adverse effect on our financial conditior results of operations. However, we believe lteatiuse our fleet is young and modern, we
will not be exposed to the same level of risk fabgdwners of older, less modern vessels.

The International Maritime Organization

Our vessels are subject to standards imposed HiviBethe United Nations agency for maritime safatd the prevention of pollution by
ships. The IMO has adopted regulations to redutlatfum in international waters, both from accideand routine operations, and has
negotiated international conventions that impaoakility for oil pollution in international watershd a signatory’s territorial waters. For
example, Annex Il of the International Convention the Prevention of Pollution from Ships (“MARPQLregulates the transportation of
marine pollutants and imposes standards on packiagsing, labeling, documentation, stowage, quglfitititations and pollution prevention.
These requirements have been expanded by the dtitaral Maritime Dangerous Goods Code, which imp@aititional standards for all
aspects of the transportation of dangerous goodisreamine pollutants by sea.

In 1997, the IMO adopted Annex VI to MARPOL to aésls air pollution from vessels. Annex VI becamedffe in 2005, and sets limits on
sulfur oxide and nitrogen oxide emissions from eésghausts and prohibits deliberate emissionzofie depleting substances, such as
chlorofluorocarbons. Annex VI also includes a glatap on the sulfur content of marine fuels andwad for the establishment of Emission
Control Areas (“ECASs”) with more stringent contrals sulfur emissions. An ECA for North America wlke effect in 2012 and an ECA for
the Caribbean will take effect in 2014. In 200& thMO Marine Environment Protection Committee agédpatmendments to Annex VI
regarding particulate matter, nitrogen oxides arnflis oxide emissions. These amendments, whichredtiato force in 2010, are designed to
reduce air pollution from vessels by, among othargs, (i) implementing a progressive reductiosuafur oxide emissions from ships; and (ii)
establishing new tiers of stringent nitrogen oxédeissions standards for new marine engines, depgmdi their date of installation. In
addition, the European Union has established sephmaitations on the sulfur content of marine &jednd some European Union countries
be declared Emission Control Areas in the fututespant to Annex VI and its amendments. We havaioéd International Air Pollution
Prevention Certificates for all our vessels, aniiele that maintaining compliance with the existargd known future Annex VI requirements
will not have an adverse financial impact on theragion of our vessels. However, additional or meguirements, conventions, laws or
regulations, including the adoption of addition&lAs, or other new or more stringent emissions requénts adopted by the IMO, the
European Union, the United States or individuaiestaor other jurisdictions in which we operateyldaequire vessel modifications or
otherwise increase the costs of our operations.

The IMO adopted vessel energy efficient requiremenhich will take effect in 2013. The requiremewi impose energy efficiency design
new vessels and require energy efficiency managepians for existing vessels. We do not expectahieguirements to have a material effect
on our operations.

In 2001, the IMO adopted the International Convamtin Civil Liability for Bunker Oil Pollution Dange, or the “Bunker Convention,” which
imposes strict liability on ship owners for pollti damage in jurisdictional waters of ratifyingtetacaused by discharges of bunker fuel. The
Bunker Convention also requires registered owneships over 1,000 gross tons to maintain insuramspecified amounts to cover their
liability for relevant pollution damage. The Bunkéonvention became effective on November 21, 2008.IMO recently adopted a
requirement that vessels traveling through the #titaregion (waters south of latitude 60 degremsls) must use lower density fuel. We do
not expect this requirement to affect our operatjovhich do not involve Antarctic travel.
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The operation of our vessels is also affected byrélguirements set forth in the ISM Code. The ISddi€requires vessel owners or any other
person, such as a manager or bareboat charterehagassumed responsibility for the operationwa#ssel from the vessel owner and on
assuming such responsibility has agreed to takealvthe duties and responsibilities imposed ke ItBM Code, to develop and maintain an
extensive SMS that includes the adoption of a gafetl environmental protection policy setting farthtructions and procedures for safe
operation and describing procedures for dealing eihergencies. The ISM Code requires that vessghtips obtain a “Safety Management
Certificate” for each vessel they operate fromgbheernment of the vessel's flag state. The cedtiéoverifies that the vessel operates in
compliance with its approved SMS. Currently, ourmdger has the requisite documents of compliancesafedy management certificates for
each of the vessels in our fleet for which theifieates are required by the IMO. Our Manager tpuiged to renew these documents of
compliance and safety management certificates dixaryears. Compliance is externally verified anamnual basis for the Manager and
between the second and third years for each vbgabk applicable flag state. Although all our wessre currently ISM Code-certified, such
certification may not be maintained by all our \@sst all times.

Noncompliance by a vessel owner, manager or batebaaterer with the ISM Code may subject suchyp@rincreased liability, invalidal
existing insurance or decrease available insuraagerage for the affected vessels and result ingatiof access to, or detention in, certain
ports. For example, the U.S. Coast Guard and Ehbaities have indicated that vessels not in compkawith the ISM Code will be prohibited
from trading in U.S. and EU ports.

The U.S. Qil Pollution Act of 1990

OPA 90 established an extensive regulatory anditiabegime for the protection of the environmédrdm oil spills and cleanup of oil spills.
OPA 90 applies to discharges of any oil from a gksscluding discharges of fuel and lubricants AOI® affects all owners and operators
whose vessels trade in the United States, itddeas and possessions or whose vessels operdtSiwaters, which includes the United
States’ territorial sea and its two hundred naltitée exclusive economic zone. While our vessesdt carry oil as cargo, they do carry
lubricants and fuel oil, or “bunkers,” which subiigour vessels to the requirements of OPA 90.

Under OPA 90, vessel owners, operators and barebasterers are “responsible parties” and areljgiaeverally and strictly liable (unless the
discharge of pollutants results solely from theaadmission of a third party, an act of God oraahof war) for all containment and clean-up
costs and other damages arising from dischargebkreatened discharges, of pollutants from thessets, including bunkers.

OPA 90 preserves the right to recover damages witler existing laws, including maritime tort law.

Effective July 31, 2009, the U.S. Coast Guard aglbpegulations that adjust the limits of liabildf/responsible parties under OPA 90 to the
greater of $1,000 per gross ton or $854,400 pertack vessel and established a procedure for dagute limits for inflation every three
years. These limits of liability do not apply if axcident was directly caused by violation of apgble U.S. safety, construction or opera
regulations or by a responsible party’s gross gegite or willful misconduct, or if the responsipkaty fails or refuses to report the incident or
to cooperate and assist in connection with oil reathactivities. As a result of the oil spill in tigulf of Mexico resulting from the explosion of
the Deepwater Horizon drilling rig, bills have bdatroduced in the U.S. Congress to increase thiediof OPA liability for all vessels,
including tanker vessels.

All owners and operators of vessels over 300 giass are required to establish and maintain wighUts. Coast Guard evidence of financial
responsibility sufficient to meet their potentigigaegate liabilities under OPA 90 and CERCLA, whigkliscussed below. An owner or
operator of a fleet of vessels is required onlgdemonstrate evidence of financial responsibilitgimamount sufficient to cover the vessel in
fleet having the greatest maximum liability undd?£90 and CERCLA. We have complied with the U.Sag&tdGuard regulations by providi
a financial guarantee evidencing sufficient seffirance. We have satisfied these requirementstatathed a U.S. Coast Guard certificate of
financial responsibility for all of our vessels.

The U.S. Coast Guard’s regulations concerningfaeates of financial responsibility provide, in @ardance with OPA 90, that claimants may
bring suit directly against an insurer or guaratiat furnishes certificates of financial respoiigiband that the insurer or guarantor may only
assert limited defenses. Certain organizationsc¢hvhad
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typically provided certificates of financial resgsipility under pre-OPA 90 laws, including the majwotection and indemnity organizations,
have declined to furnish evidence of insurancevémsel owners and operators if they are subjeditéct actions or required to waive insura
policy defenses. This requirement may limit theilabdlity of coverage required by the U.S. Coast@liand could increase our costs of
obtaining this insurance for our fleet, as welttss costs of our competitors that also require fuoskerage.

We currently maintain, for each of our vesselspoilution liability coverage insurance in the amoof $1.0 billion per incident. Although our
vessels carry a relatively small amount of bunkaispill of oil from one of our vessels could béastrophic under certain circumstances. We
also carry hull and machinery protection and indgyrinsurance to cover the risks of fire and exposLosses as a result of fire or explosion
could be catastrophic under some conditions. Wikdeébelieve that our existing insurance coveragaleqjuate, not all risks can be insured and
there can be no guarantee that any specific clalhbevpaid, or that we will always be able to dhtadequate insurance coverage at reasonabl
rates. If the damages from a catastrophic spileeged our insurance coverage, the payment of ttaysages could have a severe, adverse
effect on us and could possibly result in our ineaky.

OPA 90 requires the owner or operator of any tank vessel of 400 gross tons or more that caoiled any kind as a fuel for main propulsi
including bunkers, to prepare and submit a respplasefor each vessel. These vessel responseiplande detailed information on actions to
be taken by vessel personnel to prevent or mitigajedischarge or substantial threat of such éhdrge of ore from the vessel due to
operational activities or casualties. All of oussels have U.S. Coast Guard-approved response plans

OPA 90 specifically permits individual states tgoimse their own liability regimes with regard to pdllution incidents occurring within their
boundaries, and some states have enacted legistatiwiding for unlimited liability for oil spillsin some cases, states which have enactec
legislation have not yet issued implementing retiuia defining vessels ownenmgsponsibilities under these laws. We intend tomgmwith all
applicable state regulations in the ports wherevessels call.

The U.S. Comprehensive Environmental Response, @wmaiion, and Liability Act

CERCLA applies to spills or releases of hazardalstances other than petroleum or petroleum pregdudtether on land or at sea. CERCLA
imposes joint and several liability, without regéodault, on the owner or operator of a ship, ekhor facility from which there has been a
release, along with other specified parties. Ligbiinder CERCLA is generally limited to the greadé $300 per gross ton or $0.5 million per
vessel carrying non-hazardous substances ($5.@mitir vessels carrying hazardous substancespssithe incident is caused by gross
negligence, willful misconduct or a violation ofrtan regulations, in which case liability is unlted. As described above, owners and
operators of vessels must establish and maintamthve U.S. Coast Guard evidence of financial rasiiility sufficient to meet their potential
liabilities under CERCLA.

The U.S. Clean Water Act

The CWA prohibits the discharge of oil or hazardsubstances in navigable waters and imposes kitidity in the form of penalties for any
unauthorized discharges. It also imposes substéiatidity for the costs of removal, remediationdadamages and complements the remedies
available under the more recently enacted OPA @0CGHERCLA, discussed above. The U.S. Environmentatieetion Agency (“EPA”)
regulates the discharge in U.S. ports of ballasemend other substances incidental to the norpedation of vessels. Under EPA regulations,
commercial vessels greater than 79 feet in lengthiemjuired to obtain coverage under the Vessee@éRermit, or “VGP,” to discharge
ballast water and other wastewater into U.S. wdtgrsubmitting a Notice of Intent, or “NOIThe VGP requires vessel owners and operatc
comply with a range of best management practicdseporting and other requirements for a numbénaéiental discharge types and
incorporates current U.S. Coast Guard requirenfentsallast water management, as well as suppleahbatlast water requirements. We have
submitted NOIs for our vessels operating in U.Sensgaand will likely incur costs to meet the reguiients of the VGP. In addition, various
states have enacted legislation restricting ball@sér discharges and the introduction of non-iadaus species considered to be invasive.
These and any similar ballast water dischargeicéisins enacted in the future could increase trgtscof operating in the relevant waters.
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The EPA recently released a draft of the 2013 Vi&fe draft 2012 VGP would require most vessels tetmameric ballast water discharge
limits based on a staggered schedule based oirghdry docking after Jan. 1, 2014, or Jan. 1,&2@epending on vessel ballast capacity). The
2013 draft VGP would also impose more strict tedbgp-based limits in the form of best managemeacttices for discharges related to oil-to-
sea interfaces and require routine inspections jtoramg, reporting, and recordkeeping. The requizats of the 2013 VGP could require vessel
modifications, the installation of ballast treathequipment, or otherwise increase the costs obperations.

The U.S. Clean Air Act

In 2008, the U.S. ratified the amended Annex i MARPOL Convention, addressing air pollutiomfrghips, which went into effect in
2009. In December 2009, the EPA announced itstiotemo publish final amendments to the emissi@magards for new marine diesel engines
installed on ships flagged or registered in thetéthStates that are consistent with standardsnegfjunder recent amendments to Annex VI of
MARPOL. The new regulations include near-term séadd that began in 2011 for newly built enginesingag more efficient use of engine
technologies in use today and long-term standagdshing in 2016 requiring an 80 percent reduciionitrogen oxide emissions below
current standards. The CAA also requires statasiopt State Implementation Plans, or “SIPs,” de=igio attain air quality standards. Several
SIPs regulate emissions resulting from vessel lagpeind unloading operations by requiring the iteiah of vapor control equipment. In
addition, individual states, including Californtzave attempted to regulate vessel emissions wsthite waters. The California Air Resources
Board also has recently adopted fuel content réiguksthat would apply to all vessels sailing witli4 nautical miles of the California coast
and whose itineraries call for them to enter Catifa ports, terminal facilities or estuarine watésir vessels typically do not enter California
ports.

New or more stringent air emission regulations Wwhitay be adopted could require significant cagitglenditures to retrofit vessels and cc
otherwise increase our operating costs.

Other environmental initiatives

The EU has adopted legislation that (1) requiresber states to refuse access to their ports bginestibstandard vessels, according to vessel
type, flag and number of previous detentions; (#iges member states to inspect at least 25% alesising their ports annually and increase
surveillance of vessels posing a high risk to nradtsafety or the marine environment; (3) provittesEU with greater authority and control
over classification societies, including the apitid seek to suspend or revoke the authority ofigexgt societies; and (4) requires member s

to impose criminal sanctions for certain polluterents, such as the unauthorized discharge ofwtaskings. It is also considering legislation
that will affect the operation of vessels and thbility of owners for oil pollution. While we doat believe that the costs associated with our
compliance with these adopted and proposed Eliiviis will be material, it is difficult to predigthat additional legislation, if any, may be
promulgated by the EU or any other country or arto

The U.S. National Invasive Species Act (“NISA”) watzacted in 1996 in response to growing reportgeaiful organisms being released into
U.S. ports through ballast water taken on by vesseioreign ports. Under NISA, the U.S. Coast Guadopted regulations in July 2004
imposing mandatory ballast water management pexcfar all vessels equipped with ballast water saaritering U.S. waters. These
requirements can be met by performing mid-ocealastatxchange, by retaining ballast water on btfaedsessel or by using environmentally
sound alternative ballast water management methppioved by the U.S. Coast Guard. Mid-ocean badectange is the primary method for
compliance with the U.S. Coast Guard regulatioimgesholding ballast water can prevent vessels foenfiorming cargo operations and
alternative methods are still under developmengé UIS. Coast Guard has proposed amendments tallastovater management regulations
that, if finalized, could set stricter dischargmitis for various invasive species or lead to regaints for active treatment of ballast water.
Several U.S. states, including Michigan and Catifarhave adopted legislation or regulations retatd the permitting and management of
ballast water discharges. Other states could adopar requirements that could increase the cofstperation in state waters.

In 2004, the IMO adopted an International Conveanfir the Control and Management of Ships’ BallAstter and Sediments (the “BWM
Convention”). The BWM Convention’s implementing végtions call for a phased
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introduction of mandatory ballast water exchangpiements, to be replaced in time with mandatarycentration limits. The BWM
Convention will not enter into force until 12 moatéfter it has been adopted by 30 states, the camulmherchant fleets of which represent not
less than 35% of the gross tonnage of the worl@schant shipping. As of January 31, 2012, the BWivivention had been adopted by 33
states, representing 26.46% of the world’s tonnkgeh vessel in our current fleet has been issiBd plan Statement of Compliance by
the classification society with respect to the agafile IMO regulations and guidelines.

If mid-ocean ballast exchange is made mandatottyeginternational level or if ballast water treatrheequirements or options are instituted,
significant capital expenditures to retrofit vessahd install ballast treatment equipment will beded and our operating costs could increase.

Greenhouse Gas Regulation

In February 2005, the Kyoto Protocol to the Unikattions Framework Convention on Climate Changeredtto force. Pursuant to the
Protocol, adopting countries are required to img@etmational programs to reduce emissions of cegases, generally referred to as
greenhouse gases, which are suspected of contigbtatiglobal warming. Currently, the emissions ifemhouse gases from international
shipping are not subject to the Kyoto Protocol. lduer, a new treaty may be adopted in the futureitichudes restrictions on shipping
emissions. International and multinational bodiegdividual countries also may adopt their ownr@ie change regulatory initiatives. The
IMO recently announced its intention to developuetibn measures for greenhouse gases from inten@tshipping. The European Union has
indicated that it intends to propose an expansfdheexisting European Union emissions tradingesod to include emissions of greenhouse
gases from vessels. In the United States, the BRAnsidering a petition from the California AtteynGeneral and a coalition of environmel
groups to regulate greenhouse gas emissions freamegoing vessels under the Clean Air Act. Thessler developments may result in
regulations relating to the control of greenhouag gmissions. Any passage of climate control latiisi or other regulatory initiatives in the
jurisdictions where we operate could entail finah@npacts on our operations that we cannot preditt certainty at this time

Vessel security regulations

A number of initiatives have been introduced irergcyears intended to enhance vessel security. @erNber 25, 2002, the Maritime
Transportation Security Act of 2002 (the “MTSA")ma into effect. To implement certain portions & MTSA, the U.S. Coast Guard issued
regulations in July 2003 requiring the implememtatdf certain security requirements aboard vesgmsating in waters subject to the
jurisdiction of the United States. Similarly, in @@anber 2002, amendments to SOLAS created a nevtestafthe convention dealir
specifically with maritime security. This new chaptame into effect in July 2004 and imposes varibetailed security obligations on vessels
and port authorities, most of which are contaimethe newly created International Ship and Portlitias Security Code, or “ISPS Code.”
Among the various requirements are:

. on-board installation of automatic information systamenhance vess«to-vessel and vess-to-shore communication
. on-board installation of ship security alert syste
. the development of vessel security plans;

. compliance with flag state security certificati@guirements

The U.S. Coast Guard regulations, intended to aliigh international maritime security standardssmpt non-U.S. vessels from MTSA vessel
security measures, provided such vessels haveand laovalid “International Ship Security Certifieathat attests to the vessel’'s compliance
with SOLAS security requirements and the ISPS Cide have implemented the various security measaddsessed by the IMO, SOLAS and
the ISPS Code, and we have approved ISPS ceriicatd plans on board all our vessels, which haea bertified by the applicable flag st
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Seasonality

We operate our vessels in markets that have hisilyriexhibited seasonal variations in demand asdj result, in charter rates. This seasol
may result in quarter-to-quarter volatility in awsults of operations. The market for marine driglitdnsportation services is typically stronger
in the fall and winter months in anticipation o€reased consumption of coal and other raw materidtse northern hemisphere during the
winter months. In addition, unpredictable weathattgrns in these months tend to disrupt vesseldsding and supplies of certain commodit
This seasonality could materially affect our bus)dinancial condition, results of operations abdity to pay dividends.

C. Organizational Structure

Safe Bulkers, Inc. is a holding company with 33s3diaries, 24 of which are incorporated in Libegaht of which are incorporated in the
Republic of The Marshall Islands and one of whiencorporated in the Republic of Cyprus. Our stilasies are whollyswned by us. A list ¢
our subsidiaries as of February 25, 2012 is s¢h farExhibit 8.1 to this annual report.

D. Property, Plant and Equipment

We have no freehold or material leasehold intéreahy real property. We occupy office space aB3®venue Karamanli, 16605 Voula,
Athens, Greece, that is provided to us as patte@&ervices we receive under our Management AgneteMée have established a represent:
office in Greece and pursuant to legal obligatifmrssuch establishment, we directly lease an offjgace in the same building for that purpose.
Other than our vessels, we do not have any magaglerty. Our vessels are subject to priority gages, which secure our obligations under
our various credit facilities. For further detaiégarding our credit facilities, refer to “ltem@®perating and Financial Review and Prospects —
B. Liquidity and Capital Resources — Credit Faight”

| TEM 4A. UNRESOLVED STAFF COMMENTS
None.
| TEM 5. OPERATING AND FINANCIAL REVIEW AND PROSPECTS

The following discussion of our financial conditiand results of operations should be read in coaiiom with the financial statements and the
notes to those statements included elsewheresratiriual report. This discussion includes forwardking statements that involve risks and
uncertainties. As a result of many factors, sucthase set forth under “Item 3. Key Information—Hbsk Factors” and elsewhere in this
annual report, our actual results may differ maadlyi from those anticipated in these forward-loakstatements. Please see the section
“Forward-Looking Statements” at the beginning oistlannual report.

Overview

Our business is to provide international marinébdtly transportation services by operating vessethe drybulk sector of the shipping
industry. As of February 25, 2012 our fleet coregistf 20 drybulk vessels, and we had newbuild eatgrfor an additional nine vessels with
aggregate capacity of 2,709,600 dwt. We deployessels on a mix of period time and spot chartecsraling to our assessment of market
conditions, adjusting the mix of these chartersake advantage of the relatively stable cash flod/lsigh utilization rates associated with
period time charters, or to profit from attracts@ot charter rates during periods of strong chameket conditions, or to maintain employment
flexibility that the spot market offers during peals of weak time charter market conditions. Asebfaary 25, 2012, 15 out of 20 vessels in
fleet were employed on period time charters. Wéebelour customers, some of which have been clagteur vessels or vessels of our
predecessor for over 22 years, enter into perind &ind spot charters with us because of the qualibyr young and modern vessels and our
record of safe and efficient operations.
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The average number of vessels in our fleet foytars ended December 31, 2009, 2010 and 2011 w2s1¥436 and 16.4 respectively.

After delivery of our contracted newbuilds, our bk fleet will consist of 29 vessels and will haae aggregate carrying capacity of 2,709,
dwt, assuming we do not acquire any additionalelessr dispose of any of our vessels.

Our Manager

Our operations are managed by our Manager, Safatyalyement Overseas S.A., under the supervisioara®ecutive officers and our board
of directors. Under our Management Agreement, oandger provides us with technical, administrativé @eommercial services for an initial
term that expired on May 28, 2010, with automatie-year renewals for an additional eight yearsuatoption. Our Manager is controlled by
Polys Hajioannou.

A. Operating Results
Our operating results are largely driven by théofeing factors:

. Ownership days We define ownership days as the aggregate nuaflazys in a period during which each vessel inflaat has
been owned by us. Ownership days are an indicitbiecsize of our fleet over a period and affedhitbe amount of revenues and
the amount of expenses that we record during @¢b¢

. Available day:. We define available days (also referred to asageydays) as the total number of days in a petoithgl which each
vessel in our fleet was in our possession netfofioé days associated with scheduled maintenambizh includes major repairs,
drydockings, vessel upgrades or special or inteimedurveys. Available days are used to measeraumber of days in a period
during which vessels should be capable of gengratimenues

. Operating days We define operating days as the number of ouitabla days in a period less the aggregate numieays that ou
vessels are off-hire due to any reason, excludithgduled maintenance. Operating days are useddsuresthe aggregate number
of days in a period during which vessels actualiperate revenue

. Fleet utilization. We calculate fleet utilization by dividing thember of our operating days during a period by tielper of oul
ownership days during that period. Fleet utilizati® used to measure a compangbility to efficiently find suitable employmerdr
its vessels and minimize the number of days tkatessels are off-hire for reasons such as schi:depairs, vessel upgrades,
drydockings or special surveys. During the thre@rgended December 31, 2011, our average annatlfiBzation rate was
approximately 99.22%. However, an increase in ahoffidoire days could reduce our operating daysl trerefore, our fleet
utilization.

. Time charter equivalent rate. We define time charter equivalent rates” TCE rate<” as our charter revenues less commission
voyage expenses during a period divided by the murobour available days during the period. TCE iata standard shipping
industry performance measure used primarily to amaplaily earnings generated by vessels on pdrwdharters and trip time
charters with daily earnings generated by vesselsogage charters, because charter rates for gesseloyage charters are
generally not expressed in per day amounts, whieter rates for vessels on period time charteds@mtime charters generally ¢
expressed in such amounts. We have only rarely@maglour vessels on voyage charters and, as d,rgsoéerally our TCE rates
approximate our time charter rat
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Year Ended December 31

2009 2010 2011

(In thousands of U.S. dollars excef
available days and time charter equivalent rate)

Time charter revenue $ 168,40( $ 159,69¢ $ 172,03t
Less commission 3,79¢ 2,67¢ 3,12¢
Less voyage expens 577 61C 1,98i
Time charter equivalent reven $ 164,02¢ $ 156,41( $ 166,92:
Available days 4,79¢ 5,29¢ 5,97¢
Time charter equivalent ra $ 34,20¢ $ 29,53¢ $ 27,93.

. Daily vessel operating expens. We define daily vessel operating expenses tadethe costs for crewing, insurance, lubrice
spare parts, provisions, stores, repairs, maintmastatutory and classification expense, drydarkimermediate and special
surveys and other miscellaneous items. Daily vegsetating expenses are calculated by dividingelegserating expenses by
ownership days for the relevant period. Our abtiitgontrol our fixed and variable expenses, inicigaur daily vessel operating
expenses, also affects our financial results. titexh, factors beyond our control, such as develepts relating to market
premiums for insurance and the value of the U.8adoompared to currencies in which certain of exjpenses, including certain
crew wages, are denominated can cause our vessaiting expenses to increa

The following table reflects our ownership daysaitable days, operating days, fleet utilization BT ates and daily vessel operating expenses
for the periods indicated:

Year Ended December 31

2009 2010 2011
Ownership day. 4,817 5,32¢ 5,99:
Available days 4,79¢ 5,29¢ 5,97¢
Operating day 4,77¢ 5,26¢ 5,96:
Fleet utilization 99.1% 98.9% 99.5(%
TCE rates $ 34,20¢ $ 29,53« $ 27,93:
Daily vessel operating expens $ 4,07t $ 4,34: $ 4,35(

Revenues

Our revenues are driven primarily by the numberesfsels in our fleet, the number of days duringclluur vessels operate and the amount of
daily charter rates that our vessels earn undecloanters, which, in turn, are affected by a nundféactors, including:

. levels of demand and supply in the drybulk shippirdystry;
. the age, condition and specifications of our ves:

. the duration of our charter

. our decisions relating to vessel acquisitions aspasals

. the amount of time that we spend positioning owsets;

. the availability of our vessels, which is relatedtie amount of time that our vessels spend inaydindergoing repairs and the
amount of time required to perform necessary maarnee or upgrade work; a

. other factors affecting charter rates for drybutissels

Revenue is recognized as earned on a straighbdies over the charter period in respect of chagezements that provide for varying rates.
The difference between the revenue recognizedhenddtual charter rate is recorded
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either as unearned revenue or accrued revenué«ddrearned Revenue” below). Commissions (addredsbaokerage), regardless of charter
type, are always paid by us and are deferred amtesed over the related charter period and aregmed as a separate line item in revenu
arrive at net revenues in the accompanying corsalitistatements of income.

Revenues from our period time charters comprise899299.5% and 92.0% respectively, of our chadeenues for the years ended December
31, 2009, 2010 and 2011. The revenues from our@dpmoters comprised 7.2%, 0.5% and 8.0%, respdgtiokour charter revenues for the
years ended December 31, 2009, 2010 and :

Vessels operating on period time charters provideerpredictable cash flows, but can yield loweffiproargins than vessels operating in the
spot market during periods characterized by faVeratarket conditions. Vessels operating in the spatket generate revenues that are less
predictable than those on period time charterspiay enable us to capture increased profit mamyingg periods of high drybulk charter ra
although we are exposed to the risk of low dryhlalikrter rates, which may have a materially advienpact on our financial performance.
During periods of volatility or weak market conditis, period time charters of past periods may pewelatively stable cash flows, while spot
time charters can provide employment flexibiliywie fix vessels on period time charters, futuretsparket rates may be higher or lower than
those rates at which we have time chartered owelesWe are constantly evaluating potential opmities to increase the number of our
drybulk vessels employed on period time chartarspbly expect to enter into additional period tiolerters if we can obtain contract terms
that satisfy our criteria.

Unearned Revenue

Unearned revenue as of December 31, 2011 inclilestsh received prior to the balance sheet ddéting to services to be rendered after the
balance sheet date amounting to $4.1 million &3exfember 31, 2011 and (ii) deferred revenue reguftom straight-line revenue recognition
in respect of charter agreements that provide doyiag charter rates amounting to $36.9 milliohpéwhich will be recognized as revenue
during the period from January 1, 2012 until Mat¢l2015.

Unearned revenue as of December 31, 2010 incl@jlesish received prior to the balance sheet dd#timg to services to be rendered after the
balance sheet date amounting to $4.7 million @&ewfember 31, 2010 and (ii) deferred revenue regpftom straight-line revenue recognition
in respect of charter agreements that provide doyiag charter rates amounting to $37.4 milliohpélwhich would be recognized as revenue
during the period from January 1, 2010 until Mat¢l2015.

Commissions

We pay commissions currently ranging up to 5.5%wnperiod time and trip time charters, which atgpe of spot charter, to unaffiliated ship
brokers, other brokers associated with our chaderad to our charterers. These commissions agetljirelated to our revenues, from which
they are deducted. We expect that the amount ofodalrcommissions to unaffiliated ship brokers atiter brokers associated with our
charterers and our charterers will continue to gagvithe size of our fleet grows and revenues iseréalowing delivery of our nine remaining
contracted newbuilds and as a result of additivrasel acquisitions. These commissions do notdecfees we pay to our Manager, which are
described under “ltem 4. Information on the Compaiy Business Overview—Management of Our Fleet.”

Voyage Expenses

We charter our vessels primarily through perioceticharters and trip time charters under which ttaterer is responsible for most voyage
expenses, such as the cost of bunkers, port expeagents’ fees, canal dues, extra war risks inserand any other expenses related to the
cargo. We are responsible for the remaining voyeageenses such as draft surveys, hold cleaning,eévsrturing ballast period, postage and
other minor miscellaneous expenses related todiiage. We generally do not employ our vessels gag®e charters under which we would
responsible for all voyage expenses. We also rewahin voyage expenses the 4% United States féthetave pay in respect of our U.S.
source shipping income (imposed on gross incomeowttthe allowance for any
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deductions). In many cases, we recover these feoxasthe charterers, and we record such recovererliats within revenues.
Vessel Operating Expenses

Vessel operating expenses include costs for crewnsgrance, lubricants, spare parts, provisioioses, repairs, maintenance, statutory and
classification expense, drydocking, intermediate special surveys and other minor miscellaneomsstéVe expect that crewing costs will
continue to increase in the future due to the Bohisupply and increase in demand for well-qualifieglv. In addition, we expect that insurance
costs, drydocking and maintenance costs will ireeess our vessels age. In addition, a portion nf/esisel operating expenses, crew wages
paid to our Greek crew members, are in currendiesrahan the U.S. dollar. These expenses mayadserer decrease as a result of fluctuation
of the U.S. dollar against these currencies.

Depreciation

We depreciate our drybulk vessels on a straigletfiasis over the expected useful life of each VeBspreciation is based on the cost of the
vessel less its estimated residual value. We etitha useful life of our vessels to be 25 yeasmfthe date of delivery from the shipyard.
Furthermore, we estimate the residual value ofvessels to be $182 per light-weight ton.

Vessels, Net

Vessels are recorded at their historical cost, lvbmnsists of the contracted purchase price, amegtdinaterial expenses incurred upon
acquisition (including improvements, on-site sufgon expenses incurred during the constructioiogecommissions paid, delivery expenses
and other expenditures to prepare the vessel fanhial voyage) and financing costs incurred dgrithe construction of the vessel, less any
potential discount or commission payable to usltieguin a contract price reduction. Subsequeneexiitures for conversions and major
improvements are also capitalized when it is deirgeththat they appreciably extend the life, incesth® earning capacity or improve the
efficiency or safety of the vessels. If such fastare not met, such expenditures are not capiteéin€, instead, are charged to expenses as
incurred.

For the years ended December 31, 2010 and 201@apitlized interest amounting to $315,084 and &1, .Z85, respectively.

Under our Management Agreement with our Managempiochases of vessels including with respect th @ our nine remaining contracted
newbuilds, we will pay our Manager a commissiorl 8% on the contract price of the relevant vessebfir Manager’s services in connection
with finalizing the contract and arranging for \ar$ regulatory approvals. In addition, as of May Z®11, according to an agreement between
us and our Manager, the flat supervision fee weqayManager was set to $550,000 per newbuild,lo€w50% is payable upon the signin
the relevant supervision agreement, and 50% upeoeessaful completion of the sea trials of each néldpfor the on-premises supervision of
all newbuilds we have agreed to acquire pursuashigbuilding contracts, memoranda of agreemerttlegrwise. These amounts payable to
our Manager are included as part of the vessel cost

General and Administrative Expenses

General and administrative expenses consist of geamant fees paid to our Manager, which is a relpgety, in relation to management
services offered, and expenses paid to third gasisociated with us being a public company, winclude the preparation of disclosure
documents, legal and accounting costs, includirgsc@lated to compliance with the Sarbanes-Oxletyof2002, director and officer liability
insurance costs and director compensation.

In connection with our initial public offering whiowvas completed in June 2008, we entered into ayeao initial term Management Agreem
with our Manager, with automatic one-year renei@sn additional eight years. The fees were fifardhe initial two-year period at $575 per
day and 1.0% on gross freight, charter hire, biallas
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bonus and demurrage and were to be adjusted ttesregéry year by agreement between us and our g§éan@he initial term of two years
expired on May 28, 2010 and as of May 29, 2010spamt to an agreement between us and our Manhagdied on gross freight, charter hire,
ballast bonus and demurrage was readjusted to 1.25%f May 29, 2011, pursuant to an agreement &etvus and our Manager, the flat di
fee was readjusted to $700 per day per vessel $rb per day.

In addition to the fees described above, we payMamager the commissions and fees with respeatdsel purchases and newbuilds described
above in “—Vessels, Net” and the commissions wétspect to vessel sales described below under “—@aBale of Assets.” Such
commissions and fees remained unchanged.

Although we have not, within the past seven yedgployed our vessels on bareboat charters andtdunently have any plans to deploy our
vessels on bareboat charters, under our Managehgeeément, we will also provide our Manager witfea of $250 per day per vessel
deployed on bareboat charters for providing comiakrechnical and administrative services. We expleat the amount of our total
management fees will increase following the deljvafrour nine contracted newbuilds and as a redidtdditional vessel acquisitions.

Interest Expense and Other Finance Co:

We incur interest expense on outstanding indebssdarder our existing credit facilities, which welude in interest expenses. We also
incurred financing costs in connection with esttiitig those facilities, which are capitalized antbeized over the period of the facility. The
amortization of the finance costs is included irpaiimation and write-off of deferred finance chag®@/e will incur additional interest expense
in the future on our outstanding borrowings andasrfdture borrowings.

Inflation

Inflation has only a moderate effect on our expermgeen current economic conditions. In the evkat significant global inflationary pressu
appear, these pressures would increase our ogratipage, administrative and financing expenses.

Gain on Sale of Assets

In June 2009, we agreed to sell our oldest vedsePanamax clagdfrossini(which is hereinafter calletDld Efrossini” , as we currently own
another vessel with the same name), which wasetelivto her new owners on January 7, 2010. Thefgaimthe sale of this vessel amounted
to $15.2 million, which was recorded as gain o sdilassets during the year ended December 31, 20t0nnection with the sale 6fid
Efrossini, we paid our Manager a commission of 1.0% of #ie price of the vessel. Under our Management Ages,, we are required to [
our Manager a commission of 1.0% of the sale pyfaevessel for any future vessel sales.

No gain on sale of assets was recorded in the pvérds presente
Early Redelivery Income, Ne

Early redelivery cost reflects amounts payableh@arterers for early termination of a period timartér resulting from our request for early
redelivery of a vessel. We generally request sacly eedelivery when we would like to take advartad a strong period time charter market
environment and believe that an opportunity to reimt® a similarly priced period time charter ist ikely to be available when the relevant
vessel is scheduled to be redelivered.

Early redelivery income reflects amounts payablegdor early termination of a period time charesulting from a charterex’request for ear
redelivery of a vessel. We may accept such reqdiestscharterers when we believe that we are coggted by a substantial portion of the
contracted revenue and maintain the opportunitg+mploy the vessel either in the spot or in theqektime charter market at adequate lev
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We have entered into such arrangements for eatblivery, and incurred such costs or income inptagt and we may continue to do so in the
future, depending on market conditions.

On January 1, 2009, we took early redelivery ofMeagitsa, instead of on January 13, 2009. The respectiagteter paid cash compensatiol
$0.6 million, net of commissions. No replacemerartér contract had been secured at the time oflesioa of the early redelivery agreement.
The vessel was subsequently fixed at a gross dadyter rate of $15,500 until February 2010.

On March 15, 2009, we took early redelivery of @ld Efrossini, instead of on January 8, 2011. The respectiveetes paid cash
compensation of $25.5 million, net of commissiofis.amount of $3.6 million, representing the unedrrevenue from the terminated period
time charter contract, was recorded as additioady eedelivery income. No replacement charter @oithad been secured at the time of
conclusion of the early redelivery agreement. Téesel was subsequently fixed in the spot market gavss daily charter rate of $13,750 until
April 2009.

On June 26, 2009, we took early redelivery ofKlagerina, instead of on November 26, 2010. The respectiegterer paid cash compensation
of $21.5 million, net of commissions. An amount$6f9 million, representing the unearned revenus fitee terminated period time charter
contract, was recorded as additional early redsfiircome. No replacement charter contract had eeared at the time of conclusion of the
early redelivery agreement. The vessel was subsdguixed at a gross daily charter rate of $15,5001 September 2011.

On June 28, 2009, we took early redelivery ofMeia , instead of on January 2, 2011. The respectiveetes paid cash compensation of
$15.5 million, net of commissions. An amount ofSpillion, representing the unearned revenue floentérminated period time charter
contract, was recorded as additional early redsliirecome. No replacement charter contract had seeared at the time of conclusion of the
early redelivery agreement. The vessel was subs#igdixed at a gross daily charter rate of $18,00d1 August 2010.

On July 19, 2009, we took early redelivery of Bexhoulas Leaderinstead of on November 22, 2009. The respectiegterer paid cash
compensation of $2.7 million, net of commissions.idplacement charter contract had been secuted &ime of conclusion of the early
redelivery agreement. The vessel was subsequéxely &t a gross daily charter rate of $18,500 ivember.

On July 20, 2009, we took early redelivery of 8talo, instead of on July 29, 2009. The respective eharfpaid cash compensation of $0.2
million, net of commissions. No replacement chactamtract had been secured at the time of conciusithe early redelivery agreement. The
vessel was subsequently fixed in the spot marketgross daily charter rate of $42,500 until Oct@9.

On March 25, 2010, we agreed with the charteretheifaterinato terminate the $15,500 daily fixed rate time ¢&dawhich had commenced
on June 26, 2009, and was due to expire by SeptetBh@011. As compensation for early redeliverg, paid the charterers $1.5 million. No
replacement charter contract had been secureé &inik of conclusion of the early redelivery agreemThe vessel was subsequently fixec
gross daily charter rate of $20,000 for three years

On April 13, 2010, we took early redelivery of thedhoulas Merchantinstead of the contracted earliest redeliverg @dtNovember 5, 2010.

In connection with this early redelivery, we recizga early redelivery income of $3.6 million, congimg cash compensation paid by the
relevant charterer of $4.8 million net of commissipless accrued revenue of $1.2 million. No regfaent charter contract had been secured at
the time of conclusion of the early redelivery agnent. The vessel was subsequently fixed at a gaibscharter rate of $27,250 until April
2011.

On April 28, 2010, we agreed with the chartererthePedhoulas Leadeo terminate the $18,500 daily fixed rate time téawhich had
commenced on July 19, 2009, and was due to expi&eptember 30, 2011. As compensation for earlgliegty of the vessel, we paid the
charterers $1.8 million. No replacement chartertreant had been secured at the time of conclusidheogarly redelivery agreement. The ve
was redelivered on November 12, 2010, and was gubksdly fixed in the spot market at a gross ddigrter rate of $21,750.
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On July 30, 2010, we agreed with the charterethefaria to terminate the $18,000 daily fixed rate time tdrawhich had commenced on
June 28, 2009, and was due to expire by Novemhe2@®®. As compensation for early redelivery ofvbesel, we paid the charterers $0.2
million. No replacement charter contract had besueed at the time of conclusion of the early redey agreement. The vessel was
redelivered on August 24, 2010, and was subsequixeld at a gross daily charter rate of $17,756! épril 2011.

Critical Accounting Policies

We prepared our consolidated financial statemenéscordance with U.S. GAAP, which requires us skenestimates in the application of our
accounting policies based on our best assumpfjiodgments and opinions. We base these estimatdgsdnformation currently available to

and on various other assumptions we believe asonadle under the circumstances. Actual resultsdifar from these estimates under
different assumptions or conditions. Following idiscussion of the accounting policies that invaeigh degree of judgment and the methods
of their application. For a further descriptioncafr material accounting policies, please read Rdteour financial statements at the end of this
annual report.

Vessels’ Depreciation

Depreciation is computed using the straight-linehoé over the estimated useful life of a vessegrafonsidering the estimated residual value.
We estimate the useful life of our vessels to bgeirs from the date of initial delivery from thdpgyard. An increase in the useful life of a
drybulk vessel or in its residual value would hétve effect of decreasing the annual depreciatiaheattending it into later periods. A decrease
in the useful life of a drybulk vessel or in itsidual value would have the effect of increasirgahnual depreciation.

Impairment of Lon-lived Assets

The Company reviews for impairment its long-livestets held and used whenever events or changesumstances indicate that the carrying
amount of the assets may not be recoverable. Wigeeadtimate of undiscounted cash flows, excluditgrést charges, expected to be
generated by the use of the asset is less thaaritgng amount, we are required to evaluate teetdsr an impairment loss. Measurement of
the impairment loss is based on the fair valudefasset.

The carrying values of our vessels may not reptebeir fair market value at any point in time grtbe market prices of second-hand vessels
tend to fluctuate with changes in charter ratesthadost of newbuilds. Historically, both chantates and vessel values tend to be cyclical.
Declines in the fair market value of vessels, pitexgamarket charter rates, vessel sale and puechassiderations, and regulatory changes in
dry bulk shipping industry, changes in businessplar changes in overall market conditions that adwersely affect cash flows are
considered as potential impairment indicatorshindvent the independent market value of a vesselvier than its carrying value, we
determine undiscounted projected net operating flashfor such vessel and compare it to the vesaalying value.

The undiscounted projected net operating cash ffowsach vessel are determined by consideringliaeter revenues from existing time
charters for the fixed vessel days and an estingdéd time charter equivalent for the unfixed délyased on our company budgeted charter
rate for the first 12 months and the most recemytar historical average of similar size vessaigHe period thereafter) over the remaining
estimated life of the vessel, net of brokerage casions, expected outflows for vessels’ maintenanessel operating expenses, assuming an
average annual inflation rate and management Téesundiscounted cash flows incorporate varioufacsuch as estimated future charter
rates, future drydocking costs, estimated vesselatimg costs assuming an average annual inflasitenof 3%, estimated vessel utilization
rates, estimated remaining lives of the vessetsjraed to be 25 years from the delivery of the udssm the shipyard and estimated salvage
value of the vessels at $182 per light weight Tdrese assumptions are based on historical trendslaas future expectations. Although
management believes that the assumptions usechoed® potential impairment are reasonable andogpigte, such assumptions are highly
subjective.
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Our analysis of the impairment test performed ffieryear ended December 31, 2010, indicated a ariafhplus 6% for the first twelve
months, between actual net receipts during 201Inahdeceipts forecasted by the company for theegagniod. Our analysis of the impairment
test performed for the year ended December 31,,20kith also involved sensitivity tests on the fettime charter rates (which is the input
that is most sensitive to variations), allowing ¥ariances of up to 37% depending on vessel typgnoncharter rates from the Compasipas:
scenario, indicated no impairment on any of ousets

No impairment loss was recorded for any of thequripresentec

Recent Accounting Pronounceme

Refer to Note 2 of the consolidated financial stegats attached to this report.
Results of Operation

Year ended December 31, 2011 compared to year ebdegmber 31, 2010

During the year ended December 31, 2011, we havarage of 16.4 drybulk vessels in our fleet. Dyitime year ended December 31, 2010,
we had an average of 14.6 drybulk vessels in eatfl

During the year ended December 31, 2011, we addjthieevessel¥enus History a Post-Panamax class vessel Ratbpidas, a Capesize cla
vessel.

During the year ended December 31, 2010, we addjthieevesselKanaris, a Capesize class vesdehnayiota K, a PostPanamax class ves:
andVenus Heritage a Post-Panamax class vessel and ®tddEfrossini, a Panamax class vessel.

Revenue

Revenues increased by 7.7%, or $12.3 million, 2% million during the year ended December 31120dm $159.7 million during the year
ended December 31, 2010, as result of the netteffebe following factors: (i) a decrease in theH rate for 2011 by 5.4% to $27,932,
compared to $29,534 for 2010 due to the decreaseeirailing charter rates and (ii) an increaseparating days for the year ended December
31, 2011 by 13.2% to 5,962 days, compared to 52§43 for the year ended December 31, 2010, due itaceease in the weighted number of
vessels during 2010 of 14.6 compared to 16.4 di201dl, due to the deliveries of the ves&&aus Historyn September 2011, aRelopidas

in November 2011.

Commissions

Commissions to unaffiliated ship brokers, otherkers associated with our charterers and our cleasteiuring the year ended December 31,
2011 amounted to $3.1 million, an increase of $0illon, or 14.8%, compared to $2.7 million duritige year ended December 31, 2010,
primarily due to the increase in our revenues arallesser extent to higher average contracted ¢gsions, which increased in 2011 to 1.81%
from 1.68% in 2010.

Vessel operating expenses

Vessel operating expenses increased by 12.6% t6 $@6ion during the year ended December 31, 20dth $23.1 million during the year
ended December 31, 2010. This increase of $2.%omileflects mainly: (i) crewing cost of $13.2 righ, compared to $11.4 million primarily
attributable to increased salaries paid to our sramd increased number of ownership days from 582610 to 5,992 in 2011, (ii) insurance
cost of $2.3 million, compared to $1.9 million panly attributable to the increase number of vesgeR011 and to increased insurances paid
to our insurers, (iii) the cost for repairs, mamaace and drydocking of $2.1 million, compared Xd8%nillion, and (iv) cost for lubricants of
$3.1 million, compared to $2.8 million mainly dueihcreased number of operating days from 5,26®1t0 to 5,962 in 2011 and increased
lubricants prices.
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Consequently, daily operating expenses, which sgpitethe operating expenses per vessel per owpetahj increased marginally by 0.2% to
$4,350 during the year ended December 31, 2011 $®342 during the year ended December 31, 2010.

Depreciation

Depreciation expenses increased by 19.8% to $2Bi6mduring the year ended December 31, 2011, mamad to $19.7 million during the
year ended December 31, 2010, due to the incraake iaverage number of vessels from 14.6 duriey#ar ended December 31, 2010 to
during the year ended December 31, 2011.

General and administrative expenses

General and administrative expenses increased By@th $8.5 million during the year ended Decengigr2011 from $7.0 million during the
year ended December 31, 2010, due to an incredle imumber of ownership days by 12.5% from 5,328010 to 5,992 in 2011, as well
due to an increase, as of May 29, 2011, in thedfidyy fee per vessel to $700 from $575.

Interest expens

Interest expenses decreased by 18.8% to $5.2 mdliing the year ended December 31, 2011 from $@li&n during the year ended
December 31, 2010. The $1.2 million decrease Bré@st expense was mainly attributable to the iser@athe capitalized interest during the
year ended December 31, 2011 of $1.5 million fr@h8%nillion during the year ended December 31, 2@bd the decrease in the aver
loans outstanding during the year ended Decemhe2@®1l of $460.4 million from $476.9 million duririge year ended December 31, 2010,
partly offset by the increase of the weighted ageriaterest rate of our outstanding indebtedneds4®9% per annum (“p.a.”) for the year
ended December 31, 2011 from 1.394% p.a. for the geded December 31, 2010.

Loss on derivative

Loss on derivatives increased by $4.3 million t@.$1million during the year ended December 31, 20drh $8.2 million during the year enc
December 31, 2010. The increase of $4.3 millionntgaieflects an increase in losses of $4.4 milliam interest rate derivatives as a result of
the realized loss and the mark-to-market valuadiointerest rate swap transactions to $12.4 milfmrthe year ended December 31, 2011
compared to $8.0 million for the year ended Decerlie 2010.

As of December 31, 2011, the aggregate notionauatnaf interest rate swap transactions outstandiag $547.1 million, compared to $638.0
million at December 31, 2010. The aggregate notiameunt of interest rate swap transactions oudétgnat December 31, 2011 is higher tl
the aggregate loans outstanding at December 31, 20$484.3 million, as two of the interest rateap transactions outstanding at December
31, 2011 will become effective upon the expiratidithe existing interest rate swap transactioratired to such loans. These swaps
economically hedged the interest rate exposur&¥ 6f the Company’s aggregate loans outstandirf Becember 31, 2011. The mark-to-
market valuation of these interest rate swap tictisss at the end of each period is affected byptiesailing comparable interest rates at that
time.

Foreign currency gain/(loss

Foreign currency loss was $0.8 million during tle@ryended December 31, 2011, compared to gain.8fillion during the year ended
December 31, 2010. Foreign currency exchange gailusses resulted primarily from currency traristabr currency conversion of advances
for vessel acquisitions and vessels under congtrudenominated in foreign currencies. None ofloans were denominated in foreign
currency as of December 31, 2011.

Early redelivery income, n
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During the year ended December 31, 2011, we redaeddy redelivery income, relating to the earkyrimation of period time charters of our
vessels, of $0.2 million compared to $0.1 milli@rlg redelivery income during the year ended Decan®i, 2010.

Year ended December 31, 2010 compared to year ebdegmber 31, 2009

During the year ended December 31, 2010, we havarage of 14.6 drybulk vessels in our fleet. Dyitime year ended December 31, 2009,
we had an average of 13.2 drybulk vessels in eatfl

During the year ended December 31, 2010, we addjthieevesselkanaris, a Capesize class vesdehnayiota K, a PostPanamax class ves:
andVenus Heritage a Post-Panamax class vessel and GtddEfrossini, a Panamax class vessel.

During the year ended December 31, 2009, we addjthieevesselMartine, a Post-Panamax class vessel, Andreas K, a Post-Panamax
class vessel.

Revenue

Revenues decreased by 5.2%, or $8.7 million, t®@#Lillion during the year ended December 31, 20dm $168.4 million during the year
ended December 31, 2009, as result of the netteffebe following factors: (i) a decrease in theH rate for 2010 by 13.7% to $29,534,
compared to $34,208 for 2009 due to the decreaseeirailing charter rates at which a number ofvmssels were chartered and (ii) an incre

in operating days for the year ended December @10 Dy 10.3% to 5,269 days, compared to 4,778 fiaythe year ended December 31, 2009
due to deliveries of the vess&anarisin March 2010Panayiota Kin April 2010 andvVenus Heritagén December 2010 and the saleQifl
Efrossiniin January 2010.

Commissions

Commissions to unaffiliated ship brokers, otherkers associated with our charterers and our cleasteiuring the year ended December 31,
2010 amounted to $2.7 million, a decrease of $illlom or 28.9%, compared to $3.8 million durirfietyear ended December 31, 2009,
primarily due to the decrease in our revenues aolter average contracted commissions, which wetaced to 1.68% from 2.25% for the
years ended December 31, 2010 and 2009, respgc

Vessel operating expenses

Vessel operating expenses increased by 17.9% td $@8ion during the year ended December 31, 2040 $19.6 million during the year
ended December 31, 2009. This increase of $3.fomileflects mainly: (i) the cost for repairs, maimance and drydocking of $1.8 million,
compared to $1.0 million, including three drydoasrcompleted during 2010, of ourssels Marina, Pedhoulas TraderdPedhoulas
Merchant, compared to two drydockings completed during 2@@®ur vesselStalo, andMaritsa, (ii) crewing cost of $11.4 million,
compared to $10.1 million primarily attributableit@reased salaries paid to our crews and increaseder of ownership days from 4,817 in
2009 to 5,326 in 2010, (iii) cost for lubricants&#.8 million, compared to $2.5 million mainly dieeincreased number of operating days from
4,778 in 2009 to 5,269 in 2010 and increased labii& prices and (iv) cost for spares, stores andgions of $3.9 million, compared to $2.8
million due to increased use of spares for repaiduding one additional dry-docking and one addial vessel delivery, increased prices for
stores and provisions and increased number of shipedays during the year ended December 31, 20d@acember 31, 2009, respectively.

Consequently, daily operating expenses, which sgmitethe operating expenses per vessel per owpeatahj increased by 6.6% to $4,342
during the year ended December 31, 2010 from $4doiiBg the year ended December 31, 2009, as # téshe increase of vessel operating
expenses by 17.9% partially offset by the 10.6%<ase of ownership days, as described above.

Depreciation
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Depreciation expense increased by 41.7% to $19libmduring the year ended December 31, 2010, aerpto $13.9 million during the year
ended December 31, 2009, due to the increase evtrage number of vessels from 13.2 during the eeded December 31, 2009 to 14.6
during the year ended December 31, 2010.

General and administrative expenses
General and administrative expenses remained saa$ie.0 million for the years ended December 8102 and December 31, 2009.
Interest expens

Interest expense decreased by 37.9% to $6.4 mdlivimg the year ended December 31, 2010 from $1@l®n during the year ended
December 31, 2009. The $3.9 million decrease eré@st expense was mainly attributable to the deerethe weighted average interest rai
our outstanding indebtedness to 1.39% p.a. foyd¢lae ended December 31, 2010 from 2.14% p.a. éoydar ended December 31, 2009 due to
lower prevailing LIBOR rates. The total loans oatgting as of December 31, 2010 amounted to $49illidn compared to $471.2 million as
of December 31, 2009.

Loss on derivative

Loss on derivatives increased by $3.8 million t@2$&illion during the year ended December 31, 204t $4.4 million during the year ended
December 31, 2009. The increase of $3.8 milliotects: (i) an increase in losses of $4.5 millioonirinterest rate derivatives as a result of the
realized loss and the mark-toarket valuation of interest rate swap transactior3.0 million for the year ended December 31L(Eomparet

to $3.5 million for the year ended December 31,2@Md (ii) a decrease in losses of $0.7 milli@nfrforeign exchange derivatives, as a result
of the decrease in the nominal value of the foreigchange derivatives and movements of the ratdseafurrencies in which the derivatives
contracts were denominated, to $0.2 million forykar ended December 31, 2010, compared to $0li@miidr the year ended December 31,
20009.

As of December 31, 2010, the aggregate notionauatnaf interest rate swap transactions outstandiag $638.0 million, compared to $452.5
million at December 31, 2009. The aggregate notiameunt of interest rate swap transactions outtitgnat December 31, 2010 is higher tl
the aggregate loans outstanding at December 30, 20$494.7 million, as during the year ended Deloer 31, 2010, we entered into four
interest rate swap transactions relating to foustanding loans, whereby the new interest rate sreaysactions will become effective upon the
expiration of the existing interest rate swap teetions relating to such loans. These swaps ecaadignhedged the interest rate exposure of
98% of the Company’s aggregate loans outstandireg Becember 31, 2010. The mark-to-market valuatibthese interest rate swap
transactions at the end of each period is affeloyeithe prevailing comparable interest rates attiha.

Foreign currency gain/(los:

Foreign currency gain was $0.3 million during tleayended December 31, 2010, compared to gain.8friillion during the year ended
December 31, 2009. Foreign currency exchange gasudted primarily from currency translation or reurcy conversion of loans denominated
in foreign currencies. Following conversions dur@8 and the first quarter of 2009, none of oankbwere denominated in foreign currency
as of December 31, 2010.

Early redelivery income, ni

During the year ended December 31, 2010, we redaeddy redelivery income, relating to the earkyrimation of period time charters of our
vessels, of $0.1 million compared to $75.0 millearly redelivery income during the year ended Ddxmm31, 2009. Early redelivery income
during the year ended December 31, 2010 is analgzddllows: (i)Maria was redelivered on August 24, 2010 instead of Ndar30, 2010,
for which we paid compensation of $0.2 million, nécommissions, (iiKaterinawas agreed to be redelivered on January 15, 2@idad of
September 15, 2011, for which we recognized aafo$1.5 million, consisting of cash compensatioidga charterer on April 7, 2010, net of
commissions, (iiiPedhoulas Merchamnwas redelivered on April 13, 2010
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instead of November 5, 2010, for which we recogimeome of $3.6 million, consisting of cash comgsgtion paid by the relevant chartere
May 6, 2010 of $4.8 million, net of commissionsde$1.2 million representing the accrued revenom the terminated period time charter
contract, (iv)Pedhoulas Leadewras redelivered on November 12, 2010 instead ofe®dper 30, 2011, for which we recognized a co§t108
million, consisting all of cash compensation paidte relevant charterer on May 6, 2010, net ofroissions. Early redelivery income during
the year ended December 31, 2009 is analyzed lasvéol(i) Maritsa was redelivered on January 1, 2009 instead of JaritBa 2009, for which
we received compensation of $0.6 million, net ahaaissions, (ii)Old Efrossiniwas redelivered on March 15, 2009 instead of Jan8s2011,
for which we recognized income of $29.1 million s@ing of cash compensation received of $25.5anillnet of commissions, and $3.6
million representing the unearned revenue frontéhminated period time charter contract, f{@terinawas redelivered on June 26, 2009
instead of November 26, 2010, for which we recoggiincome of $22.3 million consisting of cash comgagion paid by the relevant charterer
on July 1, 2009 of $21.5 million, net of commisspand $0.9 million representing the unearned negdrom the terminated period time
charter contract, (iviMaria was redelivered on June 28, 2009 instead of Jary&911, for which we recognized income of $20ilion
consisting of cash compensation paid by the retesfaarterer on July 1, 2009 of $15.5 million, netommissions, and $4.5 million
representing the unearned revenue from the teraedragriod time charter contract, @¢dhoulas Leadewas redelivered on July 19, 2009
instead of November 22, 2009, for which we receieash compensation of $2.7 million, net of comnaissiand (vi)Stalowas redelivered on
July 20, 2009 instead of July 29, 2009, for whiahneceived cash compensation of $0.2 million, Aiebmmissions.

B. Liquidity and Capital Resources

As of December 31, 2011, we had $33.5 million ishcand restricted cash, of which $28.1 million é¢stesl of cash and cash equivalents, and
$5.4 million was long-term restricted cash. In &iddi, as of December 31, 2011, we had $50.0 miilioa long-term floating rate note
investment (for more information, please see Naie @ur financial statements included at the entthisfannual report). Against this investrr
we may borrow, under certain conditions, up to @4fillion in cash.

As of December 31, 2011, we had aggregate debtamalisig of $484.3 million, of which $18.5 millionas payable within the next 12 months.
As of December 31, 2011, we had aggregate additimreowing capacity of $178.9 million, consistin§$135.2 million available in undrawn
or committed loan facilities and $43.7 million dehile under existing revolving credit facilitieshd undrawn loan facilities consist of $24.0
million under a new credit facility fdPanayiota Ksigned in 2010, $52.8 million under a new crediilfy for Pelopidassigned in 2011 and
$38.4 million under a new credit facility fdfenus Horizorsigned in 2011. In addition, in 2011 we acceptedramitment letter for a new
credit facility forHull No. 616 scheduled to be delivered in 2012, in thewarhof $20 million, the documentation for which wamcluded in
February 2012. In February 2012, we accepted an tefter from a bank for a new revolving creditili¢y of up to $18 million which will be
utilized to finance the acquisition of one of tleenaining newbuild vessels (see Note 23 to our firstatements included at the end of this
annual report).

Our primary liquidity needs are to fund capital emgitures in relation to newbuild contracts, finageexpenses, debt repayment, vessel
operating expenses, general and administrativensgseand dividend payments to our stockholdersahtieipate that our primary sources of
funds will be the existing cash and cash equivalestof December 31, 2011 of $28.1 million, borraysi of $40 million against our long term
floating rate note investment, additional undrawicammitted borrowing capacity of $178.9 milliomst from operations and possibly,
additional indebtedness to be raised against sewencumbered newbuild vessels upon their delivedyeguity financing.

Our commitments for newbuilds of $259.7 millionasDecember 31, 2011 consisted of $150.9 milliaygble in 2012, $38.2 million, paya
in 2013 and $70.6 million, payable in 2014. Thesmmitments represent the remaining installment gaymfor the delivery of ten newbuild
vessels, six of which are scheduled to be deliveréd12, one in 2013 and three in 2014.

We currently estimate that the contracted cash ftow operations, existing cash and cash equivs|leaiditional borrowing against our
floating rate note investment, existing undrawmlaad revolving credit facilities and commitmentsi additional indebtedness secured by
seven newbuild vessels which are currently unenenet) will
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be sufficient to fund the operations of our fléetluding our working capital requirements, and ¢hapital expenditure requirements througk
end of 2012. However, during 2012 or 2013, we nmeksadditional indebtedness to partially fund api@l expenditure requirements in or

to maintain a strong cash position. We may inculitazhal indebtedness secured by our other sevetuitd vessels upon their delivery which
are currently unencumbered. To the extent that etardnditions deteriorate, charterers may defautek to renegotiate charter contracts, and
vessel valuations may decrease, resulting in achrebour debt covenants. In such case our coetlaglvenues may decrease and we may be
required to make additional prepayments underiegisban facilities, resulting in additional finang needs. If we acquire additional vessels,
our capital expenditure requirements will increand we will need to rely on existing cash and taeposits, operating cash surplus and
existing undrawn loan commitments. If we are unablebtain additional indebtedness, or to findralstive financing, we will not be capable
of funding our commitments for capital expenditurelsiting to our contracted newbuilds. A failurefudill our commitment would generally
result in a forfeiture of the advance we paid ® shipyard with respect to the contracted newbiil@ddition, we may also be liable for other
damages for breach of contract. Examples of sadfilities could include payments to the shipyandtfe difference between the forfeited
advance and the amount that remains to be paid fythe shipyard cannot locate a third-party bupett is willing to pay an amount equal to
the difference or compensatory payments by us astehparties with whom we have entered into chertéth respect to the contracted
newbuilds. Such events could adversely impact idehds we intend to pay, and could have a mdtadeerse effect on our business,
financial condition and results of operation.

We have paid dividends to our stockholders eacltgusince our initial public offering in June 2Q@8&cluding an aggregate amount of $41.8
million over four consecutive quarterly dividendsch in the amount of $0.15 per share, payableg@911. We also declared a dividend of
$0.15 per share, payable on February 29, 2012rtslmreholders of record on February 24, 2012 .f@ure liquidity needs will impact our
dividend policy. We currently intend to use a pamtof our free cash to pay dividends to our stotkdrs. The declaration and payment of
dividends, if any, will always be subject to theatetion of our board of directors. The timing amdount of any dividends declared will dep
on, among other things: (i) our earnings, financ@dition and cash requirements and availablecesuf liquidity, (ii) decisions in relation to
our growth strategies, (iii) provisions of Marshigllands and Liberian law governing the paymerdiefdends, (iv) restrictive covenants in our
existing and future debt instruments and (v) gldlmancial conditions. Dividends might not be paidhe future.

Cash Flows

Cash and cash equivalents decreased to $28.1mali@f December 31, 2011, compared to $65.3 mii®mof December 31, 2010. We
consider highly liquid investments such as timead#s and certificates of deposit with an origimedturity of three months or less to be cash
equivalents. Cash and cash equivalents are printaeitl in U.S. dollars.

Net Cash Provided by Operating Activit

Net cash provided by operating activities amoumte®107.2 million in 2011, consisting of net incoaféer nor-cash items of $114.4 million
plus an increase in working capital of $7.2 millidéet cash provided by operating activities amodinbe$118.1 million in 2010, consisting of
net income after non-cash items of $109.6 milliars@ decrease in working capital of $8.5 millibket cash provided by operating activities
amounted to $211.3 million in 2009, consisting ef mcome after non-cash items of $195.1 milliomsph decrease in working capital of $16.2
million.

Net Cash Used in Investing Activiti

Net cash flows used in investing activities wer2%9 million for the year ended December 31, 20drhared to net cash flows usec
investing activities of $131.7 million for the yeamded December 31, 2010. The decrease in cash flsed in investing activities of $5.8
million from 2010 is mainly attributable to the reffect of the following factors: (i) a decreaseir net bank time deposits by $35.0 million
during the year ended December 31, 2011, comparadiécrease of $22.8 million during the same pari®010 and (ii) a decrease of $31.5
million in payments for vessel acquisitions andathes for vessels under construction during the ¢eded December 31, 2011 due to our
acquisition of two new vesselgenus Historyn September, anBelopidasn November, while during the year ended Decemief810, we
acquired three new vessefgnarisin March,Panayiota Kin April
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andVenus Heritagén December, 2010 and (iii) proceeds from saleasfsels, amounting to $32.2 million in 2010 duehtogale of th©ld
Efrossini; no vessels were sold in 2011.

Net cash flows used in investing activities wer8%Z million for the year ended December 31, 20d®@mared to net cash flows usec
investing activities of $191.9 million for the yeemded December 31, 2009. The decrease in cash flsed in investing activities of $60.2
million from 2010 is mainly attributable from thelfowing factors: (i) investment in a 5 year flogjirate note of $50 million in 2009, compe

to no new long term investments in 2010, (ii) ardase in our net bank time deposits by $22.8 mililaring the year ended December 31,
2010, compared to an increase of $36.6 millionrduthe same period in 2009 and (iii) proceeds @ &&nillion during the year ended
December 31, 2010 from the sale@fl Efrossinion January 7, 2010, compared to no sales of adsets) the year ended December 31, 2009
and (iv) a partial offset caused by an increasg66f9 million to $192.4 million from $131.5 millian vessel acquisitions and advances for
vessels payments during the year ended Decemb@03Q,due to our acquisition of three new vess@sarisin March,Panayiota Kin April
andVenus Heritagén December, while during the year ended DecembgePB09, we acquired two new vessélgytine in February and
Andreas Kin September.

Net Cash (Used in)/Provided by Financing Activi

Net cash flows used in financing activities wer& $1million for the year ended December 31, 20bigared to net cash flows provided
financing activities of $60.1 million for the yeanded December 31, 2010. This increase of $78l®bmdompared to 2010 is largely
attributable to a decrease of $35.4 million in pexts from the issuance of common stock, an inciedsag-term debt principal payments of
$43.5 million, an increase in long-term debt pratseef $9.5 million an increase in payments of deféfinancing costs of $5.4 million and an
increase in dividends paid of $4 million.

Net cash flows provided by financing activities @&60.1 million for the year ended December 3102@bmpared to net cash flows use:
financing activities of $28.7 million for the yeanded December 31, 2009. This increase of $88l®mitompared to 2010 is largely
attributable to an increase of $75.0 million ingeeds from the issuance of common stock, an ineredsng-term debt principal payments of
$13.0 million, an increase in long-term debt pratseef $32.5 million and an increase in dividendis jpdi $5.1 million.

Credit Facilities

We operate in a capital intensive industry whidluiges significant amounts of investment, and welfa portion of this investment through
long-term bank debt. Our subsidiaries have geneesitered into individual credit facilities in ord® finance the acquisition of the vessels
owned by these subsidiaries and for general cop@uarposes. The durations until maturity of ourcédit facilities outstanding on December
31, 2011, ranged from four to 12 years, and theyganerally repaid by semiannual principal instatils and a balloon payment for 13 out of
15 of them, due on maturity except for the Maxdakd Shikoku loan facilities, which are repayableeémi-annual installments. We generally
pay interest on these facilities which bear intea¢4IBOR plus a margin, except for the Maxdekd &hikoku loan facilities, under which a
portion of the principal amounts bear intereshat€ommercial Interest Reference Rate publishetidyrganization for Economic Co-
operation and Development (“OECD”) applicable oa tlate of signing of the relevant loan agreemditits.obligations under our credit
facilities are secured by, among other types ofisgg first priority mortgages over the vesselsnad by the respective borrower subsidiaries,
first priority assignments of all insurances anchewys of the mortgaged vessels and guaranteesafeyBsilkers, Inc.

During 2011, we drew down loans totaling $84.0 imilland we repaid $94.5 million of our indebtednéssof December 31, 2011, we had 16
outstanding credit facilities with a combined oatsting balance of $484.3 million. These debt faedihave maturity dates between 2015 and
2023. For a description of our debt facilities & ecember 31, 2011, please see Note 7 to ourdiabstatements included at the end of this
annual report. During 2012, we plan to repay apipnately $18.5 million of our long-term debt outstiéimng as of December 31, 2011. During
2011, we entered into a new credit facility in #reount of $52.8 million foPelopidasand we entered into a new credit facility in theoamt o
$38.4 million forVenus Horizon Additionally, during 2011, we accepted a commitirletter from a bank for a credit facility for g $20.0
million, which will be used for the financing ofatacquisition oHull No. 616, the documentation for which was concluded in Babr 2012.
This credit facility
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will be made available after delivery from the stapd ofHull No . 616. Additionally, during February 2012, we acceptatbenmitment letter
from a bank for a credit facility for up to $18.0llion, which will be used for the financing of tleequisition ofHull No . 631. For more
information regarding these credit facilities, [Heaefer to Notes 10(b) and 23(b) of the finansiatements included at the end of this annual
report.

Covenants under Credit Facilities

The credit facilities impose operating and finahoéstrictions on us. These restrictions in ousgrg credit facilities generally limit our
subsidiaries’ ability to, among other things, aotject to exceptions set forth in such credit ftes:

. pay dividends if an event of default has occurnedia continuing or would occur as a result ofpagment of such dividend
. enter into certain lor-term charters
. incur additional indebtedness, including through idsuance of guarante:

. change the flag, class or management of the vessttjaged under such facility or terminate or matigramend the manageme
agreement relating to such ves:

. create liens on their asse

. make loans

. make investment:

. make capital expenditure

. undergo a change in ownership or control or peancihange in ownership and control of our Mana
. sell the vessel mortgaged under such facility;

. permit our chief executive officer to chan

Our existing credit facilities also require certafnour subsidiaries to maintain financial ratioslsatisfy financial covenants. Depending on the
credit facility, certain of our subsidiaries ardpct to financial ratios and covenants requirimgt these subsidiaries:

. ensure that the market value of the vessel morthagder the applicable credit facility, determimeéccordance with the terms of
that facility, does not fall below 110% to 120%,agplicable, of the outstanding amount of the Iiha “Minimum Value
Covenar”);

. ensure that outstanding amounts in currencies thlaerthe U.S. dollar do not exceed 100% or 11G%&pplicable, of the U.S.
dollar equivalent amount specified in the relevametdit agreement for the applicable period bygeifessary, providing cash
collateral security in an amount necessary fomthistanding amounts to meet this threshold;

. ensure that we comply with certain financial cowgeainder the guarantees described be

In addition, under guarantees we have enterednittorespect to certain of our subsidiaries’ exigtcredit facilities, we are subject to financial
covenants. Depending on the guarantee, these falamwenants include the following:
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. our total consolidated liabilities with the relevdmank divided by our total consolidated assetstmasexceed 70% or 80% as 1
case may be (“Consolidated Leverage Covenant”).tdtad consolidated assets are based on the maaket of our vessels and the
book values of all other assets, on an adjusteid basset out in the relevant guaran

. the ratio of our aggregate debt to EBITDA mustatcany time exceed 5.5:1 on a trailing 12 ma’ basis “EBITDA Covenar”);

. our net consolidated worth (total consolidated @sless total consolidated liabilities) (“Consotield Net Worth Covenant”) must
not at any time be less than $150.0 million, $17bilion or $200.0 million, as the case may be fwitie relevant banl

. payment of dividends is subject to no event of diéfaaving occurrec
. maintenance of minimum free liquidity of $500,080@quired on deposit on a per vessel basis fenfassels; an

. a minimum of 51% of the Compa’s shares shall remain directly or indirectly beciafly owned by the Hajioannou family for tl
duration of the relevant credit facilitie

As of December 31, 2011, the Company was in comgdiavith all debt covenants with respect to itslitriacilities.
Interest Rate Swap

We have entered into interest rate swap agreeroenteerting floating interest rate exposure int@énterest rates in order to economically
hedge our exposure to fluctuations in prevailingketinterest rates. For more information on oteriest rate swap agreements, refer to Note
13 to our financial statements included at the @frittis annual report.

C. Research and Development, Patents and Licens

We incur from time to time expenditures relatingrtspections for acquiring new vessels that meestandards. Such expenditures are
insignificant and they are expensed as they argiied.

D. Trend Information

Our results of operations depend primarily on tharter hire rates that we are able to realize thadlemand for drybulk vessel services. After
reaching historical highs in mid-2008, charter hates for Panamax and Capesize drybulk vessalha@danear historically low levels. For
example, the Baltic Drybulk Index, or “BDIdeclined from a high of 11,793 in May 2008 to a lof®663 in December 2008, which represel
decline of 94% within a single calendar year. Dgr2®11, the BDI remained volatile, reaching a Idwt 043 on February 4, 2011 and a hig
2,173 on October 14, 2011. On February 3, 2012Bfkreached a 26 year low of 647, due to a contlwnaf weak demand and further
growth in vessel supply. As of February 24, 20h2,BDI was 718.

The decline and volatility in charter rates in thigbulk market reflects in part the fact that thply of drybulk vessels in the market has been
increasing, and the number of newbuild drybulk eésen order is near historic highs. Demand fobdhy vessel services is influenced by
global financial conditions. The recovery in Charad India positively influenced the charter ratesyever, global financial conditions remain
volatile and demand for drybulk services may deseen the future. The combination of increasindodil capacity (both current and expec
and decreasing demand or demand which is not dffstte increase in drybulk capacity is likely &sult in reductions in charter hire rates i
as a consequence, adversely affect our operatiudtse
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In response to the volatile market conditions, eeksto strengthen our charter coverage. Currebyf our 20 vessels are employed or
scheduled to be employed in period time charteraafe than three months. Additionally, we believelvave structured our capital expendi
requirements, debt commitments and liquidity resesiis a way that will provide us with financiaXlbility (see “Item 5. Operating and
Financial Review and Prospects — B. Liquidity arapifal Resources” for more information).

E. Off-Balance Sheet Arrangement
As of December 31, 2011, we did not have any offshee sheet arrangements.
F.  Contractual Obligations

Our contractual obligations as of December 31, 20éfe:

More than
5years
(After
Less than 1 1-3 years 3-5 years January 1,
Total year (2012) (20132014) (20152016) 2017)

(Dollars in

thousands)
Long-term debt obligation $ 484290 $ 18,48t $ 55,32: $ 101,030 $ 309,45:
Interest payments (: $ 69,96: $ 16,83  $ 23870 % 15,32¢ $ 13,92
Payments to our Manager | $ 16,79 % 10,66: $ 6,13: — —
Newbuild contract: $ 251,837 $ 14651 % 37,02¢  $ 68,29¢ —
Total $ 822,88 $ 19249% $ 122,35 $ 184,65t $ 323,37

(1) Amounts shown reflect estimated interest paymeetexpect to make with respect to our long-term déligations and interest rate
swaps. The interest payments reflect an assume@RiBased applicable interest rate of 0.8080% (thensnth LIBOR rate as of
December 31, 2011), plus the relevant margin obghgicable credit facility and the estimated rettlsment of our interest rate swaps.
See“—B. Liquidity and Capital Resourc—Interest Rate Sway’

(2) Represents a fee of $700 per vessel per day abélo? estimated charter hire based on charter egets in place as of December
2011, based on the management fees effective MawR9, 2011. In addition, it includes amounts gdgdo our Manager in respect of
the commission of 1.0% of the contract price of mewbuilds and $550,000 per newbuild for the ormpses supervision of newbuilds,
of which 50% is payable upon the signing of thevaht supervision agreement, and 50% upon suctessfpletion of the sea trials of
each newbuild, we have agreed to acquire pursaaitipbuilding contracts, memoranda of agreementterwise. The levels of the
above mentioned fees are subject to adjustmeny gear and will be agreed upon between us and @amndder. The fees shown in the
table above do not take into account any potefittalte changes to the fes

| TEM 6. DIRECTORS, SENIOR MANAGEMENT AND EMPLOYEES

A. Directors and Senior Managemen

The following table sets forth, as of February 2812, information regarding our directors and exigewfficers.

Name Age Position

Polys Hajioannol 45 Chief Executive Officer, Chairman of the Board &ldss | Directol
Dr. Loukas Barmpari 49 President, Secretary and Class Il Dire:

Konstantinos Adamopoulc 49 Chief Financial Officer and Class Il Direct

loannis Foteino. 53 Chief Operating Officer and Class | Direc

John Gaffne) 51 Class Il Directol

Frank Sice 61 Class Il Directot

Ole Wikborg 56 Class | Directol
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Certain biographical information about each of éhieslividuals is set forth below. The term of odas3 | directors expires in 2012, the term of
our Class Il directors expires in 2013 and the tefrour Class Il directors expires in 2014.

Polys Hajioannouis our Chief Executive Officer and has been Chairmiour board of directors since 2008. Mr. Hajioan also serves with
our Manager and prior to its inception, our Man&predecessor Alassia Steamship Co., Ltd., whicjomed in 1987. Mr. Hajioannou was
elected as a member of the board of directorseofthion of Greek Shipowners in 2006 and servederbbard until February 2009. Mr.
Hajioannou is also a founding member of the Unib@yprus Shipowners. Mr. Hajioannou is a membeahefLloyd’s Register Hellenic
Advisory Committee. In 2011, Mr. Hajioannou was aipped to the board of directors of the Hellenictival War Risks Association (Bermuc
Limited. Mr. Hajioannou holds a Bachelor of Sciemegree in nautical studies from Sunderland Unityers

Dr. Loukas Barmparis is our President and Secretary and has been a mefnder board of directors since 2008. Dr. Barnigpatso serves i
the technical manager of our Manager, which hegjgiim February 2006. Until 2009 he was the prajeselopment manager of the affiliated
Alasia Development S.A., responsible for renewaplergy projects. Prior to joining our Manager addsfa Development S.A., from 1999 to
2005 and from 1993 to 1995, Dr. Barmparis was eygaat N. Daskalantonakis Group, Grecotel, ondeflargest hotel chains in Greece, as
technical manager and project development geneaabger. During the interim period between 1995X988, Dr. Barmparis was employec
Exergia S.A. as an energy consultant. Dr. Barmguaoids a master of business administration (“MB#&m the Athens Laboratory of Busin
Administration, a doctorate from the Imperial Cgheof Science Technology and Medicine, a mastappfied science from the University of
Toronto and a diploma in mechanical engineeringhftbe Aristotle University of Thessaloniki.

Konstantinos Adamopoulosis our Chief Financial Officer and has been a mamobeur board of directors since 2008. Prior tmijog us, Mr.
Adamopoulos was employed at Calyon, a financidltiutgon, as a senior relationship manager in sinigfinance for 14 years. Prior to this,
from 1990 to 1993, Mr. Adamopoulos was employedhgyNational Bank of Greece in London as an accofiiter for shipping finance and

in Athens as deputy head of the export finance deygat. Prior to this, from 1987 to 1989, Mr. Adgmoalos served as a finance officer in the
Greek Air Force. Mr. Adamopoulos holds an MBA indnce from the City University Business School arRhchelor of Science degree in
business administration from the Athens Schooladitomics and Business Science.

loannis Foteinosis our Chief Operating Officer and has been a membeur board of directors since February 2009. Riteinos has 25
years of experience in the shipping industry. Aétetaining a bachel’s degree in nautical studies from Sunderland Uitz he joined the
predecessor of our Manager, Safety Management €agrg 1984, where he presently serves and wilirmge to serve as Chartering
Manager.

Frank Sica has been a member of our board of directors amdio€orporate governance, nominating and compemsatimmittee, and a
member and chairman of our audit committee, sifi@¥82Mr. Sica has served as a Managing Partneailtild Capital, a private equity firm
since 2006. From 2004 to 2005, Mr. Sica was a $e&kdoisor to Soros Private Funds Management. Fré88l1to 2003, Mr. Sica worked at
Soros Fund Management where he oversaw the deakestate and private equity investment activisfeSoros. From 1988 to 1998, Mr. Sica
was a Managing Director at Morgan Stanley. Mr. S$ca graduate of Wesleyan University, where heived a B.A. degree, and of the Amos
Tuck School of Business at Dartmouth College, winereeceived his M.B.A. Mr. Sica is also directblGSG Systems International, an
account management and billing software compangdarmunication industries, JetBlue Airways Corpiorata commercial airline, and
Kohl's Corporation, an owner and operator of daparit stores.

Ole Wikborg has been a member of our board of directors amdiiofdudit committee and corporate governance, natinigand compensation
committee since 2008. Mr. Wikborg has been involwethe marine and shipping industry in variousaties for over 30 years. Since 2002,
Mr. Wikborg has served as a director, senior undézmand member of the management team of the Bigiam Hull Club, based in Oslo,
Norway. From 2002 to 2006, Mr. Wikborg also serasca member and chairman of the Ocean Hull Comenitt¢he Internation:
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Union of Marine Insurance (“lUMI"). Since 2006, has served as Vice President and a member of theuixe Board of the IUMI and in
2010, he was elected as President of IUMI. Sin@¥ 1®Ir. Wikborg has served as a board member o€trgral Union of Marine Insurers,
based in Oslo, and is presently that organizati@tiairman. From 1997 until 2002, Mr. Wikborg senaadthe senior vice president and
manager of the marine and energy division of thechuProtector Insurance Company ASA, based in @stbZurich, and from 1993 until
1997, he served as a senior underwriter for thenmalivision of Protector Insurance Company ASAsdghin Oslo. Priorf to his career in the
field of marine insurance, Mr. Wikborg served ie tRoyal Norwegian Navy, attaining the rank of Lenant Commander.

John Gaffneyhas been a member of our board of directors amdin&udit committee, and a member and chairmamio€orporate
governance, nominating and compensation commateeg October 2011. Mr. Gaffney joined the law fofiGibson, Dunn & Crutcher LLP
a partner in November 2011. From January 2010 gir@eptember 2011, Mr. Gaffney was a Senior ViesiBent, Corporate Affairs and
General Counsel of Solyndra, Inc., where he legi8iyb’s corporate affairs and legal activities.irdanuary 2008 through December 2009,
Mr. Gaffney was an Executive Vice President attFilar, where he led First Solar's corporate dgwelent, legal, sustainable development
and environmental affairs activities. Prior to joig First Solar, Mr. Gaffney practiced law at tlvenf of Cravath, Swaine & Moore LLP, where
he was a partner from 1993 to 2008. During his @n€ravath, Mr. Gaffney advised numerous corparatéfinancial institution clients on
merger, acquisition and capital markets transastittr. Gaffney holds a B.A. from George Washingtémiversity and a J.D. and an MBA
from New York University.

B. Compensation of Directors and Senior Managemer

Non-executive independent directors of the Companypaig an annual fee in the amount of $40,000 miralvursement for their out-gfecke
expenses.

In addition, the chairman of the audit committegrik Sica, receives the annual equivalent of $&Di@@he form of shares of our common
stock. John Gaffney and Ole Wikborg receive theuahequivalent of $30,000 in the form of shareswfcommon stock. The members of our
senior management are provided and compensatedriyianager and have not received and will not kecany compensation from us. We
not have any employment contracts with any of owgcative officers whose services are provided tbyusur Manager. For a discussion of the
fees payable to our Manager, refer to “ltem 7. M&bareholders and Related Party Transactions—BtéteParty Transactions—
Management Agreement”. Also, we do not have anyicercontracts with any of our non-executive dioestthat provide for benefits upon
termination of their services.

No amounts are set aside or accrued by us to grgedsion, retirement or similar benef
C. Board Practices

As of December 31, 2011, we had seven members onoaud of directors. The board of directors magraie the number of directors to not
less than three, nor more than 15, by a vote ofjarnity of the entire board. Each director shalleexted to serve until the third succeeding
annual meeting of stockholders and until his orduEcessor shall have been duly elected and qdléixcept in the event of death, resignation
or removal. A vacancy on the board created by deaslignation, removal (which may only be for cgusefailure of the stockholders to elect
the entire class of directors to be elected ated@gtion of directors or for any other reason, rhayfilled only by an affirmative vote of a
majority of the remaining directors then in offiexen if less than a quorum, at any special meettigd for that purpose or at any regular
meeting of the board of directors. None of our alives is a party to service contracts with us piimg for benefits upon termination of
employment.

During the fiscal year ended December 31, 2011futhéoard of directors held four meetings. Eadlector attended all of the meetings of
committees of which the director was a member. ltdard of directors has determined that each of3ira, Gaffney and Wikborg are
independent within the current meanings of indepand employed by the corporate governance ruldgedflew York Stock Exchange and
SEC.
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Stockholders who wish to send communications ontapig to the board of directors or to the indeparidlirectors as a group, or to the
chairman of the audit committee, Mr. Frank Sicatoothe chairman of the corporate governance, natimg and compensation committee, Mr.
John Gaffney, may do so by writing to our Secretiny Loukas Barmparis, Safe Bulkers, Inc., 30-32BAue Karamanli, 16605, Voula,
Athens, Greece.

Corporate Governance

The board of directors and our Company’s manageimerg engaged in an ongoing review of our corpayat@rnance practices in order to
oversee our compliance with the applicable corgogatvernance rules of the New York Stock Exchamgkthe SEC.

We have adopted a number of key documents thahar®undation of the Company’s corporate goveraameluding:

. a Code of Business Conduct and Ethics for all efBand employees, which incorporates a Code aé<€tor directors and a Cot
of Conduct for corporate officer

. a Corporate Governance, Nominating and Compens@ionmittee Charter; ar

. an Audit Committee Charte

These documents and other important informationwrgovernance are posted on our website and maiehed at
http://www.safebulkers.comNe will also provide a paper copy of any of thdeeuments upon the written request of a stockinolde
Stockholders may direct their requests to the titterof our Secretary, Dr. Loukas Barmparis, SafdkBrs, Inc., 30-32 Avenue Karamanli,
16605, Voula, Athens, Greece.

Committees of the Board of Directors
Audit committet

Our audit committee consists of Ole Wikborg, Jotaiffeey and Frank Sica, as chairman. Our boardretcthrs has determined that Frank Sica
qualifies as an audit committee “financial expeas’such term is defined in Regulation S-K promglddy the SEC. The audit committee is
responsible for:

. the appointment, compensation, retention and aylerrsif independent auditors and approving any-audit services performed |
such auditor

. assisting the board in monitoring the integrityoaf financial statements, the independent audigualifications and independence,
the performance of the independent accountant®anuhternal audit function and our compliance wébal and regulatory
requirements

. annually reviewing an independent auditors’ repledcribing the auditing firm's internal quality-d¢ool procedures, and any
material issues raised by the most recent inteuality control review, or peer review, of the airdj firm;

. discussing the annual audited financial and qugrgtatements with management and the independeiitbas;
. discussing earnings press releases, as well agfaianformation and earnings guidance providednalysts and rating agenci

. discussing policies with respect to risk assessmedtrisk managemer
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. meeting separately, and periodically, with manag#irieternal auditors and the independent aud
. reviewing with the independent auditor any audittpems or difficulties and managem’s response:
. setting clear hiring policies for employees or fememployees of the independent audit

. annually reviewing the adequacy of the audit corte¥’'s written charter, the internal audit charter,sbepe of the annual interr
audit plan and the results of internal auc

. reporting regularly to the full board of directoesid

. handling such other matters that are specificahggiated to the audit committee by the board afotlirs from time to time
Corporate governance, nominating and compensatwnruittee

Our corporate governance, nominating and compeamsatimmittee consists of Ole Wikborg, Frank Sicd dohn Gaffney, as chairman. The
corporate governance, nominating and compensatiomittee is responsible for:

. nominating candidates, consistent with criteriarappd by the full board of directors, for the apgibof the full board of directol
to fill board vacancies as and when they ariseyelkas putting in place plans for succession,drtipular, of the chairman of the
board of directors and executive office

. selecting, or recommending that the full boardicdctors select, the director nominees for the aextual meeting of shareholde

. developing and recommending to the full board oféctors corporate governance guidelines applidabls and keeping such
guidelines under reviev

. overseeing the evaluation of the board and managieed

. handling such other matters that are specificathggiated to the corporate governance, nominatidgcampensation committee by
the board of directors from time to tinr

D. Employees

Other than an employee who serves as our legaseptative in Greece, we have no salaried emplambave not entered into any
employment agreements. Our Manager employs, andde® us with, all four of our executive officemsgluding our chief executive officer,
Polys Hajioannou, our president, Dr. Loukas Barnspaur chief financial officer, Konstantinos Adapoulos, and our chief operating officer,
loannis Foteinos. Our Manager is responsible fginmpany salaries payable to our executive officéssof December 31, 2011, approximal
387 people served on board the vessels in our, Heetour Manager employed approximately 47 peoplshore.

E. Share Ownership

The common stock beneficially owned by our direst@nd executive officers and/or companies affiflatéth these individuals is disclosed in
“Item 7. Major Shareholders and Related Party Taatishs—A. Major Shareholders” below.
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Equity Compensation Plan

We have agreed to provide the chairman of the aeditmittee, Mr. Frank Sica, as part of his remuti@nathe annual equivalent of $60,000 in
the form of shares of our common stock, and ourea@cutive independent directors, Mr. John Gaffaieg Mr. Ole Wikborg, as part of their
remuneration, the annual equivalent of $30,000 gadhe form of shares of our common stock.

| TEM 7. MAJOR SHAREHOLDERS AND RELATED PARTY TRANSACTIONS

A. Major Shareholders

The following table sets forth certain informatimygarding the beneficial ownership of our outstagdiommon stock as of February 25, 2012
held by:

. each person or entity that we know beneficially svBf% or more of our common stot
. each of our officers and directors; ¢

. all our directors and officers as a gro

Beneficial ownership is determined in accordandh wie rules of the SEC. In general, a person vdsouvoting power or investment power
with respect to securities is treated as a bemgfievner of those securities.

Beneficial ownership does not necessarily imply tha named person has the economic or other heméfownership. For purposes of this
table, shares subject to options, warrants orsighshares exercisable within 60 days of Febr@&y2012 are considered as beneficially
owned by the person holding those options, warrantghts. Each stockholder is entitled to onesvior each share held. The applicable
percentage of ownership for each stockholder isdas 70,896,924 shares of common stock outstarsdirng February 25, 2012. Information
for certain holders is based on their latest fitingth the SEC or information delivered to us. Excas noted below, the address of all
stockholders, officers and directors identifiedhie table and the accompanying footnotes below ¢are of our principal executive offices.

Number of  Percentage

Shares of
of Common  Common
Identity of Person or Group Stock Ownec Stock

5% Beneficial Owners
Vorini Holdings Inc.() 45,826,01 64.62%
Officers and Directors
Polys Hajioannol® 45,826,01 64.6%
Dr. Loukas Barmpari — —
Konstantinos Adamopoulc — —
loannis Foteino — —
Frank Sice 46,87 *
Ole Wikborg 8,07( *
John Gaffne) 8,07( *
All executive officers and directors as a groupérsons’ 45,889,03 64.7%

* Less than 19
(1) Vorini Holdings Inc. is controlled by Polys Hajioaou and his family
(2) By virtue of shares owned indirectly through Vorioldings Inc., which is our principal stockhold

In June 2008, we completed a registered publiaioffeof our shares of common stock in which thdirsglstockholder was Vorini Holdings
Inc., and our common stock began trading on the Merk Stock Exchange. Our major stockholders h&yeesame voting rights as our other
stockholders. As of February 25, 2012, we had five
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stockholders of record, three of these stockholdérscord were located in the United States arnd &e aggregate 25,388,854 shares of
common stock, representing approximately 35.8%uofoutstanding shares of common stock. However obtige United States stockholders
of record is Cede & Co., a nominee of The Depogifoust Company, which holds 25,372,059 sharesiotommon stock. Accordingly, we
believe that the shares held by Cede & Co. inchidges of common stock beneficially owned by batldérs in the United States and non-
United States beneficial owners. We are not awhamy arrangements the operation of which maysatlsequent date result in our change of
control. We are not aware of any significant chanigethe percentage ownership held by any majakbtders since our initial public
offering.

Vorini Holdings Inc. owns approximately 64.64% afr@utstanding common stock. This stockholder ls &bcontrol the outcome of matters
on which our stockholders are entitled to voteluding the election of our entire board of direstand other significant corporate actions.
Shares of our common stock held by Vorini Holdihgs do not have different or unique voting rights.

B. Related Party Transactions
Management Affiliations

Our Manager, Safety Management Overseas S.A.nisailed by Polys Hajioannou, our chief executivicer, through another entity,
Machairiotissa Holdings, Inc. Our Manager, alonthvits predecessor, has provided services to cegele since 1965 and continues to provide
technical, administrative and certain commercialises which support our business, as well as cehgnsive ship management services such
as technical supervision and commercial managermahiding chartering our vessels, pursuant toManagement Agreement described
below.

Management Agreemer

Under our Management Agreement, our Manager isoresple for providing us with technical, adminisiva and certain commercial services,
which include the following:

Technical Services

These services include managing day-to-day vegsghtions, performing general vessel maintenanmgiring regulatory compliance and
compliance with the law of the flag state of eaebsel and of the places where the vessel opeesigsiing classification society compliance,
supervising the maintenance and general effici@fi@essels, arranging the hire of qualified offcand crew, training, transportation and
lodging, insurance (including handling and proaegsill claims) of, and appropriate investigatioranf charterer concerns with respect to, the
crew, conducting union negotiations concerningdtesv, performing normally scheduled drydocking gederal and routine repairs, arranging
insurance for vessels (including marine hull andimigery, protection and indemnity and risks insagnpurchasing stores, supplies, spares,
lubricating oil and maintenance capital expendiui vessels, appointing supervisors and techemasultants, providing technical support,
shoreside support and shipyard supervision, aedditig to all other technical matters necessaryri@mur business.

Commercial Services

These services include chartering the vessels wichwn, assisting in our chartering, locating,ghasing, financing and negotiating the
purchase and sale of our vessels, supervisingabigr and construction of newbuilds, and such athermercial services as we may
reasonably request from time to time.

Administrative Service

These services include administering payroll sevji@assistance with the preparation of our taxmstand financial statements, assistance with
corporate and regulatory compliance matters natedlto our vessels, procuring legal and accoursingices, assistance in complying with
U.S. and other relevant securities laws, humanuress (including provision of our executive offisend directors of our subsidiaries), cash
management and bookkeeping
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services, development and monitoring of internalitacontrols, disclosure controls and informatienhnology, assistance with all regulatory
and reporting functions and obligations, furnishamy reports or financial information that mightreguested by us and other non-vessel
related administrative services, assistance wiibetpace, providing legal and financial compliaservices, overseeing banking services
(including the opening, closing, operation and ngemaent of all of our accounts, including making aigfs and withdrawals reasonably
necessary for the management of our business antbatay operations), arranging general insurance aedtdr and officer liability insuran
(at our expense), providing all administrative s&s required for any subsequent debt and equignfiings and attending to all other
administrative matters necessary to ensure thegsifhal management of our business.

Reporting Structur
Our Manager reports to us and to our board of thredhrough our executive officers.
Compensation of Our Manager

Under our Management Agreement, in return for giiog technical, commercial and administrative sgsj our Manager receives a flat daily
fee of $700 per vessel for vessels in our fleairgied for the number of calendar days that we omeharterin each vessel and $250 per ve
per day, for bareboat charters. Our Manager alsgives a fee of 1.25% on all gross freight, chartes, ballast bonus and demurrage with
respect to each vessel in our fleet. Further, oan&der receives a commission of 1.0% based orotiteact price of any vessel bought or sold
by it on our behalf, including each of our contesithewbuilds. We also pay our Manager a flat supiervfee of $550,000 per newbuild, of
which 50% is payable upon the signing of the redwapervision agreement, and 50% upon successfupletion of the sea trials of each
newbuild, for the on-premises supervision of alivbailds we have agreed to acquire pursuant to siiigihg contracts, memoranda of
agreement, or otherwise. The management fees wastant for the 2 year initial period of the Managat Agreement, which ended on May
29, 2010. On May 29, 2010, pursuant to an agreebetateen us and our Manager, the fee on grosdfraigarter hire, ballast bonus and
demurrage was readjusted to 1.25% from 1.0%. On 28ay011, the flat daily fee per vessel was restdflito $700 from $575, and the flat
supervision fee per newbuild was readjusted to E#Dfrom $375,000, while all other management feesined constant.

The management fees do not cover capital experditnancial costs and operating expenses for essels and our general and administre
expenses such as directors, and officers’ liahitisurance, legal and accounting fees and othelasithird party expenses. More specifically,
we reimburse expenses of the Manager or its peedalinectly related to the operation and managerogatr vessels, such as:

. interest, principal and other financial co:
. voyage expense

. vessel operating expenses including crewing ceatseyor’s attendance fees, bunkers, lubricant sflares, survey fees,
classification society fees, maintenance and reqmsts and vetting expens

. commissions, remuneration or disbursements dusagdrs, brokers, agents, surveyors, consultan@ndial advisors, investment
bankers, insurance adviso

. deductibles, insurance premiums and/or P&l ¢

. postage, communication, traveling, victualling atider out of pocket expenst

Each year, our Manager prepares and submits talataded draft budget for the next calendar yeich includes a statement of estimated
revenue, estimated general and administrative esgzeand a proposed budget for capital expenditrgpairs or alterations. Once approved by
us, this draft budget becomes the approved budget.
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Term and Termination Rights

Subject to the termination rights described beling,initial term of our Management Agreement expioa May 28, 2010. Since then our
Management Agreement has been automatically renéweédo oneyear periods, expiring May 28, 2012. Upon expiraidd the renewal terr
our Management Agreement automatically renews fien@ar periods until May 28, 2018, at which point #ggeement will expire. In additic
to the termination provisions outlined below, we able to terminate our Management Agreement apaint after the initial term upon 12
months’ notice to our Manager. Such notice of teation has not been provided to our Manager by us.

Our Manager’s Termination Rights
Our Manager may terminate our Management Agreeprémtto the end of its term if:

. any money payable by us is not paid when due dwéfon demand, within ten business days followiagand by our Manage

. we default in the performance of any other materiigation under the Management Agreement anantiiger is unresolved with
20 business days after we receive written noticsuoh default from our Manage

. the management fee determined by arbitration ipeetsof any annual period following the initialtefs unsatisfactory to ot
Manager, in which case the Manager may terminade 2 month’ written notice to us

. any acquisition of our shares or a merger, conatiid or similar transaction results in any “pefson“group” acquiring 40% or
more of the total voting power of our or the reisigitentity’s outstanding voting securities, andrspercentage represents a higher
percentage of such voting power than that helcctyrer indirectly by Polys Hajioannou and Nicoladadjioannou, collectively; ¢

. there is a change in directors after which a mgjarf the members of our board of directors areauuttinuing directors
“Continuing director” means, as of any date of determination, any mewfozur board of directors who we
. a member of our board of directors on June 4, 260

. nominated for election or elected to our boardicdalors with the approval of a majority of theetitors then in office who we
either directors on June 4, 2008 or whose nominaticelection was previously so approv

Our Termination Rights
In addition to certain standard termination righits, may terminate our Management Agreement prithhéaend of its term if:

. our Manager defaults in the performance of any risdtebligation under our Management Agreement wedmatter is not resolved
within 20 business days after our Manager recdies us written notice of such default;

. any money payable by our Manager to us or thirtiggaunder our Management Agreement is not paatoounted for within te
business days following written notice by

Nor-Competition
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Our Manager has agreed that, during the term oMamagement Agreement and for one year afteriitsitation, our Manager will not
provide any management services to, or with regpeetny drybulk vessels, other than in the follogvcircumstances:

(@) pursuant to its involvement with us;

(b) with respect to drybulk vessels that are ownedperated by companies affiliated with our chief exe® officer or Nicolaos
Hadjioannou, subject in each case to compliance, witwaivers of, the restrictive covenant agreasentered into between us ¢
companies affiliated with our chief executive officor Nicolaos Hadjioannol

Our Manager has also agreed that if one of ourudkybessels and a drybulk vessel owned or opetateicompany affiliated with our chief
executive officer or Nicolaos Hadjioannou are bathilable and meet the criteria for a charter béixep by our Manager, our drybulk vessel
will receive such charter. Currently our Manageesiaot provide management services to any thiry par

Sale of Our Manager

Our Manager has agreed that, during the term oftaeagement Agreement and for one year afteriitsitetion, our Manager will not
transfer, assign, sell or dispose of all or suligthy all of its business that is necessary fa flerformance of its services under the
Management Agreement without the prior written emf our board of directors. Furthermore, dusngh period, in the event of any
proposed change in control of our Manager, we l@%@-day right of first offer to purchase our Maeadn December 2011, the Management
Agreement was amended to define a “proposed changmtrol of our Manager” to mean (a) the apprdwathe board of directors of the
Manager or the shareholders of the Manager of pgsed sale of all or substantially all of the assetproperty of the Manager necessary for
the performance of its services under the Managemgreement; or (b) the approval of any transacti@at would result in: (i) Polys
Hajioannou or Vorini Holdings Inc., or any entitgrirolled by, or under common control with, anytleé above, beneficially owning, directly
or indirectly, less than 60% of the outstandingngsecurities or voting power of the Manager orchfriotissa Holdings Inc., respectively, or
(i) Polys Hajioannou or Vorini Holdings Inc., ongentity controlled by, or under common controthyiany of the above, together with all
directors, officers and employees of the Manageefieially owning, directly or indirectly, less th®0% of the outstanding voting securitie:
voting power of the Manager or Machairiotissa Holifi Inc., respectively. The Management Agreemestalsp amended to provide us the
right to obtain certain information about the owstep of the Manager.

Restrictive Covenant Agreemer

Under the restrictive covenant agreements entatednith us, Polys Hajioannou, Vorini Holdings InMachairiotissa Holdings Inc., or any
entity controlled by, or under common control wiimy of the above (together, the “Hajioannou Eesitj, have agreed to restrictions on their
ownership or operation of any drybulk vessels erabquisition, investment in or control of any Imesis involved in the ownership or opera
of drybulk vessels, subject to the exceptions diesdrbelow.

In the case of Polys Hajioannou, the restricteibgerontinues until the later of (a) one year fallog the termination of the Management
Agreement and (b) one year following the termirmait6 his services and employment with us. In theeaaf the Hajioannou Entities, the
restricted period continues until one year follogvthe termination of the Management Agreement. itbstanding these restrictions, Polys
Hajioannou and the Hajioannou Entities are peruhitteengage in the restricted activities duringréstricted periods in the following
circumstances:

(@) pursuant to their involvement with L

(b) pursuant to their involvement with our Manager,jesabto compliance with, or waivers of, the ManagetmAgreement
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(c) with respect to certain permitted acquisitionsdeined below), provided that (i) any commercialnagement of drybulk vesse
controlled by the restricted individuals and eastin connection with such permitted acquisitiopesformed by our Manager and (ii) the
restricted individuals and entities comply with tieguirements for permitted acquisitions describeldw; anc

(d) pursuant to their passive ownership of up to 9.@8%e outstanding voting securities of any pullithded company that is engage«
the drybulk vessel busine:

As noted above, Polys Hajioannou and the Hajioarktities are permitted to engage in restricted/giets with respect to two types of
permitted acquisitions. One such permitted acqaisis an acquisition of a drybulk vessel or anuasitjon or investment in a drybulk vessel
business on terms and conditions as to price teat@ more favorable, and on such other termscanditions that are not materially more
favorable, than those first offered to us and rediusy a majority of our independent directors. $beond type of permitted acquisition is an
acquisition of a group of vessels or a businessitictudes non-drybulk vessels and non-drybulk gebssinesses, provided that less than 50%
of the fair market value of the acquisition isiatitable to drybulk vessels or drybulk vessel besges. Under this second type of permitted
acquisition, we must be promptly given the oppadtiuto buy the drybulk vessels or drybulk vessedibasses included in the acquisition for
their fair market value plus certain break-up costs

Polys Hajioannou and the Hajioannou Entities hdse agreed that if one of our drybulk vessels addyaulk vessel owned or operated by any
of the Hajioannou Entities are both available amtihe criteria for a charter being fixed by ouarMger, our drybulk vessels will receive <
charter.

Registration Rights Agreemel

In connection with the closing of our initial pubbffering, we entered into a registration righgseement with Vorini Holdings Inc., our larg
stockholder, pursuant to which we have granteddt@ertain of its transferees the right, underagertircumstances and subject to certain
restrictions, to require us to register under theusities Act shares of our common stock held lmgé¢hpersons. Under the registration rights
agreement, Vorini Holdings Inc. and certain oftiemsferees have the right to request us to redistesale of shares held by them on their
behalf and may require us to make available skeglftration statements permitting sales of shartesthe market from time to time over an
extended period. In addition, those persons hayalfiity to exercise certain piggyback registnatimhts in connection with registered
offerings initiated by us. Vorini Holdings Inc. e¢antly owns 44,500,000 shares entitled to thesistragon rights.

C. Interests of Experts and Counse

Not applicable

| TEM 8. FINANCIAL INFORMATION

A. Consolidated Statements and Other Financial Inform&on
See “Item 18. Financial Statements” below.

Legal Proceeding:

We have not been involved in any legal proceedimgish may have, or have had, a significant effecoor business, financial position, results
of operations or liquidity, nor are we aware of gmgceedings that are pending or threatened whahhmave a significant effect on our
business, financial position, results of operationkquidity.

The nature of our business exposes us to the fisksuits for damages or penalties relating topagiother things, personal injury, property
casualty and environmental contamination. From tiongme, we may be subject to legal proceedings@ams in the ordinary course of
business, principally personal injury and propeggualty
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claims. We expect that these claims would be calbyeinsurance, subject to customary deductiblesvéVer, such claims, even if lacking
merit, could result in the expenditure of signifitéinancial and managerial resources.

Dividend Policy

We paid our first quarterly dividend as a publiengany of $0.1461 per share in August 2008 and swiese dividends of $0.475 per share in
November 2008 and $0.15 per share in February 2069,2009, August 2009, November 2009, February2®ay 2010, August 201!
November 2010, February 2011, May 2011, August 20id.November 2011. We also declared a divider&Ddf5 per share on February
2012, for the shareholders of record on Februang@42, payable on February 29, 2012.

We currently intend to use a portion of our fresttt pay dividends to our shareholders. The datiter and payment of dividends, if any, will
always be subject to the discretion of our boardifctors. The timing and amount of any divideddslared will depend on, among other
things: (a) our earnings, financial condition amdltrequirements and available sources of liqui¢liydecisions in relation to our growth
strategies, (c) provisions of Marshall Islands hitsbrian law governing the payment of dividend9, r@kstrictive covenants in our existing and
future debt instruments and (e) global financialditons. Dividends might not be paid by us. Ouitighto pay dividends may be limited by
the amount of cash we can generate from operafidiosving the payment of fees and expenses an@skeblishment of any reserves, as well
as additional factors unrelated to our profitapilitVe are a holding company, and we depend onlittigyaof our subsidiaries to distribute fur
to us in order to satisfy our financial obligaticarsd to make dividend payments. See “ltem 3. Kégrination—D. Risk Factors—Risks
Inherent in Our Industry and Our Business” for scdssion of the risks related to our ability to payidends.

B. Significant Changes
No significant change has occurred since the dateecannual financial statements included in #riaual report on Form -F.
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| TEM 9. THE OFFER AND LISTING
Trading on the New York Stock Exchange
Since our initial public offering in the United $a on May 29, 2008, our common stock has beerdlish the New York Stock

Exchange under the symbol “SB.” The following tabfews the high and low closing sales prices forcommon stock during the indicated
periods.

Price Range
High Low
2008 $ 19.08  $ 3.27
2009 9.4( 2.81
2010 9.11 6.6€
2011 9.5¢2 5.61
First Quarter 201! 9.11 6.97
Second Quarter 201 8.2¢ 6.6¢€
Third Quarter 201! 7.9 6.7¢
Fourth Quarter 201 8.8¢ 7.7¢
First Quarter 201 9.5¢ 8.3(
Second Quarter 201 9.52 7.0
Third Quarter 201. 7.92 6.1¢
Fourth Quarter 201 7.01 5.61
August 2011 7.5¢€ 6.2¢€
September 201 6.97 6.1¢
October 201: 7.01 5.61
November 201 6.87 5.97
December 201 6.32 5.9¢
January 201. 7.2¢ 6.22
February 201 7.65 6.7¢

(1) For the period from May 29, 2008, the date on wlithcommon stock began trading on the New YorklIStexchange, until the end
the period
(2) For the period through February 28, 20

| TEM 10. ADDITIONAL INFORMATION

A. Share Capital

Under our articles of incorporation, our authorizagbital stock consists of 200,000,000 shares wincon stock, par value $0.001 per share, of
which, as of December 31, 2011 and February 252,200,891,916 and 70,896,924 shares were issuedutsinding, respectively, and
20,000,000 shares of blank check preferred staokyalue $0.01 per share, of which, as of DecerBbe2011 and February 25, 2012, no
shares were issued and outstanding. Of this blaakkcpreferred stock, 1,000,000 shares have besgrndgeed Series A Participating Preferred
Stock in connection with our adoption of a stockleslrights plan as described below under “—StoddaoRights Plan.” All of our shares of
stock are in registered form.

Please see Note 9 to our financial statementsdeduat the end of this annual report for a disecussf the history of our share capital.
B. Memorandum and Articles of Association
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Our purpose, as stated in our articles of incotimmais to engage in any lawful act or activity fehich corporations may now or hereafter be
organized under the BCA. Our articles of incorpioraand bylaws do not impose any limitations ondiaership rights of our stockholders.

The rights of our stockholders are set forth in anticles of incorporation and bylaws. Amendmeater articles of incorporation require the
affirmative vote of the holders of a majority of alitstanding shares entitled to vote, exceptahnandments to certain provisions of our
articles of incorporation dealing with the righfsstockholders, the board of directors, our byland amendments to the articles of
incorporation require the affirmative vote of aade 75% of all outstanding shares entitled to vAteendments to our bylaws require the
affirmative vote of at least 75% of all outstandstwares entitled to vote.

Under our bylaws, annual stockholder meetings vélheld at a time and place selected by our bdaditextors. The meetings may be held
inside or outside of the Republic of The Marshslihihds. Special meetings may be called by the rclaairof the board of directors, the chief
executive officer or a majority of the board ofeditors. Our board of directors may set a recore datween 15 and 60 days before the date of
any meeting to determine the stockholders thathwlEligible to receive notice and vote at the imgeOur bylaws permit stockholder action
by unanimous written consent.

We are registered at The Trust Company of The Méiridlands, Inc. under registration number 27394.
Directors

Under our bylaws, our directors are elected byuagtity of the votes cast at each annual meetinh®t&tockholders by the holders of shares
entitled to vote in the election. There is no psio for cumulative voting.

Pursuant to the provisions of our bylaws, the badidirectors may change the number of directorsotdess than three, nor more than 15,
vote of a majority of the entire board. Each dioecthall be elected to serve until the third sudoegannual meeting of stockholders and until
his or her successor shall have been duly electédjaalified, except in the event of death, redigmeor removal. A vacancy on the board
created by death, resignation, removal (which may be for cause), or failure of the stockholderglect the entire class of directors to be
elected at any election of directors or for anyeotteason may be filled only by an affirmative votea majority of the remaining directors then
in office, even if less than a quorum, at any sglavieeting called for that purpose or at any raguleeting of the board of directors. The board
of directors has the authority to fix the amountsch shall be payable to the non-employee memterardboard of directors for attendance at
any meeting or for services rendered to us.

Common Stock

Each outstanding share of common stock entitlefidheer to one vote on all matters submitted tot wf stockholders. Subject to preferences
that may be applicable to any outstanding shargsadérred stock, holders of shares of common stoelentitled to receive ratably all
dividends, if any, declared by our board of direstout of funds legally available for dividends.dgpour dissolution or liquidation or the sale
of all or substantially all of our assets, afteymant in full of all amounts required to be paiccteditors and to the holders of preferred stock
having liquidation preferences, if any, the holdefreur common stock will be entitled to receive pata our remaining assets available for
distribution. Holders of common stock do not hawawersion, redemption or preemptive rights to stibedo any of our securities. All
outstanding shares of common stock are fully palrmonassessable. The rights, preferences antkgeeiof holders of common stock are
subject to the rights of the holders of any shafgweferred stock which we may issue in the fut@ar common stock is not subject to any
sinking fund provisions and no holder of any shaviisbe required to make additional contributiasfscapital with respect to our shares in the
future. There are no provisions in our articlesnabrporation or bylaws discriminating against argolder because of his or her ownership of
a particular number of shares.

We are not aware of any limitations on the rigbtewn our common stock, including rights of noniglest or foreign stockholders to hold or
exercise voting rights on our common stock, impdseébreign law or by our articles of incorporationbylaws.
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Preferred Stock

Our articles of incorporation authorize our boafdiocectors, without any further vote or action dayr stockholders, to issue up to 20,000,000
shares of blank check preferred stock, of whicl®@,000 shares have been designated Series A Patitigj Preferred Stock, in connection
with our adoption of a stockholder rights plan asdibed below under “—Stockholder Rights Plangd emdetermine, with respect to any
series of preferred stock established by our bo&directors, the terms and rights of that seiireduding:

. the designation of the serie
. the number of shares of the seri

. the preferences and relative, participating, optipother special rights, if any, and any qualificas, limitations or restrictions of
such series; an

. the voting rights, if any, of the holders of theiss.
Stockholder Rights Plat

Each share of our common stock includes a rightehtitles the holder to purchase from us a unisigiing of onghousandth of a share of ¢
Series A participating preferred stock at a purehaice of $25.00 per unit, subject to specifielisitnents. The rights are issued pursuant to a
stockholder rights agreement between us and AnreBtack Transfer & Trust Company, as rights agéntil a right is exercised, the holder

a right will have no rights to vote or receive diends or any other stockholder rights.

The rights may have anti-takeover effects. ThetsigVill cause substantial dilution to any persomaup that attempts to acquire us without
the approval of our board of directors. As a reshk overall effect of the rights may be to renagere difficult or discourage any attempt to
acquire us. Because our board of directors caroapm redemption of the rights or a permitted offiee rights should not interfere with a
merger or other business combination approved byoard of directors. The adoption of the rightseagnent was approved by our existing
stockholder prior to our initial public offering May 2008.

We have summarized the material terms and conditidhe rights agreement and the rights below.acoomplete description of the rights,
encourage you to read the stockholder rights ageagmhich we have filed as an exhibit to this aimaport.

Detachment of right

The rights are attached to all certificates reprtésg our outstanding common stock and will attecchll common stock certificates we issue
prior to the rights distribution date that we dé@sebelow. The rights are not exercisable untéafhe rights distribution date and will expire at
the close of business on the tenth anniversaryafatee adoption of the rights plan, unless we esder exchange them earlier as described
below. The rights will separate from the commortktand a rights distribution date will occur, sulbjo specified exceptions, on the earlier of
the following two dates:

. ten days following the first public announcemeratttha person or group of affiliated or associategqes or an “acquiring person”
has acquired or obtained the right to acquire heia¢bwnership of 15% or more of our outstandimgnenon stock; o

. ten business days following the start of a tendexchange offer that would result, if closed, ipesson becoming &“acquiring
person”

Our controlling stockholder, Vorini Holdings In@nd its affiliates are excluded from the definitimfii‘acquiring person” for purposes of the
rights, and therefore their ownership or futurergrecquisitions cannot trigger the rights. Spedifieadvertent” owners that would otherwise
become an acquiring person, including those who
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would have this designation as a result of repuseb@f common stock by us, will not become acqgiparsons as a result of those
transactions.

Our board of directors may defer the rights distiifin date in some circumstances, and some inaghteatquisitions will not result in a person
becoming an acquiring person if the person promglitrgsts itself of a sufficient number of shares@fmon stock.

Until the rights distribution date:

. our common stock certificates will evidence théntsy and the rights will be transferable only vilibse certificates; ar

. any new shares of common stock will be issued vigfhits, and new certificates will contain a notatincorporating the rights
agreement by referenc

As soon as practicable after the rights distributiate, the rights agent will mail certificatesnesgenting the rights to holders of record of
common stock at the close of business on that datef the rights distribution date, only sepanégéts certificates will represent the rights.

We will not issue rights with any shares of comnstock we issue after the rights distribution datesept as our board of directors may
otherwise determine.

Flip-in event

A “flip-in event” will occur under the rights agre®ent when a person becomes an acquiring persarflip-in event occurs and we do not
redeem the rights as described under the headiriggdemption of rights” below, each right, other tlaauy right that has become void, as
described below, will become exercisable at theftiinis no longer redeemable for the number ofeshaf common stock, or, in some cases,
cash, property or other of our securities, havirgrent market price equal to two times the exergrice of such right.

If a flip-in event occurs, all rights that then aoe in some circumstances that were, benefic@aliymed by or transferred to an acquiring person
or specified related parties will become void ia tircumstances which the rights agreement spscifie

Flip-over event
A “flip-over event” will occur under the rights aggment when, at any time after a person has beaoraequiring person:

. we are acquired in a merger or other business amtibn transaction; ¢

. 50% or more of our assets, cash flows or earningep@s sold or transferre

If a flip-over event occurs, each holder of a rigither than any right that has become void asegeribe under the heading “—Flip-in event”
above, will have the right to receive the numbestadres of common stock of the acquiring compamynigaa current market price equal to two
times the exercise price of such right.

Antidilution

The number of outstanding rights associated withcommmon stock is subject to adjustment for angksgplit, stock dividend or subdivision,
combination or reclassification of our common stockurring prior to the rights distribution dateitiVsome exceptions, the rights agreement
does not require us to adjust the exercise prickefights until cumulative adjustments amourdttteast 1% of the exercise price. It also does
not require us to issue fractional shares of oafgored stock that are not integral multiples of @me-hundredth of a share, and, instead, we
may make a cash adjustment based on the marketgfritbe common stock on the last trading dater poidthe
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date of exercise. The rights agreement reservidseusght to require, prior to the occurrence of dip-in event or flip-over event, that, on any
exercise of rights, a number of rights must be @ged so that we will issue only whole shares oflst

Redemption of right

At any time until ten days after the date on whioé occurrence of a flip-in event is first publielgnounced, we may redeem the rights in
whole, but not in part, at a redemption price o080per right. The redemption price is subjectdfustment for any stock split, stock dividend
or similar transaction occurring before the dateeofemption. At our option, we may pay that redeéompprice in cash, shares of common stock
or any other consideration our board of directoay select. The rights are not exercisable aftéiparf event until they are no longer
redeemable. If our board of directors timely ordbesredemption of the rights, the rights will témate on the effectiveness of that action.

Exchange of right

We may, at our option, exchange the rights (othan trights owned by an acquiring person or aniaféilor an associate of an acquiring person,
which have become void), in whole or in part. Tkehnge must be at an exchange ratio of one slamromon stock per right, subject to
specified adjustments at any time after the ocoge®f a flip-in event and prior to

. any person other than our existing stockholder iméeg the beneficial owner of common stock with mgtpower equal to 50%
more of the total voting power of all shares of coom stock entitled to vote in the election of diogs; or

. the occurrence of a fl-over event
Amendment of terms of rigt

While the rights are outstanding, we may amendgtbgisions of the rights agreement only as follows:

. to cure any ambiguity, omission, defect or incomsisy;
. to make changes that do not adversely affect tieedsts of holders of rights, excluding the intexed any acquiring person;

. to shorten or lengthen any time period under thletsiagreement, except that we cannot changentieepteriod when rights may be
redeemed or lengthen any time period, unless srgthening protects, enhances or clarifies theflierd holders of rights other
than an acquiring perso

At any time when no rights are outstanding, we magnd any of the provisions of the rights agreemaher than decreasing the redemption
price.

Dissenter’ Rights of Appraisal and Payment

Under the BCA, our stockholders have the rightisseht from various corporate actions, including ererger or sale of all, or substantially

of our assets not made in the usual course of wsinbss, and receive payment of the fair valudeif shares. In the event of any amendment
of our articles of incorporation, a stockholderoatgs the right to dissent and receive paymertifoor her shares if the amendment alters
certain rights in respect of those shares. Theedigsy stockholder must follow the procedures sehfin the BCA to receive payment. In the
event that we and any dissenting stockholder daéigree on a price for the shares, the BCA proesdarolve, among other things, the
institution of proceedings in the high court of fRepublic of The Marshall Islands or in any appiater court in any jurisdiction in which our
shares are primarily traded on a local or natieealrities
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exchange. The value of the shares of the dissestowikholder is fixed by the court after refereritthe court so elects, to the
recommendations of a court-appointed appraiser.

Stockholder’ Derivative Actions

Under the BCA, any of our stockholders may bringaation in our name to procure a judgment in ouofaalso known as a derivative action,
provided that the stockholder bringing the act®a holder of common stock both at the time thévdgve action is commenced and at the
of the transaction to which the action relates.

Limitations on Liability and Indemnification of Offcers and Directors

The BCA authorizes corporations to limit or elimiaahe personal liability of directors and officéposcorporations and their stockholders for
monetary damages for breaches of directors’ fidydaties. Our articles of incorporation includpravision that eliminates the personal
liability of directors for monetary damages forians taken as a director to the fullest extent fech by law.

Our bylaws provide that we must indemnify our dioes and officers to the fullest extent authoribgdaw. We are also expressly authorize
advance certain expenses (including attorneys’ dedsdisbursements and court costs) to our direetod officers and carry directors’ and
officers’ insurance providing indemnification fourodirectors, officers and certain employees fonadiabilities. We believe that these
indemnification provisions and insurance are ustf@ttract and retain qualified directors and exige officers.

The limitation of liability and indemnification pv@sions in our articles of incorporation and bylamay discourage stockholders from bringing
a lawsuit against directors for breach of theiufichry duty. These provisions may also have theceff reducing the likelihood of derivative
litigation against directors and officers, evenuglo such an action, if successful, might othenbiseefit us and our stockholders. In addition,
stockholders’ investments may be adversely affetie¢te extent we pay the costs of settlement amdagie awards against directors and
officers pursuant to these indemnification provisio

There is currently no pending material litigatianppoceeding involving any of our directors, offiser employees for which indemnificatior
sought.

Anti-Takeover Effect of Certain Provisions of our Arfes of Incorporation and Bylaws

Several provisions of our articles of incorporatamd bylaws, which are summarized in the followiragagraphs, may have anti-takeover
effects. These provisions are intended to avoitlyctekeover battles, lessen our vulnerability toostile change of control and enhance the
ability of our board of directors to maximize sthokder value in connection with any unsolicitedeoffo acquire us. However, these anti-
takeover provisions could also delay, defer or préa) the merger or acquisition of our companyr@ans of a tender offer, a proxy conte
otherwise that a stockholder might consider ifbést interest, including attempts that may resuét premium over the market price for the
shares held by the stockholders, and (b) the rehadwiacumbent officers and directors.

Blank check preferred stor

Under the terms of our articles of incorporatioa;, board of directors has authority, without anstifer vote or action by our stockholders, to
issue up to 20,000,000 shares of blank check pesfestock, of which 1,000,000 shares have beeguizsid Series A Participating Preferred
Stock, in connection with our adoption of a stodkleo rights plan as described above under “—StolddrdRights Plan.” Our board of
directors may issue shares of preferred stock mnstealculated to discourage, delay or preventaagé of control of our company or the
removal of our management.

Classified board of directors

Our articles of incorporation provide for a boafdivectors serving staggered, three-year termgréximately one-third of our board of
directors will be elected each year. This clasdifieard provision could discourage a third
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party from making a tender offer for our shareatbempting to obtain control of our company. It kcbalso delay stockholders who do not
agree with the policies of the board of directoosf removing a majority of the board of directars fivo years.

Election and removal of directo

Our articles of incorporation prohibit cumulativeting in the election of directors. Our bylaws riegyarties other than the board of directors
to give advance written notice of nominations fu election of directors. Our articles of incorpiama and bylaws also provide that our
directors may be removed only for cause. Theseigions may discourage, delay or prevent the remofvedcumbent officers and directors.

Calling of special meeting of stockholders

Our articles of incorporation and bylaws providattipecial meetings of our stockholders may onlgdiked by our Chairman of the board of
directors, chief executive officer or by eithertta request of a majority of our board of direstor

Advance notice requirements for stockholder profsoaad director nomination

Our bylaws provide that stockholders seeking to inate candidates for election as directors or bogabusiness before an annual meeting of
stockholders must provide timely notice of theiopwsal in writing to the corporate secretary.

Generally, to be timely, a stockholder’s notice trhesreceived at our offices not less than 90 da@ysnore than 120 days prior to the first
anniversary date of the previous year's annual imge®ur bylaws also specify requirements as tddh@ and content of a stockholder’s
notice. These provisions may impede stockholdéityato bring matters before an annual meetingtottkholders or to make nominations for
directors at an annual meeting of stockholders.

C. Material Contracts
Not applicable
D. Exchange Controls and Other Limitations Affecting Scurity Holders

Under Marshall Islands law, there are currentlyesirictions on the export or import of capitaklirding foreign exchange controls
restrictions that affect the remittance of dividgnititerest or other payments to -resident holders of our common sto

E. Tax Considerations
Marshall Islands Tax Consideration

We are a non-resident domestic Marshall Islandgaration. Because we do not, and we do not expatite will, conduct business or
operations in the Republic of The Marshall Islandgjer current Marshall Islands law we are notesttito tax on income or capital gains and
our stockholders (so long as they are not citizeresidents of the Republic of The Marshall Is@ndill not be subject to Marshall Islands
taxation or withholding on dividends and other litions (including upon a return of capital) wake to our stockholders. In addition, so
long as our stockholders are not citizens or red&lef the Republic of The Marshall Islands, oackholders will not be subject to Marshall
Islands stamp, capital gains or other taxes optinehase, holding or disposition of our commonlstanid our stockholders will not be
required by the Republic of The Marshall Island§ileoa tax return relating to our common stock.

Each stockholder is urged to consult their tax selor or other advisor with regard to the legal exdconsequences, under the laws of
pertinent jurisdictions, including the Republictdfe Marshall Islands, of their
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investment in us. Further, it is the responsibitifyeach stockholder to file all state, local amd#J.S., as well as U.S. federal tax returns that
may be required of them.

Liberian Tax Consideration:

Some of our vessel-owning subsidiaries are incateodrunder the laws of the Republic of Liberia. Republic of Liberia enacted a new
income tax act effective as of January 1, 2001 ‘(e Act”) which did not distinguish between traxation of “non-resident” Liberian
corporations, such as our subsidiaries, which condo business in Liberia and were wholly exemptrfitaxation under the income tax law
previously in effect since 1977, and “resident” &sitan corporations which conduct business in Léard are, and were under the prior law,
subject to taxation. The New Act was amended byOhesolidated Tax Amendments Act of 2011 which malslished and became effective
November 1, 2011 (tF*Amended Act”). The Amended Act specifically exemtom taxation non-resident Liberian corporatisush as our
Liberian subsidiaries that engage in internaticamgbping (and not exclusively in Liberia) and tdatnot engage in other business or activities
in Liberia other than specifically enumerated ia &imended Act. In addition, the Amended Act madehsexemption from taxation retroactive
to the effective date of the New Act.

United States Federal Income Tax Considerations

The following discussion of United States fedenaldme tax matters is based on the Code, judic@sibas, administrative pronouncements,
and existing and proposed regulations issued bythied States Department of the Treasury, all lbiclv are subject to change, possibly with
retroactive effect. This discussion does not addaey United States state or local taxes.

Taxation of Our Shipping Income
For purposes of the following discussion “shippingome” means income that is derived by a non-é¢h$tates corporation from:

(@) the use of vessel
(b) the hiring or leasing of vessels for use on a tiopeerating or bareboat charter ba

(c) the participation in a pool, partnership, strategiiance, joint operating agreement or other joignture it directly or indirectl
owns or participates in that generates such incom

(d) the performance of services directly related tséhoses

Shipping income attributable to transportation egilely between non-United States ports is genenalt subject to United States income tax.
However, unless exempt from United States incomeitaler the rules contained in Section 883 of thdeC a norJnited States corporation
under the rules of Section 887 of the Code, sulijeat4% United States income tax in respect dtsited States source gross transportation
income” (without the allowance for deductions).itddl States source gross transportation incomedes! 50% of shipping income that is
attributable to transportation that begins or giits that does not both begin and end) in the dr8ates. Under Section 883 of the Code, a
non-United States corporation will be exempt fromiteld States income tax on its United States sogmess transportation income if:

(a) itis organized in a foreign country (or “country of organizatic”) that grants a“equivalent exemptic’ to United State
corporations; an

(b) either

(i) more than 50% of the value of its stock is ownedadly or indirectly, by individuals who ar‘resident” of its country of
organization or o
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another foreign country that grants“equivalent exemptic’ to United States corporations;

(i) its stock is “primarily and regularly traded onestablished securities market” in its country afasrization, in another
country that grants £“equivalent exemptic’ to United States corporations, or in the Unitede3t:

We believe that we will not satisfy the requirenseott Section 883 of the Code. As a result, we léllsubject to the 4% United States income
tax on United States source gross transportaticonie. Since 50% of our gross shipping income fmrdportation that begins or ends in the
United States would be treated as United Statexe@uoss transportation income, we expect that¢tteetive rate of United States income tax
on our gross shipping income for such transpomatiould equal 2%. Many of our charters contain@vision that obligates the charterer to
reimburse us for the 4% United States income takule are required to pay in respect of the vessggkect to the relevant charter.

In lieu of the foregoing rules, since the exemptidiBection 883 of the Code will not apply to usr tnited States source gross transportation
income that is considered to be “effectively conadtwith the conduct of a United States trade usibess would be subject to the United
States corporate income tax currently imposedtasaf up to 35% (net of applicable deductionsyddition, we may be subject to the 30%
United States “branch profits” taxes on earnindsatively connected with the conduct of such tradeusiness, as determined after allowance
for certain adjustments, and on certain interest ppdeemed paid attributable to the conduct ofldnited States trade or business.

We expect that none of our United States sourcgsgransportation income will be “effectively contedd” with the conduct of a United States
trade or business. Such income would be considefézttively connected” only if:

(@) we had, or were considered to have, a fixed plabeisiness in the United States involved in theiear of our United States source
gross transportation income; a

(b) substantially all of our United States source gtomssportation income was attributable to regulacheduled transportation, st
as the operation of a vessel that followed a phbtisschedule with repeated sailings at regulaniate between the same points for
voyages that begin or end in the United Ste

We believe that we will not meet these conditioasduse we will not have, or permit circumstancaswould result in our having, any vessel
sailing to or from the United States on a reguladijeduled basis. In addition, income attributabligansportation that both begins and ends in
the United States is not subject to the tax rutsscdbed above. Such income is subject to eitl3%4 gross-basis tax or to United States
corporate income tax on net income at rates oblgb# (and the branch profits tax discussed ab@&#jough there can be no assurance, we
do not expect to engage in transportation thatywes shipping income of this type.

Taxation of Gain on Sale of Assets

Regardless of whether we qualify for the exemptinder Section 883 of the Code, we will not be stiifie United States income taxation with
respect to gain realized on a sale of a vesseljged the sale is considered to occur outside @tthited States (as determined under United
States tax principles). In general, a sale of aelesill be considered to occur outside of the BaiiStates for this purpose if title to the vessel
(and risk of loss with respect to the vessel) pags¢he buyer outside of the United States. Weeixihat any sale of a vessel will be so
structured that it will be considered to occur algf the United States.

United States Federal Income Taxation of United &a Holders

You are a “United States holder” if you are a baiaf owner of our common stock and you are a UhBéates citizen or resident, a United
States corporation (or other United States erditalble as a corporation), an estate the
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income of which is subject to United States federabme taxation regardless of its source, or st ifa court within the United States is abl
exercise primary jurisdiction over the administatof the trust and one or more United States psrbave the authority to control all
substantial decisions of that trust.

If a partnership holds our common stock, the taattinent of a partner will generally depend uporsthéus of the partner and upon the
activities of the partnership. Partners in a pastiiig holding our common stock are encouraged s their tax advisors.

Distributions on Our Common Sto

Subject to the discussion of PFICs below, any ithistions with respect to our common stock that yeeeive from us will generally constitute
dividends, which may be taxable as ordinary incam#&gualified dividend income” as described belda/the extent of our current or
accumulated earnings and profits (as determinedrniddited States tax principles). Distributiongitess of our earnings and profits will be
treated first as a nontaxable return of capitdhtextent of your tax basis in our common stockgalollar-for-dollar basis) and thereafter as
capital gain. Because we do not intend to determimezarnings and profits on the basis of UnitedeStfederal income tax principles, any
distribution paid will generally be treated as &/fdend” for United States federal income tax plags

Because we are not a United States corporatigoLifare a United States corporation (or a UnitedeStentity taxable as a corporation), you
will not be entitled to claim a dividends-receivéeduction with respect to any distributions youeree from us.

Dividends paid with respect to our common stocK geéinerally be treated as “passive category incoimepurposes of computing allowable
foreign tax credits for United States foreign taadit purposes.

If you are an individual, trust or estate, dividerydu receive from us should be treated as “gedlifiividend income” taxed at a preferential
rate of 15% (through 2012), provided that:

(@) the common stock is readily tradable on an estadtisecurities market in the United States (su¢heblew York Stock
Exchange)

(b) We are not a PFIC for the taxable year during wittiehdividend is paid or the immediately precedagble year (see tt
discussion below und¢“—PFIC Statu”);

(c) You own our common stock for more than 60 dayseX21-day period beginning 60 days before the @atshich the common
stock becomes ~dividend;

(d) You are not under an obligation to make relatedvets with respect to positions in substantialtyiksir or related property; ar

(e) Certain other conditions are m

Special rules may apply to any “extraordinary dérid.” Generally, an extraordinary dividend is adind in an amount that is equal to (or in
excess of) 10% of your adjusted tax basis (orrfeirket value in certain circumstances) in a shamiocommon stock. If we pay an
“extraordinary dividend” on our common stock thatreated as “qualified dividend income” and if yame an individual, estate or trust, then
any loss you derive from a subsequent sale or exgghaf such common stock will be treated as longrteapital loss to the extent of such
dividend.

There is no assurance that dividends you recebra frs will be eligible for the preferential 15%eabividends you receive from us that are
eligible for the preferential rate of 15% will keexed at the ordinary income rates.

Sale, Exchange or other Disposition of Common Stock

73




Provided that we are not a PFIC for any taxable,yeau generally will recognize taxable gain ordagon a sale, exchange or other dispos

of our common stock in an amount equal to the difiee between the amount realized by you from satéh exchange or other disposition
your tax basis in such stock. Such gain or loskheiltreated as lo-term capital gain or loss if your holding perigdgreater than one year at
the time of the sale, exchange or other dispositath capital gain or loss will generally be teebas United States source income or loss, as
applicable, for United States foreign tax creditgmses. Your ability to deduct capital losses agfandinary income is subject to limitations.

PFIC Status

Special United States income tax rules apply toifgau hold stock in a non-United States corparatihat is classified as a “passive foreign
investment company” (or “PFIC”) for United Statesdme tax purposes. In general, we will be treated PFIC in any taxable year in which,
after applying certain look-through rules, either:

(a) atleast 75% of our gross income for such taxabbe gonsists of “passive income” (e.g., dividemadtgrest, capital gains and rents
derived other than in the active conduct of a fdmtginess); o

(b) atleast 50% of the average value of our assetsglauch taxable year consists of “passive as¢ews”’, assets that produce, or are
held for the production of, passive incomr

For purposes of determining whether we are a PREwill be treated as earning and owning our propoate share of the income and assets,
respectively, of any of our subsidiary corporations/hich we own at least 25% of the value of thbsidiary’s stock. Income we earned, or
deemed to earn, in connection with the performaricervices will not constitute passive income.ddytrast, rental income will generally
constitute passive income (unless we are treatddrurertain special rules as deriving our rentabime in the active conduct of a trade or
business).

Because we have chartered all our vessels to tiedetharterers on the basis of period time and dparter contracts (and not on the basis of
bareboat charters) and because we expect to certtirdp so, we believe that currently we shouldbsotreated as being and should not
become a PFIC. We believe it is more likely thahthat our gross income derived from our time adraactivities constitutes active service
income (as opposed to passive rental income) ana result, our vessels constitute active assetgp@osed to passive assets) for purposes of
determining whether we are a PFIC. We believe treelegal authority supporting this position, catisig of case law and IRS pronouncements
concerning the characterization of income derivedftime charters as service income for other tap@ses. However, there is no legal
authority specifically relating to the statutorypisions governing PFICs or relating to circumstmsubstantially similar to ours. Moreover, a
recent case by the United States Court of Appealthe Fifth Circuit held that, contrary to the fiims of the IRS in that case, and for purposes
of a different set of rules under the Code, incoeteived under a time charter of vessels shoutdela¢ed as rental income rather than services
income. If the reasoning of the Fifth Circuit cagere extended to the PFIC context, the gross inosenderive or are deemed to derive from
our time chartering activities would be treatedeagal income, and we would probably be a PFIC.

We have not sought, and we do not expect to seelkR@ ruling on this matter. As a result, the IR@ @ourt could disagree with our position
that we are not currently a PFIC. No assurancébeagiven that this result will not occur. In additj although we intend to conduct our affairs
in a manner to avoid, to the extent possible, belagsified as a PFIC with respect to any taxablr ywe cannot assure you that the nature of
our operations will not change in the future, attive can avoid PFIC status in the future.

As discussed below, if we were to be treated asI& Ror any taxable year, you generally would bbjsct to one of three different United
States income tax regimes, depending on whetheotoyou make certain elections.

Taxation of United States Holders That Make a TynG#EF Election
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If we were treated as a PFIC, and if you make aliralection to treat us as a “Qualifying Electignd” for United States tax purposes (a
“QEF Election”), you would be required to reportbaear your pro rata share of our ordinary easengd our net capital gain for our taxable
year that ends with or within your taxable yeagarelless of whether we make any distributions ta. Y8uch income inclusions would not
eligible for the preferential tax rates applicatequalified dividend income.” Your adjusted taadis in our common stock would be increased
to reflect such taxed but undistributed earnings @ofits. Distributions of earnings and profitatiad previously been taxed would result in a
corresponding reduction in your adjusted tax bas@ir common stock and would not be taxed agage atistributed. You would generally
recognize capital gain or loss on the sale, exohangther disposition of our common stock. Eveyoii make a QEF Election for one of our
taxable years, if we were a PFIC for a prior tagatgar during which you held our common stock amdvhich you did not make a timely QI
Election, you would also be subject to the morecask rules described below under “Taxation of Wh&éates Holders That Make No
Election.”

You would make a QEF Election with respect to aegnthat our company is treated as a PFIC by cdamgland filing IRS Form 8621 with
your United States income tax return in accordanitie the relevant instructions. If we were to beeoaware that we were to be treated
PFIC for any taxable year, we would notify all WdtStates holders of such treatment and would gecadl necessary information to any
United States holder who requests such informati@rder to make the QEF election described above.

Taxation of United States Holders That Make a Tynielark-to-Market” Election

Alternatively, if we were to be treated as a PRd€dny taxable year and, as we believe, our comstauk is treated as “marketable stogkqU
would be allowed to make a “mark-to-market&ction with respect to our common stock, provitteat you complete and file IRS Form 862
accordance with the relevant instructions. If #attion is made, you generally would include asr@ary income in each taxable year the
excess, if any, of the fair market value of our coom stock at the end of the taxable year over gdjusted tax basis in our common stock.
You also would be permitted an ordinary loss irpees of the excess, if any, of your adjusted tasidign our common stock over its fair market
value at the end of the taxable year (but onljhtoextent of the net amount previously includesh@ome as a result of the mark-to-market
election). Your tax basis in our common stock wdaddadjusted to reflect any such income or lossuerdain realized on the sale, exchange
or other disposition of our common stock would teated as ordinary income, and any loss realizeti®sale, exchange or other dispositic
the common stock would be treated as ordinarytlo$ise extent that such loss does not exceed thmawk-to-market gains previously
included by you.

Taxation of United States Holders That Make No fitlac

Finally, if we were treated as a PFIC for any tdeglear and if you did not make either a QEF Etectr a “mark-to-market” election for that
year, you would be subject to special rules wipeet to (a) any excess distribution (that is pibetion of any distributions received by you
our common stock in a taxable year in excess o¥d @bthe average annual distributions receivedday in the three preceding taxable years,
or, if shorter, your holding period for our commstock) and (b) any gain realized on the sale, exgb&r other disposition of our common
stock. Under these special rules:

(i) the excess distribution or gain would be allocatgdbly over your aggregate holding period for common stock
(i) the amount allocated to the current taxable yeaddvbe taxed as ordinary income; ¢

(i) the amount allocated to each of the other taxabdes/would be subject to tax at the highest ratexoin effect for the
applicable class of taxpayer for that year, anthtarest charge for the deemed deferral benefiidvbe imposed with respect
to the resulting tax attributable to each such iotiveable year
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If an individual dies while owning our common stottke individual's successor generally would nakiee a step-up in tax basis with respect
to such stock for United States tax purposes.

United States Federal Income Taxation of Non-Unit&fates Holders

You are a “non-United States holder” if you arecadficial owner of our common stock (other tharaengership for United States tax
purposes) and you are not a United States holder.

Distributions on Our Common Sto

You generally will not be subject to United Staitesome or withholding taxes on dividends you reediom us with respect to our common
stock, unless that income is effectively conneetétl your conduct of a trade or business in thetéthStates. If you are entitled to the benefits
of an applicable income tax treaty with respedhtuse dividends, that income generally is taxafbliné United States only if it is attributable

a permanent establishment maintained by you itthited States.

Sale, Exchange or Other Disposition of Our Commitaecks

You generally will not be subject to United Statesome tax or withholding tax on any gain realizguebn the sale, exchange or other
disposition of our common stock, unless:

(a) the gain is effectively connected with your condoica trade or business in the United States. Uf @ entitled to the benefits of an
applicable income tax treaty with respect to thebgthat gain generally is taxable in the Unitéat&s only if it is attributable to a
permanent establishment maintained by you in thigedrstates; o

(b) you are an individual who is present in the Unitdtes for 183 days or more during the taxable gkdisposition and certain ot
conditions are me

If you are engaged in a United States trade omlegsifor United States tax purposes, you will igeii to United States tax with respect to
your income from our common stock (including divids and the gain from the sale, exchange or ofeposition of the stock that

effectively connected with the conduct of that &rat business) in the same manner as if you wekhgitad States holder. In addition, if you are
a corporate non-United States holder, your earramgisprofits that are attributable to the effedfivannected income (subject to certain
adjustments) may be subject to an additional Urtiitades branch profits tax at a rate of 30%, arlatver rate as may be specified by an
applicable income tax treaty.

United States Backup Withholding and Information Rerting

In general, if you are a naterporate United States holder, dividend paymemtsther taxable distributions) made within the tgdiStates wil
be subject to information reporting requirements backup withholding tax if you:
(1) fail to provide us with an accurate taxpayer id@gtion number

(2) are notified by the IRS that you have failed tooréll interest or dividends required to be shamryour federal income tax
returns; ol

(3) in certain circumstances, fail to comply with applile certification requiremen

Under legislation enacted in 2010, United Statdddrs who are individuals generally will be reqdite report our name, address and such
information relating to an interest in our commaewrck as is necessary to identify the class or isgwehich your common shares are a part.
These requirements are subject to exceptions,dimguan exception for shares held in accounts raiget by certain financial institutions and
an exception applicable if the aggregate valudidfpecified foreign financial assets” (as dedid in the Code) does not exceed $50,000.
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If you are a non-United States holder, you maydogiired to establish your exemption from informatieporting and backup withholding by
certifying your status on IRS Form W-8BEN, W-8ECIW-8IMY, as applicable. If you sell our commonadatdo or through a United States
office or broker, the payment of the sales procégdsabject to both United States backup withh@dind information reporting unless you
certify that you are a non-United States persodeupenalties of perjury, or you otherwise estaldis exemption. If you sell our common
stock through a non-United States office of a naovitédl States broker and the sales proceeds areégwal outside the United States, then
information reporting and backup withholding getigravill not apply to that payment. However, Unit&dates information reporting
requirements (but not backup withholding) will appd a payment of sales proceeds, even if that payis made outside the United States, if
you sell our common stock through a -United States office of a broker that is a Uni&tdtes person or has certain other connectionstieth
United States.

Backup withholding tax is not an additional taxtta, you generally may obtain a refund of any am®withheld under backup withholding
rules that exceed your income tax liability by a@ately completing and timely filing a refund claimith the IRS. You should consult your own
tax advisor regarding the application of the backithholding and information reporting rules.

F. Dividends and Paying Agents
Not applicable

G. Statement by Experts

Not applicable

H. Documents on Display

We are subject to the informational requirementhefSecurities Exchange Act of 1934, as amended‘Exchange Act”). In accordance with
these requirements, we file reports and other imé&tion as a foreign private issuer with the SECu Y@y inspect and copy our public filings
without charge at the public reference facilitiesimtained by the SEC at 100 F Street, N.E., Wasbimd>.C. 20549. Please call the SEC at 1-
800-SEC-0330 for further information about the pribéference room. You may obtain copies of alhoy part of such materials from the SEC
upon payment of prescribed fees. You may also otgeports and other information regarding regiggasuch as us, that file electronically
with the SEC without charge at a web site mainthimgthe SEC atttp://www.sec.gov

l. Subsidiary Information

Not applicable
| TEM 11. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

A. Quantitative Information About Market Risk

Interest Rate Risl

We are subject to market risks relating to chanmgésterest rates because we have floating rate aébtanding, which is based on U.S. dollar
LIBOR plus, in the case of each credit facilitysmecified margin. Our objective is to manage thedat of interest rate changes on our earr
and cash flow in relation to our borrowings andhig effect, when we deem appropriate, we use dtvie financial instruments. We had
entered into 17 interest rate swap agreementsBee#mber 31, 2011, compared to 18 interest radp swgreements as of December 31, 2010,
in order to manage future interest costs and 8ieassociated with changing interest rates.

The total notional principal amount of these swap®f December 31, 2011 was $547.1 million of wi$id69.8 million was effective as of
December 31, 2011 and $87.3 million becomes effecturing 2012 and 2013. The swaps have spec#itsd and durations. Refer to the table
in Note 13 of our financial statements includethat
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end of this annual report which summarizes theésterate swaps in place as of December 31, 20d Danember 31, 2010.

Under our interest rate swap transactions, the béfiekts quarterly or semiannual floating-rate pepis to us for the relevant amount based
either on the three- or six-month U.S. dollar LIB@RJ we make quarterly or semiannual paymentsetbéimk on the relevant amount at the
respective fixed rates.

We entered into these interest rate swap agreertentiigate our exposure to interest rate fludaret and at a time when we believed long-
term interest rates were reasonably low. None ofrdarest rate swap meets hedge accounting eriteriler accounting guidance relating to
Fair Value Measuremet. Although we are exposed to credit-related logséise event of non-performance in connection witbh swap
agreements, because the counterparties are madoicfal institutions, we consider the risk of lds® to their nonperformance to be minimal.

Through these swap transactions, we effectivelygbddhe interest rate exposure of 95.0% of ourdaartstanding as of December 31, 2011.

The following table sets forth the sensitivity afr@xisting loans as of December 31, 2011 as @0abasis point increase in LIBOR taking into
account our interest rate swap agreements thatarently in place, during the next five years, agftiects the additional interest expense.

Year Amount

2012 $0.4 million
2013 $1.0 million
2014 $1.6 million
2015 $2.4 million
2016 $2.6 million

Foreign Currency Exchange Risk

We generate all of our revenues in U.S. dollars fémuthe year ended December 31, 2011 we incuapgaoximately 22.88% of our vessel
operating expenses in currencies other than theddlfr. As of December 31, 2011, approximatelys206 of our outstanding accounts
payable were denominated in currencies other thettS. dollar and were subject to exchange rgke ais their value fluctuates with changes
in exchange rates.

A hypothetical 10% immediate and uniform adverse/enia all currency exchange rates from the ratedfect as of December 31, 2011,
would have increased our vessel operating expdnsapproximately $596,271 and the fair value of sutstanding accounts payable by
approximately $23,462.

As of December 31, 2011 a portion of our remairdapital expenditures related to the agreementthéopurchase of newbuilds was
denominated in Japanese yen, equivalent to $3omilA hypothetical 10% immediate adverse move énJépanese yen exchange rate fron
rate in effect as of December 31, 2011, would hageeased our remaining capital expenditures by@agpmately $335,759. While, from time
to time, we have in the past used financial derreatin the form of foreign exchange forward agreata to mitigate the risk associated with
exchange rate fluctuations, currently, no suchrimsénts are in place, although we may enter inteio exchange forward agreements in the
future in relation to the remaining payments dented in Japanese Yen for the newbuild vesselsawe tontracted to purchase.

There have been no material quantitative changesnket risk exposures between 2011 and 2010.
| TEM 12. DESCRIPTION OF SECURITIES OTHER THAN EQUITY SECURIT IES
Not applicable
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PART I

ITEM 13. DEFAULTS, DIVIDEND ARREARAGES AND DELINQUENCIES
None.

ITEM 14. MATERIAL MODIFICATIONS TO THE RIGHTS OF SECURITY HO LDERS AND USE OF PROCEEDS

A. Material Maodifications to the Rights of Security Hdders

We adopted a stockholder rights plan on May 13826@t authorizes the issuance to our existingksimders of preferred share rights and
additional shares of common stock if any third ypadeks to acquire control of a substantial bldour common stock. See “Iltem 10.
Additional Information —B. Memorandum and ArticleBAssociation—Stockholder Rights Plan” includedtirs annual report for a
description of the stockholder rights plan.

ITEM 15. CONTROLS AND PROCEDURES

A. Disclosure Controls and Procedure:

Our management, with the participation of our cleleécutive officer and chief financial officer, hagluated the effectiveness of the design
and operation of our disclosure controls and prooes) as defined in Rules 13a-15(e) and 15d-15(@¢nthe Exchange Act as of December
31, 2011. Disclosure controls and procedures diretbunder SEC rules as controls and other praesdhat are designed to ensure that
information required to be disclosed by a companthe reports that it files or submits under thel&nge Act is recorded, processed,
summarized and reported within required time pexi@isclosure controls and procedures include otsweand procedures designed to ensure
that information required to be disclosed by anéssn the reports that it files or submits under Exchange Act is accumulated and
communicated to the issuer's management, includngrincipal executive and principal financialio#rs, or persons performing similar
functions, as appropriate, to allow timely decisioagarding required disclosure. There are inhédiraitations to the effectiveness of any
system of disclosure controls and procedures, diefuthe possibility of human error and the circemtion or overriding of the controls and
procedures. Accordingly, even effective disclostostrols and procedures can only provide reasoragsarance of achieving their control
objectives.

Based on our evaluation, the chief executive offared the chief financial officer have concludedttbur disclosure controls and procedures
were effective as of December 31, 2011.

B. Managemen’s Annual Report on Internal Control Over Financial Reporting

Our management is responsible for establishingnagidtaining adequate internal control over finah@gorting, as defined in Rules 13a-15(f)
and 15d-15(f) under the Exchange Act and for tlsessment of the effectiveness of internal contvel dinancial reporting. Our internal
control over financial reporting is a process desijto provide reasonable assurance regardingeliaility of financial reporting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples in the United States (“U.S.
GAAP").

A companys internal control over financial reporting inclgsddose policies and procedures that (i) pertathéanaintenance of records tha
reasonable detail, accurately and fairly refleettitansactions and dispositions of the assetseofdmpany; (ii) provide reasonable assurance
that transactions are recorded as necessary tatgeenpreparation of financial statements in adeoce with U.S. GAAP, and that receipts
expenditures of the company are being made ordgdordance with authorizations of management amedtoirs of the company; and (iii)
provide reasonable assurance regarding preventitmely detection of unauthorized acquisition, usedisposition of the company’s assets
that could have a material effect on the finansiatements.
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Because of its inherent limitations, internal cohtiver financial reporting may not prevent or d¢tisstatements. Also, projections of any
evaluation of effectiveness to future periods agjext to the risk that controls may become inadégjbecause of changes in conditions, or
the degree of compliance with the policies or pdoces may deteriorate.

In making its assessment of our internal contr@rdinancial reporting as of December 31, 2011, agament, including the chief executive
officer and chief financial officer, used the criteset forth in Internal Control—Integrated Franoekissued by the Committee of Sponsoring
Organizations of the Treadway Commission (“COSO”).

Management concluded that, as of December 31, 20tdinternal control over financial reporting weféective. Deloitte Hadjipavlou,
Sofianos & Cambanis S.A. (“Deloitte”), our independregistered public accounting firm, has auditedfinancial statements included herein
and our internal control over financial reportingléhas issued an attestation report on the eftsmtiss of our internal control over financial
reporting as of December 31, 2011 which is repredun its entirety in Item 15(c) below.

C. Attestation Report of the Registered Public Accourihg Firm
REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of $aftkers, Inc.,
Majuro, Republic of The Marshall Islands,

We have audited the internal control over financéglorting of Safe Bulkers, Inc., and its subsigs(the “Company”) as of December 31,
2011, based on criteria establishedhiternal Control — Integrated Framewoiksued by the Committee of Sponsoring Organizatidribe
Treadway Commission. The Company’s managemensoreible for maintaining effective internal cohwger financial reporting and for its
assessment of the effectiveness of internal coaotret financial reporting, included in the accomyag Management’s Annual Report on
Internal Control Over Financial Reporting. Our resgibility is to express an opinion on the Comparigternal control over financial reporti
based on our audit.

We conducted our audit in accordance with the stedgdof the Public Company Accounting Oversightq&@nited States). Those standards
require that we plan and perform the audit to sbteasonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordwer financial reporting, assessing the risk
that a material weakness exists, testing and etiagutne design and operating effectiveness oftiratecontrol based on the assessed risk, and
performing such other procedures as we consideredssary in the circumstances. We believe thadwdit provides a reasonable basis for our
opinion.

A company’s internal control over financial repogiis a process designed by, or under the supenvigi the company’s principal executive
and principal financial officers, or persons pemfiorg similar functions, and effected by the compaipard of directors, management, and
other personnel to provide reasonable assuraneediag the reliability of financial reporting anltet preparation of financial statements for
external purposes in accordance with generallygedeaccounting principles. A company’s internaitcol over financial reporting includes
those policies and procedures that (1) pertaiheaaintenance of records that, in reasonableldataurately and fairly reflect the transacti
and dispositions of the assets of the companypr@jide reasonable assurance that transactionre@reded as necessary to permit preparation
of financial statements in accordance with gengiadcepted accounting principles, and that recaiptsexpenditures of the company are being
made only in accordance with authorizations of ngangent and directors of the company; and (3) pewédsonable assurance regarding
prevention or timely detection of unauthorized astjion, use, or disposition of the company’s assleat could have a material effect on the
financial statements.

Because of the inherent limitations of internaltcolhover financial reporting, including the possti of collusion or improper management
override of controls, material misstatements duertor or fraud may not be prevented or detected timely basis. Also, projections of any
evaluation of the effectiveness of the internaltoarover
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financial reporting to future periods are subjectite risk that the controls may become inadedoatause of changes in conditions, or that the
degree of compliance with the policies or procedunay deteriorate.

In our opinion, the Company maintained, in all mialerespects, effective internal control over fical reporting as of December 31, 2011,
based on the criteria establishedriternal Control — Integrated Framewoigsued by the Committee of Sponsoring Organizatadribe
Treadway Commission.

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@inited States), the consolidated
financial statements as of and for the year endszeBiber 31, 2011 of the Company and our reportddagbruary 29, 2012 expressed an
unqualified opinion on those financial statements.

/sl Deloitte Hadjipavlou, Sofianos & Cambanis S.A.
Athens, Greece

February 29, 2012

D. Changes in Internal Control over Financial Reportirg

During the period covered by this annual reporthaee made no changes to our internal control fivancial reporting that have materially
affected or are reasonably likely to materiallyeaffour internal control over financial reporting.

ITEM 16.  [RESERVED]

ITEM 16A. AUDIT COMMITTEE FINANCIAL EXPERT

Our Audit Committee consists of three independémictbrs, John Gaffney, Ole Wikborg and Frank Siglo is the chairman of the commit
Our board of directors has determined that Frank,Svhose biographical details are included infil& Directors, Senior Management and
Employees—A. Directors and Senior Management”, ifjgalas an audit committee financial expert asngef under current SEC regulations.

ITEM 16B. CODE OF ETHICS

We have adopted a Code of Business Conduct andsHtiri all officers and employees of our companlyicl incorporates a Code of Ethics
directors and a Code of Conduct for corporate effica copy of which is posted on our website,raagl be viewed at
http://www.safebulkers.com/corp_ethics.hthfe will also provide a paper copy of this documiea¢ of charge upon written request by our
stockholders. Stockholders may direct their requsthe attention of Dr. Loukas Barmparis, Secyetdafe Bulkers, Inc., 32 Avenue
Karamanli, 16605, Voula, Athens, Greece. No waiwéithe Code of Business Conduct and Ethics haee beanted to any person during the
fiscal year ended December 31, 2011.

ITEM 16C. PRINCIPAL ACCOUNTANT FEES AND SERVICES

Aggregate fees billed to the Company for the figeglrs ended December 31, 2010 and 2011 by the &uorigpprincipal accounting firm,
Deloitte, Hadjipavlou, Sofianos & Cambanis S.Aiagependent registered public accounting firm ameanioer of Deloitte Touche Tohmatsu,
Limited, by the category of service, were as fokow

2010 2011
(In Thousands)
Audit fees $ 49 % 50¢
All other fees — —
Total fees $ 49 % 50¢
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Audit fees represent compensation for professisenlices rendered for the integrated audit of tresolidated financial statements of the
Company and for the review of the quarterly finah@iformation as well as in connection with theiesv of registration statements and related
consents and comfort letters and any other aunitcss required for SEC or other regulatory filings

Pre-approval Policies and Procedures

The audit committee charter sets forth our poleyarding retention of the independent auditorgngithe audit committee responsibility for
the appointment, compensation, retention and ayersif the work of the independent auditors. Thdittcommittee charter provides that the
committee is responsible for reviewing and apprgvinadvance the retention of the independent argifor the performance of all audit and
lawfully permitted non-audit services. The chairnedithe audit committee or in the absence of thaératan, any member of the audit
committee designated by the chairman, has authrigypprove in advance any lawfully permitted noditiservices and fees. The audit
committee is authorized to establish other polieied procedures for the pre-approval of such sesvénd fees. Where non-audit services and
fees are approved under delegated authority, tenamust be reported to the full audit committé@sanext regularly scheduled meeting.

ITEM 16D. EXEMPTIONS FROM THE LISTING STANDARDS FOR AUDIT COM MITTEES
Not Applicable.
ITEM 16E. PURCHASES OF EQUITY SECURITIES BY THE ISSUER AND AFFILIATED PURCHASERS

On June 10, 2009, the Company announced that Viddtdings Inc. authorized a program under whiatmaty from time to time purchase
shares of the Company’s common stock on the opekand he maximum number of shares of common stieakcan be purchased annually
under the program and any private placement iscaqapately 2% of the Company’s shares outstanditng grogram is still in effect and
details on the shares purchased in 2011 pursuainé orogram or through private placements aréostt in the table below. As of February
2012, the Company had 70,896,924 shares of comtnok sutstanding. Approximately 45,889,032 of thekares, or 64.73% of common
stock outstanding, were held by the Company’siafék, according to information provided to the @amy by such affiliates. The remaining
25,007,892 shares, or 35.27% of common stock adstg, represented the public float.

Total Number of
Shares (or Units)
Purchased as Part of
Period Total Number of Shares Average Price Paid per Publicly Announced
2011 (or Units) Purchased Share (or Units) Plans or Programs

January — — —
February — — —
March — — —
April — — —
May — — —
June — — —
July — — —
August — — —
Septembe — —
October 11,20C $ 5.4% 11,20(
Novembet — — —
Decembe — — —
2012

January — — —
February — — —
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(@) All purchases have been made on the open markieitvtite safe harbor provisions of Regulation-18 under the Exchange Ai

ITEM 16F. CHANGE IN REGISTRANT 'S CERTIFYING ACCOUNTANT
Not Applicable.
ITEM 16G. CORPORATE GOVERNANCE.

Statement of Significant Differences Between our Gporate Governance Practices and the New York StocExchange Corporate
Governance Standards for U.S. Non-Controlled Issuar

Overview

Pursuant to certain exceptions for foreign privaseiers and controlled companies, we are not regué comply with certain of the corporate
governance practices followed by U.S. and non-otlett companies under the New York Stock Exchamgjimg standards. However, pursuant
to Section 303.A.11 of the New York Stock Exchahgded Company Manual and the requirements of F20Af, we are required to state any
significant differences between our corporate goarce practices and the practices required by #ve York Stock Exchange. We believe t
our established practices in the area of corp@aternance are in line with the spirit of the Nearl' Stock Exchange standards and provide
adequate protection to our shareholders. For ex@ropt audit committee consists solely of indepabhdéectors. The significant differences
between our corporate governance practices andeteYork Stock Exchange standards applicable tedit).S. companies are set forth
below.

Independent Director:

The New York Stock Exchange requires that listethganies have a majority of independent directosspérmitted under Marshall Islands |
and our bylaws, our board of directors consista ofajority of non-independent directors.

Executive Session

The New York Stock Exchange requires that non-mement directors meet regularly in executive sessigithout management. The New
York Stock Exchange also requires that all independirectors meet in an executive session at teasst a year. As permitted under Marshall
Islands law and our bylaws, our nhon-managementidire do not regularly hold executive sessionsauthmanagement and we do not expect
them to do so.

Corporate Governance, Nominating and Compensatioon@nittee

The New York Stock Exchange requires that a lisle®l company have a nominating/corporate governeocenittee and a compensation
committee, each composed of independent direcdarpermitted under Marshall Islands law and ouatd, we have a combined corporate
governance, nominating and compensation committeigh at present is composed wholly of independé@ettors.
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PART IlI

ITEM 17. FINANCIAL STATEMENTS

Not Applicable.

ITEM 18. FINANCIAL STATEMENTS

Reference is made to pages F-1 through F-26 indlhédeecin by reference.

ITEM 19. EXHIBITS

Exhibit
Number Description

11 Amended and Restated Articles of Incorporati

1.2 Articles of Amendment to Amended and Restated Assiof Incorporation*

1.3 Amended and Restated Bylaw

2.1 Form of Registration Rights Agreement between 8afi&ers, Inc. and Vorini Holdings Inc

2.2 Stockholder Rights Agreemer

2.3 Specimen Share Certificat

4.1 Form of Management Agreement between Safety Manage@verseas S.A. and Safe Bulkers, I

4.2 Amendment No. 1 to Management Agreement betweestyskfanagement Overseas S.A. and Safe Bulkers

4.3 Form of Restrictive Covenant Agreement among SafédBs, Inc., Polys Hajioannou, Vorini Holdings In8afeFixing Cor}
and Machairiotissa Holdings Inc

4.4 Form of Restrictive Covenant Agreement between Bafkers, Inc. and Polys Hajioanno

4.5 Amendment No. 1 to Restrictive Covenant Agreemeiivben Safe Bulkers, Inc. and Polys Hajioan

8.1 List of Subsidiarie:

12.1 Certification of principal executive officer pursutdo Rule 13a-14(a) and 13aKa) of the Securities Exchange Act of 193¢
amendec

12.2 Certification of principal financial officer pursoaito Rule 13a-14(a) and 15d-14(a) of the Secwsriechange Act of 1934, as
amendec

13.1 Certification of principal executive officer pursudo 18 U.S.C. Section 1350 as added by Sectiéno®the Sarban-Oxley
Act of 2002

13.2 Certification of principal financial officer pursoaito 18 U.S.C. Section 1350 as added by Sectiéro®the Sarban-Oxley
Act of 2002

99.1 Consent of Independent Registered Public Accouriim

* Previously filed as an exhibit to the Company’s Regtion Statement on Form F-1 (Reg. No. 358995) filed with the SEC and here
incorporated by reference to such RegistrationeStant.
**  Previously filed as an exhibit to the Comp’s Form K filed with the SEC on October 8, 20(

84



SIGNATURES

The registrant hereby certifies that it meets fthe requirements for filing on Form 20-F and thdtas duly caused and authorized the
undersigned to sign this annual report on its Hehal

February 29, 2012

By
/sl KONSTANTINOS ADAMOPOULOS

Name: Konstantinos Adamopoul
Title:  Chief Financial Officer and Direct
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R EPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING F IRM

To the Board of Directors and Shareholders of
Safe Bulkers, Inc.
Majuro, Republic of The Marshall Islands

We have audited the accompanying consolidated balgineets of Safe Bulkers, Inc. and subsidiarfes“@ompany”)as of December 31, 20
and 2011, and the related consolidated stateméirisame, shareholders’ equity, and cash flowsefach of the three years in the period ended
December 31, 2011. These financial statementhareesponsibility of the Company’s management. 1©sjponsibility is to express an opinion
on these financial statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamigUnited States). Those standards
require that we plan and perform the audit to obtaasonable assurance about whether the finatataiments are free of material
misstatement. An audit includes examining, on alasis, evidence supporting the amounts and disis in the financial statements. An a
also includes assessing the accounting principged and significant estimates made by managenewntelhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, such consolidated financial statetagresent fairly, in all material respects, tinarcial position of Safe Bulkers, Inc. and
subsidiaries as of December 31, 2010 and 201 1thencksults of their operations and their cash$léov each of the three years in the period
ended December 31, 2011, in conformity with accimgnprinciples generally accepted in the United&taf America.

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@inited States), the Company’s
internal control over financial reporting as of Betber 31, 2011, based on the criteria establighkddrnal Control—Integrated Framework
issued by the Committee of Sponsoring Organizatidriee Treadway Commission and our report datdataey 29, 2012 expressed an
unqualified opinion on the Company’s internal cohtver financial reporting.

/s/ Deloitte Hadjipavlou, Sofianos & Cambanis S.A.
Athens, Greece
February 29, 2012



SAFE BULKERS, INC.

C ONSOLIDATED BALANCE SHEETS

DECEMBER 31, 2010 AND 2011

(In thousands of U.S. Dollars, except for share anper share data)

ASSETS

CURRENT ASSETS:

Cash and cash equivalel

Time deposit— Shor-term

Accounts receivable trac

Due from Manage

Inventories

Prepaid expenses and other current a

Total current assets

FIXED ASSETS:
Vessels, ne
Advances for vessel acquisition and vessels unolestouction

Total fixed assets

OTHER NON CURRENT ASSETS:
Deferred finance charges, 1
Restricted cas

Derivative asset

Long-term investmen

Total assets

LIABILITIES AND SHAREHOLDERS ' EQUITY
CURRENT LIABILITIES:

Current portion of lon-term deb!
Unearned revent

Trade accounts payak

Accrued liabilities

Derivative liability

Due to Manage

Total current liabilities

Derivative liabilities

Long-term debt, net of current portic
Unearned revent— Long-term

Total liabilities

COMMITMENTS AND CONTINGENCIES

SHAREHOLDERS’ EQUITY:

Shareholder equity:

Common stock, $0.001 par value; 200,000,000 awtbdri65,876,507 and
70,891,916 issued and outstanding at Decemberd3D, 2nd 2011, respectivt

Preferred stock, $0.01 par value; 20,000,000 aizhdy none issued or
outstanding

Additional paid in capita

Retained earning

Total shareholders equity

Total liabilities and shareholders’ equity

December 31

Notes 2010 2011
65,33¢ 28,12
35,08( —
1,28¢ 5,55(
— 24
1,415 2,65¢
1,15¢ 1,611
104,27t 37,95¢
4 541,24 655,35t
5 99,01 122,30°
640,25¢ 777,66
6 93C 6,22¢
5,42 5,42
13 4,48¢ —
8 50,00( 50,00(
805,37: 877,27:
7 27,67¢ 18,48¢
19 10,68¢ 23,21
1,47( 1,18
14 5,90¢ 6,55¢
13 6,80z 2,23
3 44¢ —
52,98: 51,67
13 9,78 10,13(
7 467,07( 465,80!
19 31,39¢ 17,82:
561,23¢ 545,42¢
10 — —
9 66 71
75,16¢ 114,91¢
168,90: 216,85!
244,13¢ 331,84.
805,37: 877,27:




The accompanying notes are an integral part of teeonsolidated statement
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SAFE BULKERS, INC.
C ONSOLIDATED STATEMENTS OF INCOME
FOR THE YEARS ENDED DECEMBER 31, 2009, 2010 AND 201
(In thousands of U.S. Dollars, except for share anger share data)

Year Ended December 31

Notes 2009 2010 2011
REVENUES:
Revenue! 11 168,40( 159,69¢ 172,03t
Commission: (3,799 (2,67¢) (3,12¢)
Net revenues 164,60¢ 157,02( 168,90¢
EXPENSES:
Voyage expense (577) (610C) (1,987%)
Vessel operating expens 12 (19,629 (23,129 (26,06¢)
Depreciatior 4 (13,899 (19,679 (23,63))
General and administrative expen
- Management fee to related pa 3,18 (4,43¢€) (4,880) (6,02€)
- Third party expense 18 (2,610 (2,13¢) (2,467
Early redelivery income, n 15 74,95 132 207
Loss on asset purchase cancellat 16 (20,699 — —
Gain on sale of asse 20 — 15,19¢ —
Operating income 177,71 121,92: 108,93t
OTHER (EXPENSE)/INCOME:
Interest expens 7 (10,342 (6,427%) (5,250
Other finance cost (442) (330 (1,05%)
Interest incom: 2,16¢ 2,621 1,04¢
Loss on derivative 13 (4,416 (8,169 (12,49)
Foreign currency gain/(los 83¢ 281 (799)
Amortization and writ-off of deferred finance charg 6 (10€) (26€) (653)
Net income 165,41( 109,64" 89,73¢
Earnings per share in U.S. Dollars, basic and dil&d 22 3.0 1.7: 1.2¢
Weighted average number of shares, basic and dilude 54,510,58 63,300,46' 69,463,09

The accompanying notes are an integral part of teeonsolidated statements.
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Balance as of January 1, 200
Net income

Share based compensat
Dividends ($0.60 per shar

Balance as of December 31, 20(

SAFE BULKERS, INC.

CONSOLIDATED STATEMENTS
OF SH AREHOLDERS’ EQUITY FOR THE YEARS
ENDED DECEMBER 31, 2009, 2010 AND 2011
(In thousands of U.S. Dollars, except for per shardata)

Net income

Issuance of common sto
Share based compensat
Dividends ($0.60 per shar

Balance as of December 31,20:

Net income

Issuance of common sto
Share based compensat
Dividends ($0.60 per shar

Balance as of December 31,20:

Additional
Common Paid in Retained
Stock Capital Earnings Total

55 30 (35,630 (35,549
— — 165,41( 165,41(
— 60 — 60
— — (32,70¢) (32,709
55 aC 97,07 97,21¢
— — 109,64’ 109,64’
11 74,95¢ 74,967
— 12C — 12C
— — (37,82() (37,82()
66 75,16¢ 168,90: 244,13:
— — 89,73¢ 89,73¢

5 39,63: — 39,637
— 12C — 12C
— — (41,787) (41,789
71 114,91¢ 216,85 331,84:

The accompanying notes are an integral part of teesonsolidated statements.
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SAFE BULKERS, INC.
C ONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2009, 2010 AND 201
(In thousands of U.S. Dollars)

December 31

2009 2010 2011

Cash Flows from Operating Activities:
Net income 165,41( 109,64 89,73«
Adjustments to reconcile net income to net cash pwided by operating

activities:
Depreciatior 13,89: 19,67: 23,63:
Gain on sale of asse — (15,199 —
Loss on asset purchase cancellat 20,39¢ — —
Amortization and writ-off of deferred finance charg 10€ 26€ 652
Unrealized foreign exchange (ga (1,02¢ (326) —
Unrealized (gain)/loss on derivativ (3,729 (4,509 263
Share based compensat 6C 12C 12C
Change in:
Accounts receivable trac (1,379 62( (4,26%)
Due from Manage 112 — (29
Inventories (56) (172) (1,23¢6)
Accrued revenu 2,24t 1,69: —
Prepaid expenses and other current a: (40¢) 37 (452)
Due to Manage 19 43C (449
Trade accounts payak 1,09:¢ (1,199 (287)
Accrued liabilities 1,39¢ (1,529 547
Unearned revent 13,20° 8,661 (1,052)
Net Cash Provided by Operating Activities 211,33t 118,14 107,18
Cash Flows from Investing Activities:
Vessel acquisitions including advances for vessedier constructio (131,479 (192,419 (160,969
Proceeds from sale of ass — 32,16¢ —
Acquisition of long term investmen (50,000 — —
Increase in restricted ca (6,40%) (650) —
Restricted cash releas 32,62¢ 6,382 —
Increase in bank time depos (78,14°) (86,54¢) —
Maturity of bank time deposi 41,53¢ 109,35 35,08(
Net Cash Used in Investing Activities (191,867 (131,709 (125,889
Cash Flows from Financing Activities:
Proceeds from lor-term debt 42,00( 74,50( 84,00(
Principal payments of loi-term debt (38,02¢) (50,997 (94,45
Dividends paic (32,706 (37,82() (41,787
Payment of deferred financing co (20 (519 (5,916
Proceeds on issuance of common stock | — 74,96 39,63:
Net Cash (Used in)/Provided by Financing Activitie: (28,742 60,13¢ (18,519
Net (decrease)/ increase in cash and cash equis (9,267%) 46,57¢ (37,219
Effect of exchange rate changes on ¢ — 32¢ —
Cash and cash equivalents at beginning of 27,70: 18,43 65,33¢
Cash and cash equivalents at end of yei 18,43 65,33¢ 28,12:
Supplemental cash flow information:
Cash paid for interest (excluding capitalized iest): 13,69¢ 6,414 5,05(

The accompanying notes are an integral part of teesonsolidated statements.






SAFE BULKERS, INC.
N OTES TO CONSOLIDATED FINANCIAL STATEMENTS
(In thousands of United States Dollars—except fortgare and per share data, unless otherwise stated)

1. Basis of Presentation and General Information

Safe Bulkers, Inc. (“Safe Bulkers”) was formed oecBmber 11, 2007, under the laws of the RepublichefMarshall Islands for the purpose
of acquiring an ownership interest in 19 compargesh of which owned a newbuild drybulk vessel aswcheduled to acquire a newbuild
drybulk vessel, all of which were under the commnaontrol of Polys Hajioannou and his family.

Safe Bulkers successfully completed its initial lpubffering (the “IPO”) on June 3, 2008 and itswmon stock trades on the New York Stock
Exchange (“NYSE”) under the symbol “SB.” Inmedigtekior to the completion of the IPO, the sharethef19 subsidiaries were contributed
to Safe Bulkers by Vorini Holdings, Inc. (“Vorinididings”), a Marshall Islands corporation contrdllgy Polys Hajioannou and his family, in
exchange for the issuance of 54,500,000 shareshwhpresented 100% of the outstanding common stb8lafe Bulkers. This transaction is
referred to as the “Reorganization.” Vorini Holdingpld 10,000,000 shares of common stock of SafleeBuiin the IPO. Following the
Reorganization and the IPO, Safe Bulkers becamewimer of 100% of each of the 19 subsidiaries,\&mdni Holdings became the controllii
shareholder of Safe Bulkers.

As of December 31, 2011, Safe Bulkers held 32 wholvned companies which are referred to hereirSabSidiaries”, and which together
owned and operated a fleet of 18 drybulk vesseld vehich together were scheduled to acquire artiaddi 10 newbuilds (the “Newbuilds”).

The accompanying consolidated financial statemiewtade the operations, assets and liabilitiesadeBulkers and its Subsidiaries, using the
historical carrying costs of the assets and thslliees of the Subsidiaries listed below.

Subsidiary Vessel Name Type Built
Marindou Shipping Corporation (“Marindou® Maria Panamax April 2003
Avstes Shipping Corporation (“Avstes®) Vassos Panamas February 200«
Kerasies Shipping Corporation (“Kerasie&?) Katerina Panamax May 2004
Marathassa Shipping Corporation (“Marathas$8”) Maritsa Panamax January 2005
Maxeikositessera Shipping Corporatiéh Efroggiz)i- H Panama; February 201:
(“Maxeikositessera”{!)
Pemer Shipping Ltd. (“Pemerty) Pedhoulas Kamsarmax March 2006
Merchant
Petra Shipping Ltd. (“Petrat}) Pedhoulas Kamsarmax May 2006
Trader
Pelea Shipping Ltd. (“Pelea¥y Pedhoulas Kamsarmax March 2007
Leader
Staloudi Shipping Corporation (“Staloudi® Stalo Post—Panamax January 2006
Marinouki Shipping Corporation (“Marinouki'{") Marina Pos—Panama; January 200!
Soffive Shipping Corporation (“Soffive'{") Sophia Pos—Panama June 200
Eniaprohi Shipping Corporation (“Eniaprohf® Eleni Post—Panamax  November 2008
Eniadefhi Shipping Corporation (“Eniadefhi®) Martine Pos—Panama February 200
Maxdodeka Shipping Corporation (“Maxdodek&) Andreas K Pos—Panama; September 200
Maxdekatria Shipping Corporation (“Maxdekatri&®) Panayiota K Post—Panamax April 2010
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Subsidiary Vessel Name Type Built
Maxdeka Shipping Corporation (“Maxdekd®?) Venus Heritage PPOSt— December 2010
anama
Shikoku Friendship Shipping Company (“Shikok{?) Venus Histon PPOS— September 201
anama
Maxenteka Shipping Corporation (“Maxentek&) Venus Horizon -H 1594) PPOSt— February 2012
anama
Maxpente Shipping Corporation (“Maxpenté?) Kanaris Capesize March 2010
Eptaprohi Shipping Corporation (“Eptaproht?) Pelopidas Capesize November 201
Maxeikosi Shipping Corporation (“Maxeikosit) TBN-H 616 Kamsarma> 1H 20120
Maxeikositria Shipping Corporation (“Maxeikositrijgf®) TBN - H 631 Kamsarmax 1H 20120
Maxeikosiena Shipping Corporation (“Maxeikosiend?) TBN-H 617 Kamsarma> 1H 2012
Maxeikosipente Shipping Corporation (“Maxeikosipsht) TBN-H 131 Capesize 2H 20120
Efragel Shipping Corporation (“Efragel®y TBN - H 1154 Panamax 2H 20140G)
-Il- Efrossini Panama» February 2008"
( hereinaftel
called“ Old
Efrossin”)
Shikokutessera Shipping Inc. (“Shikokutessef&”) TBN-H 1659 Panamas 2H 2013
Shikokupente Shipping Inc. (“Shikokupenté?) TBN - H 1660 Panamax 1H 2014
Shikokuexi Shipping Inc. (“Shikokuexi'®) TBN - H 2396 Post— 2H 20144
Panamas

Shikokuepta Shipping Inc. (“Shikokueptd2) () — — —
Maxtessera Shipping Corporation (“Maxtessef&”") — — —
Maxeikosiexi Shipping Corporation (“Maxeikosiexf%) — — —
Maxeikosiepta Shipping Corporation (“Maxeikosiepté? — — —

(1) Incorporated under the laws of the Republic of Lido

(2) Incorporated under the laws of the Republic of Washall Island:
(3) Estimated completion date for newbuild ves:

(4) Vessel sold in January 2010. Refer to Note

(5) See Note 23(c

Safe Bulkers and the Subsidiaries are collectivefgrred to in the notes to the consolidated firerstatements as the “Company.”

The Company’s principal business is the acquisjttmmership and operation of drybulk vessels. Then@Gany’s vessels operate worldwide,
carrying drybulk cargo for the world’s largest cameers of marine drybulk transportation servicesetyadManagement Overseas S.A., a
company incorporated under the laws of the RepuflRanama (“Safety Management” or the “Managex’tglated party controlled by Polys
Hajioannou, provides technical, commercial and aistiative management services to the Company.

For the years ended December 31, 2009, 2010 arid #ts following charterers individually accounfed more than 10% of the Company’s
charter revenues as follows:

December 31

2009 2010 2011
A 56.5% 44.92% 48.1%
B 18.35% 18.7¢% 17.9%%
C — 12.61% —

There are many charterers that are active in tirgehavhere the Company’s vessels are offered farteh, and management has determined
that the concentration of its business with a Baibhumber of customers does not pose a signifitsint
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2. Significant Accounting Policies:

Principles of Consolidation The accompanying consolidated financial statemieate been prepared in accordance with accountingiples
generally accepted in the United States of Amg(fidaS. GAAP”) and include the accounts of Safe Butkand its subsidiaries. All intra-group
and intercompany balances and transactions havedbeginated upon consolidation.

Use of EstimatesThe preparation of the consolidated financial stegtiets in conformity with U.S. GAAP requires managetto make
estimates and assumptions that affect the repartexiints of assets and liabilities, the disclosfi@atingent assets and liabilities at the da
the consolidated financial statements and the tep@mounts of revenues and expenses during tbetirgpperiod. Actual results could differ
from those estimates.

Other Comprehensive Income / (Loss)he Company follows the accounting guidance reggtirStatement of Comprehensive Incomeich
requires separate presentation of certain tramsecthat are recorded directly as components ogkbiders’ equity. The Company has no
other comprehensive income/(loss) and accordingfggrehensive income/(loss) equals net income fp#riods presented.

Foreign Currency Translation:The reporting and functional currency of the Compiarthe United States (“U.S.”) dollar or (“USD”).
Transactions incurred in other currencies are laged into U.S. dollars using the exchange ratedfect at the time of the transaction. At the
balance sheet date, monetary assets and liabtlig@re denominated in other currencies areltatsto reflect the period end exchange rates.
Resulting gains or losses from foreign currencpgeations are recorded within Foreign currency/¢ass) in the accompanying consolidated
statements of income in the period in which theyear

Cash and Cash Equivalent€€ash and cash equivalents consist of current,toak, deposits and certificates of deposit witlgiml maturities
of three months or less and which are not resttifiie use or withdrawal.

Time DepositsTime deposits are held with banks with original onies longer than three months. In the eventioalgmaturities are shorter
than twelve months, such deposits are classifiedigent assets; if original maturities are lontpan twelve months, such deposits are
classified as non-current assets.

Restricted CashRestricted cash represents minimum cash depositastr collateral deposits required to be maintawigid certain banks
under the Compang’borrowing arrangements or in relation to bank-guoees issued on behalf of the Company. In thatehat the obligatio
relating to such deposits is expected to be tert@ihaithin the next twelve months, these deposeschassified as current assets; otherwise
they are classified as non-current assets.

Accounts Receivable Trad/Accounts receivable trade reflects the receivatotes time or voyage charters, net of an allowareecedbubtful
accounts. At each balance sheet date, all potgntiatollectible accounts are assessed individdalypurposes of determining the appropriate
provision for doubtful accounts. No allowance foubtful accounts was recorded for any of the parjpesented.

Inventories: Inventories consist of bunkers and lubricants owmgthe Company remaining on board the vesselseatnd of each reporting
period, which are stated at the lower of cost orkeia Cost is determined using the first—in, fiost- method.

Vessels, NetVessels are stated at their historical cost, whafsists of the contracted purchase price and megtdnaterial expenses incurred
upon acquisition (including improvements, on-sitpervision expenses incurred during the constrogigriod, commissions paid, delivery
expenses and other expenditures to prepare thel\fes$er initial voyage), less accumulated dejatéan. Financing costs incurred during the
construction period of the vessels are also cépgihland included in the vessels’ cost. Certairssgbent expenditures for conversions and
major improvements are also capitalized if it isedeined that they appreciably extend the liferéase the earning capacity or improve the
efficiency or safety of the vessels.
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Vessel' Depreciation:Depreciation is computed using the straight-linehné over the estimated useful life of the vessdter considering
the estimated residual value. Management estintiategseful life of the Company’s vessels to be @arg from the date of initial delivery from
the shipyard.

Accounting for Special Survey and Drydocking CosSpecial survey and drydocking costs are expensttiperiod incurred and are
included in vessel operating expenses in the acaagipg consolidated statements of income.

Repairs and MaintenanceAll repair and maintenance expenses, including majerhauling and underwater inspection expenses, a
expensed when incurred and are included in vegpszhting expenses in the accompanying consoliddééements of income.

Impairment of Lonc-lived AssetsThe Company follows the Accounting Standards Codifon (“ASC") Subtopic 360-10Property, Plant ar
Equipment” (“ASC 360-10"), which requires impairméosses to be recorded on long-lived assets usegddrations when indicators of
impairment are present and the undiscounted ceasls féstimated to be generated by those assetssaréhin their carrying amounts. If
indicators of impairment are present, the Comparjopms an analysis of the anticipated undiscoufitade net cash flows of the related long-
lived assets. If the carrying value of the relaasdet exceeds the undiscounted cash flows, thdr@akralue is reduced to its fair value and the
difference is recorded as an impairment loss irctiresolidated statement of income. Various fadtwiluding anticipated future charter rates,
estimated scrap values, future drydocking costsestichated vessel operating costs are includdusranalysis. No impairment loss was
recorded during the years ended December 31, 2009, and 2011.

Assets Held for SaleThe Company may dispose of certain of its vessalsnvsuitable opportunities occur, including printhie end of their
useful lives. The Company classifies assets agbwid for sale when the following criteria are n{itmanagement is committed to sell the
asset; (ii) the asset is available for immediate saits present condition; (iii) an active prograo locate a buyer and other actions required to
complete the plan to sell the asset have beeatid;j (iv) the sale of the asset is probable, eaxtbter of the asset is expected to qualify for
recognition as a completed sale within one yedrih® asset is being actively marketed for sakeice that is reasonable in relation to its
current fair value; and (vi) actions required tongdete the plan indicate that it is unlikely thegrsficant changes to the plan will be made or
that the plan will be withdrawn.

Long-lived assets classified as held for sale azasured at the lower of their carrying amount orfalue less cost to sell. These assets are no
longer depreciated once they meet the criteriseofdheld for sale.

Deferred Financing CostsFinancing fees incurred for obtaining new loans ardlit facilities are deferred and amortized daherterm of the
respective loan or credit facility using the effeetinterest rate method. Any unamortized balarfamsts relating to loans repaid or refinanced
is expensed in the period in which the repaymeméfinancing is made, subject to the guidance giggiDebt ExtinguishmentAny

unamortized balance of costs related to creditifigsi repaid is expensed in the period. Any undired balance of costs relating to credit
facilities refinanced is deferred and amortizedrdiie term of the respective credit facility in gheriod in which the refinancing occurs, subject
to the provisions of the accounting guidance netpto Changes in Line-of-Credit or Revolving-Debt Arramgmts.

Derivative Instruments The Company may enter into foreign exchange forwardracts to create economic hedges for its expdsu

currency exchange risk on payments relating tatipiisition of vessels and on certain loan oblareti The Company also enters into interest
rate derivatives to create economic hedges faxi®sure to interest rate risk of its loan obligasi (see also Notes 7 and 13). When such
derivatives do not qualify for hedge accounting@@npany records these financial instruments irctmsolidated balance sheet at their fair
value as either a derivative asset or a liabilityd recognizes the fair value changes theretceictisolidated statements of income. When the
derivatives do qualify for hedge accounting, defregdipon the nature of the hedge, changes in &irevof the derivatives are either offset
against the fair value of assets, liabilities omficommitments through income, or recognized ireottomprehensive income/(loss) (effective
portion) until the hedged item is recognized in¢basolidated statements of income. For the yaate&December 31, 2009, 2010 and 2011,
no derivatives were accounted for as accountingésd
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Financial Instruments: Over-the-counter foreign exchange forward contrantsinterest rate derivatives are recorded avdire. Other
financial instruments, including cash equivalemtd debt are recorded at amortized cost.

(@) Interest rate risk: The Compan’s interest rates and lc-term loan repayment terms are described in Notee/dompany manag
its interest rate risk by entering into interesérderivative instruments which are described ineNi3.

(b) Concentration of credit risk Financial instruments, which potentially subje@ tbompany to significant concentrations of credit
risk, consist principally of trade accounts recbleacash and cash equivalents, time deposits ardative instruments. The
Company limits its credit risk with accounts re@dle by performing ongoing credit evaluations sfdatistomers’ financial
condition and generally does not require collatéyalts trade accounts receivable. The Companggdéts cash and cash
equivalents, time deposits and other investmerits migh credit quality financial institutions. Ti@ompany performs periodic
evaluations of the relative credit standing of théimancial institutions. The Company is exposedrtalit risk in the event of non-
performance by its counterparties to derivativérumaents; however, the Company limits its expodiyréransacting with
counterparties with high credit rating

(c) Fair value measuremen: In accordance with the requirements of accountindance relating té-air Value Measurementhe
Company classifies and discloses assets and tiabitiarried at fair value in one of the followitigee categorie:

Level 1: Quoted market prices in active markets for idehtisgets or liabilities
Level 2: Observable mark-based inputs or unobservable inputs that are corabéd by market dat
Level 3: Unobservable inputs that are not corroborated biketaata

Accounting for Revenues and Related ExpensThe Company generates its revenues from chartinetise charter hire of its vessels. Ves
are chartered under time charter, where a congasttered into for the use of a vessel for a $igegdyage or a specific period of time and at a
specified daily charter rate. Time charter reveraresrecognized as earned on the straight-lines loegir the term of the charter as service is
provided. Revenues from time charter may also tfelballast bonus, which is an amount paid by tleteber for repositioning the vessel at
charterer’s disposal (delivery point), which isognized as revenue over the term of the charterp#irer miscellaneous revenues from vessel
operations. Expenses relating to the Company’s tinaeters are vessel operating expenses and ceog@ige expenses, which are paid by the
Company and recognized as incurred. Vessel opgrakipenses that are paid by the Company includs émscrewing, insurance, lubricants,
spare parts, provisions, stores, repairs, maintmastatutory and classification expense, drydagkimermediate and special surveys and other
minor miscellaneous expenses. Voyage expenses w&lecilso recognized as incurred and paid by thep@aay include costs for draft surve
hold cleaning, postage, extra war risk insuranoekbrs during ballast period and other minor miscelous expenses related to the voyage.
The charterer is responsible for paying the cosiupikers and other voyage expenses (e.g., porhsgpeagents’ fees, canal dues, extra war
risks insurance and any other expenses relatdetoargo).

Revenue is recognized when a charter agreemerts etkie vessel is made available to the chartereéicallection of the related revenue is
reasonably assured. Unearned revenue includesv@hue received prior to the balance sheet diténg to services to be rendered after the
balance sheet date and (ii) deferred revenue megditom straight-line revenue recognition in restpaf charter agreements that provide for
varying charter rates. Accrued revenue results fstraight-line revenue recognition in respect airtér agreements that provide for varying
charter rates. Commissions (address and brokenaggdless of charter type, are always paid byCthrpany, are deferred and amortized
over the related charter period and are presestadsaparate line item in revenues to arrive atevenues in the accompanying consolidated
statements of income.
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Pension and Retirement Benefit Obligatic—Crew: The Subsidiaries included in the consolidated fa@rstatements employ the crew on
board under short-term contracts (usually up te mironths) and accordingly, they are not liableafty pension or post-retirement benefits.

Taxes:Entities within the group that are incorporated emithe laws of either the Republic of Liberia og RRepublic of The Marshall Islands
are not subject to Liberian or Marshall Islandime taxes. However, each vessel-owning Subsidsasybject to registration and tonnage
taxes under the laws of the Republic of CypruserRepublic of The Marshall Islands depending oereteach Company’s vessel is
registered, which is not an income tax. These tegisn and tonnage taxes are recorded within \f&gerating Expenses in the accompan
consolidated statements of income.

Furthermore, the Subsidiaries are subject to a 4fited States federal tax in respect of its U.Sra®shipping income (imposed on gross
income without the allowance for any deductionsjh@y do not meet the requirements for an exemgitam such tax provided by Section 883
of the U.S. Internal Revenue Code of 1986. As altethe Subsidiaries file U.S. federal tax retuamsl pay the relevant U.S. federal tax on
U.S. source shipping income, which is not an incéaxe Such taxes have been recorded within Voyapereses in the accompanying
consolidated statements of income. In many calesettaxes are recovered from the charterers;suohlints recovered are recorded within
Revenues in the accompanying consolidated statsméiricome.

Dividends:Dividends are recorded in the period in which they approved by the Company’s Board of Directors.

Segment ReportingThe Company reports financial information and eatds its operations by total charter revenue ahéythe type of
vessel or vessel employment for its customers.dtmpany’s vessels have similar operating and ecanoaracteristics. As a result,
management, including the chief operating decisiakers, reviews operating results solely by revereraday and operating results of the
fleet, and thus the Company has determined tlogteitates under one reportable segment. Furthermvbex the Company charters a vessel
charterer, the charterer is free to trade the Vessgdwide and, as a result, the disclosure ofgyaphic information is impracticable.

Recent Accounting PronouncementsOn May 12, 2011, the Financial Accounting Stand&dard issued Accounting Standards Update
2011-04 “Fair Value Measurement and Disclosurdsatio Value Measurement” 2011-04. This update expa®IC 820’s (“Fair Value
Measurement”) existing disclosure requirementddarvalue measurements and makes other amendmvaidls could change how the fair
value measurement guidance in ASC 820 is appliei. lew guidance is effective prospectively foerith and annual periods beginning after
December 15, 2011. The adoption of this pronouncgiisenot expected to have a material impact orChipany’s consolidated financial
position and results of operations.
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3. Transactions with Related Parties

Safety Management Overseas S.A., Panama “Manager”): On May 29, 2008, Safe Bulkers signed a managenggaement (the
“Management Agreement”) with Safety Managemenglated party that is controlled by Polys Hajioanridnder such Management
Agreement, each vessel-owning Subsidiary has ehtete, or in the case of vessels not yet delivevéli enter into, a management agreement
with the Manager (the “Shipmanagement Agreementdtiler these Shipmanagement Agreements, charteyegations, technical and
accounting services are provided to the vessethd¥anager. In accordance with the Managementekgeat and the Shipmanagement
Agreements, the Manager receives a fixed fee &™Dper day plus, 1.25% on gross freight, chaiiter, ballast bonus and demurrage from
each of the vesselwning companies in exchange for these managereeritses. As of May 29, 2010, pursuant to an agreginetween us ar
our Manager, the fee on gross freight, charter, hiaflast bonus and demurrage was readjusted 584lfebm 1.0%. Effective from May 29,
2011, the Company and the Manager agreed to sékéukefee to $0.700 per day. Under the Managemgnéement, each of the Subsidiaries
that are scheduled to own a newbuild has entetecimwill enter into supervision agreements with Manager (the “Supervision
Agreements”). Under the Supervision AgreementsMhaager will provide on-site supervision serviegth respect to all newbuilds, and will
receive a fee of $375, of which 50% is payable ugpensigning of the relevant Supervision Agreemanti 50% upon successful completion of
the sea trials of each newbuild. Effective from My 2011, the Company and the Manager agreed theséee for the on-site supervision
services with respect to all newbuilds to $550di0y Supervision Agreements signed after May 291201addition, under the Management
Agreement, an amount equal to 1.0% of the conpwce for the sale or acquisition (constructed wrchased) of each vessel is payable to the
Manager with the exception of the acquisitiorEténi andMartine .

Management fees charged by the Manager for thes yrated December 31, 2009, 2010 and 2011 amoun$t436, $4,880 and $6,026
respectively, and are recorded in the accompargongolidated statements of income within GenerdlAaministrative Expenses (see Note
18). Commissions on the contract price of vessaty sharged by the Manager during the years efags@mber 31, 2009, 2010 and 2011,
amounted to $0, $330 and $0 respectively, andem@rded within Gain on sale of assets in the catesteld statements of income (see Note
Commissions on the contract price of vessels psethecharged by the Manager during the years dddedmber 31, 2009, 2010 and 2011,
amounted to $710, $1,840 and $1,348, respectigaly,are included as part of the vessel cost. Sigi@mfees charged by the Manager during
the years ended December 31, 2009, 2010 and 20ddraed to $750, $938 and $2,113, respectively amadncluded as part of the vessel ¢
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4. Vessels, Ne

Vessels, net, are comprised of the followi

Accumulated

Vessel Cos Depreciation  Net Book Value
Balance, January 1, 20: 418,44 (44,519 373,92
Transfer from Advances for vessel acquisiti 186,92 — 186,92
Depreciation expens — (19,609 (19,609
Balance, December 31, 201 $ 605,36° $ (64,129 % 541,24.
Transfer from Advances for vessel acquisiti 137,74¢ — 137,74¢
Depreciation expens — (23,63 (23,63))
Balance, December 31, 201 $ 743,11¢ $ (87,76() $ 655,35¢

Transfer from Advances for vessel acquisitionsesents advances paid in respect of the acquisifiwassels, which were under construction
and delivered to the Company. For the periods ptedethe Company accepted delivery of the follgwessels:

. During the year ended December 31, 2(Kanaris, Panayiota KandVenus Heritagt.

. During the year ended December 31, 2(Venus History and Pelopid:.
Depreciation charges for the year ended Decemhe2@®D include an amount of $69, which relateshieodepreciation of minor movable
equipment on board the vessels, which were capédlup to December 31, 2007, and which are depeelctm a straight-line basis over five

years. No depreciation charges for such equipment mcurred during the year ended December 311.28dquisitions of minor movabl
equipment on board the vessels subsequent to Decehh2007 are expensed in the year incurredtaltiee immaterial amounts involved.

As of December 31, 2011, vessels with a carryifgevaf 575,167 have been provided as collateraéture the Company’s bank loans as
discussed in Note 7 and Note 10.
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5.  Advances for Vessel Acquisition and Vessels undero@struction

Advances for vessel acquisition and vessels unalestouction are comprised of the following:

Balance, January 1, 20: 93,52(
Advances paid, including capitalized expenses atatést 192,41¢
Transferred to vessel cc (186,929

Balance, December 31, 201 $ 99,01+
Advances paid, including capitalized expenses atatés! 161,04:
Transferred to vessel cc (137,749

Balance, December 31, 201 $ 122,30°

Advances Paid for vessel acquisitions and vesselsnconstruction relate to payments of installreéimat were due to the respective shipyard
or third-party sellers and certain capitalized exg@s. During 2010 and 2011 such payments were foattee following vessels:

. During the year ended December 31, 2(K#énaris, Panayiota K Venus Heritage Pelopidas, Venus History, Hull 616, Hull 617
andHull 631; and

. During the year ended December 31, 2(Venus Histoly , Pelopidas, Venus Horizon (ex. Hull 1594), Efroséix. Hull 804), Hul
131, Hull 1659, Hull 166landHull 2396.

Transfers to vessel cost relate to the delivettip¢oCompany from the respective shipyard or thaiypseller of the following vessels:

. During the year ended December 31, 2(Kanaris, Panayiota kandVenus Heritage.
. During the year ended December 31, 2(Venus HistonandPelopidas.

6. Deferred Finance Charges, Ne

Deferred finance charges are comprised of theviatig:

Balance, January 1, 20: 677
Additions 51¢
Write-off (127)
Amortization expens (139

Balance, December 31, 201 $ 93(
Additions 5,94¢
Write-off (60)
Amortization expens (599)

Balance, December 31, 201 $ 6,22¢€
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7. Bank Debt

Bank debt is comprised of the following securedtaings:

December 31

Borrower Commencement Maturity 2010 2011

Marathassi February 200! February 201 18,19 $ 16,56
Marinouki March 200€ March 201€ 29,22¢ 27,69t
Petra January 200 January 201! 32,67: 24,97
Pemel March 2007 March 201¢ 32,661 24,96¢
Peles June 200° June 201¢ 37,981 31,981
Soffive November 200 November 201! 39,60( 35,40(
Kerasies December 200 December 201 35,20( 33,06¢
Marindou January 200: January 201 34,50( 28,50(
Avstes April 2008 April 2018 30,00( 28,28
Staloudi July 2008 July 2023 49,32( 43,86(
Eniaprohi November 200! November 201! 40,00( 34,00(
Eniadefhi February 200! February 201! 41,62¢ 34,50(
Maxdodeke February 201( February 2011 33,75( —
Maxpente July 2010 January 201! 40,00( 38,20(
Maxdeka August 2011 December 202 — 37,49¢
Shikoku October 201: August 202: — 44,80(
Total $ 494,74, $ 484,29:
Current portion $ 2767 $ 18,48t
Long-term portion $ 467,07C $ 465,80

The above loans and credit facilities generallyrlyet@rest at LIBOR plus a margin, except for theXdeka and Shikoku loan facilities, under
which a portion of the principal amounts bear iagtrat the Commercial Interest Reference Rate ghdali by the Organization for Economic
Co-operation and Development applicable on the dfasgning of the relevant loan agreements. Thevatioans and credit facilities are
generally repayable in seraitnual installments and a balloon payment at ntgtaxcept for the Maxdeka and Shikoku loan fagstiwhich ar
repayable in semi-annual installments. The faingalf the long term debt outstanding on Decembge2311 amounted to $487,187.

As of December 31, 2011, an aggregate amount qi7$43vas available for drawing under certain ofaheve loans and reducing revolving
credit facilities. The estimated minimum annuahpipal payments required to be made after Dece®be2011, based on the bank loan and
credit facility agreements as amended, are asfsllo

To December 31

2012 $ 18,48¢
2013 23,58¢
2014 31,73¢
2015 66,21¢
2016 34,81¢
2017 and thereafte 309,45:
Total $ 484,29:

Total interest incurred on long-term debt for tleags ended December 31, 2009, 2010 and 2011 andairsd 0,399, $6,738, and $6,722,
respectively, which includes interest capitalizé$%8, $315 and $1,472 for the years ended DeceBihe2009, 2010 and 2011, respectively.
The average interest rate (including the marginpfbbank loan and credit facilities during theaye 2009, 2010 and 2011 was 2.137% p.a.,
1.394% p.a., and 1.439% p.a., respectively.
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Certain of the above loans or credit facilities dnavcurrency conversion option whereby the borranay elect to convert the outstanding loan
amount or any part thereof to certain currenciexified in each agreement, using the spot excheatgeapplicable on the date of conversion.
Specified currencies include Japanese Yen (“JP¥R)iss Franc (“CHF"), Euro (“EUR”), Canadian dolfB€AD") or pound sterling (“GBP"),
depending on the relevant agreement. In all theahmans or credit facilities with a currency corsien option, no consideration has been or
will be paid by any of the borrowers to the respectenders in connection with the conversion apsonce the parties did not ascribe value to
the conversion option as the conversion optionglvays based on the market or spot rates atrtieettiey are exercised. The exercise of the
conversion option in any of the above loans oritfedilities results in a change in both the camgdenomination of the loan and the basis of
the interest rate (that is, a USD-denominated lmears interest based on USD LIBOR and, upon coioreisto a JPY-denominated loan, will
bear interest based on JPY LIBOR). All other teahthe loans or credit facilities, including the mgia (the interest rate spread over LIBOR)
and the repayment terms, will remain the same @xencise of the currency conversion option.

The Company considered the accounting guidancenglie Accounting for Derivative Instruments and Hedgirgivities, and concluded thi
the conversion options are embedded derivativasatbald require bifurcation and separate accounbecause of the following:

(i)  The economic characteristics and risks of an ins¢nt in which the underlying is both a foreign emcy and interest rate are 1
clearly and closely related to the economic charatics and risks of a debt ho

(i)  The borrowing arrangement that embodies both theasion option and the debt host is not remeasatréalr value unde
otherwise applicable generally accepted accoumrimgiples with changes in fair value reported émrengs as they occur; al

(iii) A separate instrument with the same terms as theecsion option would be a derivative instrumeritjeat to the requirements of
this accounting guidanc

However, the Company believes that the converspion under the borrowing arrangements has novédire due to the fact that the
conversion into a different currency, and, accatjininto a corresponding LIBOR interest rate, wailllvays be at the prevailing foreign
currency exchange rate (spot rate) and prevailiterést rate at the time of the conversion. Funtioee, both the Company and the bank did
ascribe value to the currency conversion optionsoasonsideration was sought by the bank and neevabs paid by the Company, as noted
above.

As of December 31, 2010 and 2011 all loans weremémated in US Dollars.
The foregoing loans and credit facilities are sedus follows:

. First priority mortgages over the vessels ownethieyrespective borrower

. First priority assignment of all insurances anchesgs of the mortgaged vesse

. Second priority mortgage over tMaritsaas security for the Kerasies lo:

. Second priority mortgage over tPedhoulas Mercharas security for the Petra loe
. Second priority mortgage over tPedhoulas Tradeas security for the Pemer lo¢
. Second priority mortgage over tElenias security for the Marindou loa

. Second priority mortgage over tElenias security for the Pelea lo¢

. Cross corporate guarantees issued by each of Makdp®elea, Avstes, Marindou, Eniaprohi and Entsides security for the cre
facility of each guarantor; ar
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. Corporate guarantee from Safe Bulke

The loan and credit facility agreements, as amenttattain debt covenants including restrictiongoashanges in management and ownership
of the vessels, additional indebtedness and martgaxf vessels without the respective lender’speansent, minimum vessel insurance cover
ratio requirements, as well as minimum fair vessdlie ratio to outstanding loan principal requiretsethe fair vessel value being determined
according to the provisions of the individual laarcredit facility agreements with the relevant béthe “Minimum Value Covenant”). The
borrowers are permitted to pay dividends to theiners as long as no event of default under theestisfe loan has occurred or has not been
remedied.

Six of the loan agreements require the respectiveotver to maintain at all times a minimum balan€&150 in the vessel operating account.
In one of the loan and credit facility agreemehtsthorrower must maintain a cash collateral demds2,000 with the lender.

In addition, the corporate guarantees, as amemd&ife Bulkers include the following financial emants:

. its total consolidated liabilities divided by itstal consolidated assets must not at any time eX¢@® or 80% as the case may be
(“Consolidated Leverage Covenant”). The total cdidated assets are based on the fair market vdliige wessels and the book
values of all other assets, on an adjusted basistazut in the relevant guarant

. the ratio of its aggregate debt to EBITDA must aioany time exceed 5.5:1 on a trailing 12 ma’ basis “EBITDA Covenar”);

. its consolidated net worth (total consolidated &skess total consolidated liabilitie¢* Consolidated Net Worth Coven””) must nof
at any time be less than $150,000, $175,000 or $20Qas the case may be) with the relevant t

. payment of dividends is subject to no event of diefaaving occurrec

. maintenance of minimum free liquidity of $500 isju@ed on deposit with a relevant lender on a pasel basis for five vesse
and

. a minimum of 51% of its shares shall remain diseotl indirectly beneficially owned by the Hajioannfamily for the duration of
the relevant credit facilitie!

As of December 31, 2011, the Company was in compdiavith all debt covenants with respect to itsiand credit facilities.

8. Long-term Investment

During the year ended December 31, 2009, the Coynipaested $50,000 in a five-year Floating RateeNesued by HSBC Bank Middle East
Limited, which is recorded in the consolidated baasheet at amortized cost as the Company interfusld the investment until its maturity
on October 14, 2014. The Company receives interestquarterly basis, based on the three-monthddlr LIBOR plus a margin of 1.5%.
The fair market value of the Floating Rate Not@BBecember 31, 2011 was approximately $49,290daren indicative bid price from the
relevant bank. Subject to certain conditions, tbenGany may borrow up to 80% of the Floating RatéeNonount.

9.  Share Capital

The Company was incorporated on December 11, 20@i7anthorized share capital of 500 shares of comatock with a par value of $0.001
per share. On May 9, 2008, the Company’s Articldsicorporation were amended. Under the amendeidl@stof Incorporation, the
Company’s authorized capital stock consists of @00,000 shares of common stock with a par vall&d01 per share, of which 54,500,000
shares were issued prior to the listing of the Camyfs common stock on the NYSE, which was compleredune 3, 2008, and 20,000,000
shares
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of preferred stock with a par value of $0.01 pexrshnone of which has been issued and is outstgniti connection with the IPO process,
Vorini Holdings sold 10,000,000 shares of commalisiof the Company of a par value of $0.001 pereshaa price of $19 per share. No
proceeds were paid to the Company.

In March 2010, the Company successfully completpdidic offering, whereby 10,350,000 shares of camrstock of Safe Bulkers were
issued and sold, and a private placement, whergl®000 shares of common stock of Safe Bulkerggsued and sold to Vorini Holdings.
The net proceeds of the public offering and thegte placement were $74,967, net of underwritisgalint of $3,150 and offering expenses of
$861.

In April 2011, the Company successfully completquuhblic offering, whereby 5,000,000 shares of commsimck of Safe Bulkers were issued
and sold. The net proceeds of the public offerirgen$39,637, net of underwriting discount of $2,200 offering expenses of $263.

Pursuant to an arrangement approved by the Compahgreholders’ and the corporate governance, rmtiminand compensation committee
effective July 1, 2008, the audit committee chammeceives the equivalent of $15 every quarterapkeyin arrears in the form of newly issued
common stock of the Company as part compensatioseiwices rendered as audit committee chairma@.nlimber of shares to be issued is
determined based on the closing price of the Cogipammmon stock on the last trading day priorte ¢nd of each quarter in which services
were provided and are issued as soon as practiftidloeing the end of the quarter. During the yeansied December 31, 2010 and 2011, 7
shares and 7,705 shares, respectively, were igsubd audit committee chairman.

Pursuant to an arrangement approved by the Comgpahgreholders and the corporate governance, nongiremd compensation committee,
effective January 1, 2010, the independent dirsatbthe Company other than the audit committeérictaan each receive the equivalent of §
every quarter, payable in arrears in the form eflpéssued common stock of the Company as part emsgtion for services rendered as

independent directors. The number of shares tedweed is determined as noted above. During theeyetled December 31, 2010 and 2011,
5,932 shares and 7,704 shares, respectively wstredgo the independent directors of the Compamgrdban the audit committee chairman.

10. Commitments and Contingencie

(@ Commitments under Shipbuilding Contracts and Memadums of Agreement’ MoAs”)

As of December 31, 2011 the Company had commitmamder six shipbuilding contracts and four MoAstlee acquisition of ten newbuilds.
The Company expects to settle these commitmerftdlaws:

Due to
Shipyards/ Due to
Year Ending December 31 Sellers Manager Total
2012 $ 146,51! % 434¢ $ 150,86
2013 37,02¢ 1,18( 38,20¢
2014 68,29¢ 2,332 70,62¢
Total $ 25183 $ 7,861 $ 259,69t

(b) Credit facilities

i. In November 2010, the Company concluded the doctatien of a loan facility for up to $24,000, whiwalill be used to refinance
part of the purchase price paid for the acquisiipiMaxdekatria of the vessehnayiota K(the “Maxdekatria loan”). The
Maxdekatria loan is available for drawing until 880, 2012 and is repayable over eight years isebi-annual consecutive
installments commencing six months after the lo@wdown and a balloon payment payable with thd firgtallment and will be
secured by a first priority mortgage over the vePanayiota Kand other usual maritinr
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securities and a corporate guarantee by Safe Bylidvich provides for the financial covenants dieect in Note 7

ii. InJune 2011, the Company concluded the documentédr a loan facility for up to $52,800, which ile used to refinance part
the purchase price paid for the acquisition by futhi of the vessdPelopidas(the “Eptaprohi credit facility”)The Eptaprohi cred
facility will be made available upon commencemefthe long-term contracted employment of the veBedbpidas. The Eptaprot
credit facility is repayable over seven years irsgéi-annual consecutive installments commencixngsinths after the loan
drawdown and a balloon payment payable with thal fimstallment and will be secured by a first pityomortgage over the vessel
Pelopidasand other usual maritime securities and a corpgadeantee by Safe Bulkers, which provides forfithencial covenants
described in Note *

ii. InMay 2011, the Company concluded the documemtditipa loan facility for up to $38,400, which wilk used to finance part
the purchase price &fenus Horizon (ex. Hull 1594phe “Maxenteka credit facility”). The Maxentekaedit facility will be made
available upon delivery by the sellers\#nus Horizon (ex. Hull 1594)The Maxenteka credit facility is repayable oveelve year
in 24 semi-annual consecutive installments comnmensix months after scheduled delivery of the vidsgéhe sellers and will be
secured by a first priority mortgage owéenus Horizon (ex. Hull 1594 first priority mortgage over the vess&nus Heritage a
first priority mortgage over the vessé&tnus Historyand other usual maritime securities and a corp@aéeantee by Safe Bulkers,
which provides for the financial covenants desdtilreNote 7.

iv. In September 2011, the Company accepted a comntifetégr from a bank for a loan facility for thesker of $20,000, or 65% of
the fair market value dflull 616 which will be used to finance part of the purchpsee ofHull 616 (the “Maxeikosi credit
facility”). The Maxeikosi credit facility will be rade available upon delivery by the shipyardHofl 616 . The Maxeikosi credit
facility is repayable over two years in 4 semi-agnzonsecutive installments commencing six monttes éoan drawdown and a
balloon payment payable with the final installmant will be secured by a first priority mortgageeoMull 616 and other usual
maritime securities and a corporate guarantee fgyBakers, which provides for the financial covateadescribed in Note 7. The
documentation was executed in February 2!

(c) Other contingent liabilities

The Subsidiaries have not been involved in anyllpgeceedings that may have, or have had, a sagmifieffect on their business, financial
position, results of operations or liquidity, nerthe Company aware of any proceedings that ar@iqgor threatened that may have a
significant effect on its business, financial piosit results of operations or liquidity. From tingetime various claims, suits and complaints,
including those involving government regulationsl amnoduct liability, arise in the ordinary courdetlte shipping business. In addition, losses
may arise from disputes with charterers, agentpyalds, insurance providers and other claimsirgjab the operation of the Company’s
vessels. Management is not aware of any matedahslor contingent liabilities which should be dtised, or for which a provision should be
established in the accompanying consolidated filhstatements.

The Company accrues for the cost of environmeighilities when management becomes aware thabdityais probable and is able to
reasonably estimate the probable exposure. Managesieot aware of any such claims or contingatiilities which should be disclosed, or
for which a provision should be established inaheompanying consolidated financial statements.a&imum of $1,000,000 of the liabilities
associated with the individual vessel actions, tydr sea pollution, is covered by P&l Club insoca.
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11. Revenues
Revenues are comprised of the following:

Year Ended

December 31

2009 2010 2011

Time charter revenu $ 165600 $ 157,660 $ 167,75
Ballast bonu: 98C — 2,38
Other income 1,81¢ 2,03t 1,89¢
Total $ 168,40 $ 159,69t $ 172,03
12. Vessel Operating Expense

Vessel operating expenses are comprised of thewinlg:

Year Ended

December 31

2009 2010 2011
Crew wages and related co $ 10,05t $ 11,44. % 13,19¢
Insurance 2,11z 1,88( 2,26(
Repairs, maintenance and drydocking ¢ 994 1,76¢ 2,10¢
Spares, stores and provisic 2,84t 3,94 4,05t
Lubricants 2,451 2,80¢ 3,05¢
Taxes 14C 17¢ 21z
Miscellaneou: 1,031 1,11¢( 1,17¢
Total $ 19,62¢ % 23,12¢ % 26,06¢

13. Fair Value of Financial Instruments and DerivativesInstruments

Over-the-counter foreign exchange forward contrantinterest rate derivatives are recorded awédire. The carrying values of the current
financial assets and current financial liabiliteee reasonable estimates of their fair value dukdshort-term nature of these financial
instruments. The fair values of the variable indeteng-term debt approximate the recorded valdgs,to their variable interest rates. The fair
value of the fixed interest long term debt is eati@ad using prevailing market rates as of the pegiwdl The fair values of the long term debt
long term investment (the floating rate note) a@seldsed in Note 7 and 8, respectively.

Derivative instruments

The Company enters into interest rate swap traiosecto manage interest costs and the risk assoloigith changing interest rates with respect
to its variable interest rate loans and creditlitaes. The Company from time to time may also e foreign exchange forward contracts to
create economic hedges for its exposure to currerclgange risk on payments relating to acquisibiovessels and on certain loan obligations
or for trading purposes. Foreign exchange forwarttracts are agreements entered into with a baskdbange, at a specified future date,
currencies of different countries at a specifier#ts of December 31, 2010 and 2011, the Compadybautstanding derivative instruments
relating to currency exchange contracts.

The Companys interest rate swaps and foreign exchange fora@mttacts did not qualify for hedge accounting. Teempany marks to mark
the fair market value of the interest rate swapbkfareign exchange forward contracts at the erglvefy period and accordingly records the
resulting unrealized loss/gain during the periothieconsolidated statement of income. Informatinrthe location and amounts of derivative
fair values in the consolidated balance sheetdandgative gains/losses in the consolidated stat¢snaf income are shown below:
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Derivatives not designated as hedging instrumen

Asset Derivatives Liability Derivatives
Fair Value Fair Values
Type of December 31 December 31 December 31 December 31
Contract Balance sheet locatior 2010 2011 2010 2011
Interest Ratt Derivative assets / Non Current ast $ 4,48 $ — % —  $ —
Interest Ratt Derivative liabilities / Current liabilitie — — 6,80: 2,237
Derivative liabilities / Non-current
Interest Ratt liabilities — — 9,781 10,13(
Total Derivatives $ 4,48 $ — % 16,58¢ $ 12,36:
Amount of (Loss) Recognized ol
Derivatives
Year ended December 31
2010 2011
Foreign Exchange Forward Contra $ 29¢) $ (155)
Interest Rate Contrac (7,966 (12,33¢)
Net (Loss) Recognizel $ (8,169 $ (12,49)

The gain or loss is recognized in the consolidatatement of income and is presented in Other (Ese)#ncome — Loss on Derivatives.

The Company’s interest rate derivative instrumanéspay-fixed, receive-variable interest rate swagssed on the USD LIBOR swap rate. The
fair value of the interest rate swaps is determimgdg a discounted cash flow approach based okatbased LIBOR swap yield curves.
LIBOR swap rates are observable at commonly quiotedvals for the full terms of the swaps and tfae are considered Level 2 items in
accordance with the fair value hierarchy. The fellgy table summarizes the valuation of the Compsfigancial instruments as of December
31, 2010 and 2011.

Significant Other Observable Inputs
(Level 2)

December 31

2010 2011

Derivative instrument— asset positiol $ 448 % —
Derivative instrument- liability position 16,58¢ 12,36"

As of December 31, 2010 and 2011, no fair valuesmeanents for assets or liabilities under Levet Level 3 were recognized in the
Company'’s consolidated balance sheet.

Interest Rate Derivative

Details of interest rate swap transactions entirtedwith certain banks in respect of certain loand credit facilities as of December 31, 2010
and 2011 are presented in the table below:
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Loan or Credit

Notional amount

December 31

December 31

Facility Inception Expiry Fixed Rate 2010 2011
Marindou” January 14, 200 January 14, 201 3.950% $ 28,000 $ 27,25
Petra® February 19, 200 January 18, 201 2.885(% 32,67: 30,47:
Pemerd) March 07, 200¢ March 07, 201! 2.745(% 32,66¢ 30,46¢
Marinouki () March 19, 200¢ March 05, 201! 2.730(% 29,22¢ 27,69t
Avstes®) April 25, 2008 April 18, 2013 3.890(% 29,00( 27,34:
Pelea?) December 15, 200 December 15, 201 3.700(% 36,00( —
Soffive ® November 20, 200 November 20, 201 3.550(% 39,60( —
Eniaprohi® November 13, 200 November 14, 201 3.150(% 40,00( —
Staloudi® January 07, 200 January 07, 201 3.385(% 49,32( 45,68(
Eniadefhi® April 01, 2009 February 12, 201 3.350(% 40,00( 39,37¢
Marathass&) November 23, 200 November 23, 201 1.650(% 18,19t 16,56¢
Maxdodekd? February 01, 201 February 01, 201 3.910(% 33,75( 32,25(
Kerasies? December 14, 201 December 14, 201 1.650% 35,20( 33,06¢
Maxpentel?) January 31, 201 January 31, 201 1.220% 39,10( 38,20(
Eniaprohi® November 14, 201 November 14, 201 1.400% 37,77¢ 37,77¢
Soffive @ November 20, 201 November 20, 201 1.350% 37,20( 37,20(
Peled? December 15, 201 December 15, 201 2.050(% 36,46 36,46
Marathass&) November 23, 201 November 21, 201 1.950(% — 14,93¢
Staloudi®® January 09, 201 January 07, 201 1.450(% 43,86( 43,86(
Marindou® January 14, 201 January 16, 201 1.600% — 28,50(
Total $ 638,03 $ 547,09°

(1) Under these swap transactions, the bank effecteanemal floatin-rate payments to the Company for the relevant atnoased on th
six-month U.S. dollar LIBOR, and the Company effes¢miannual payments to the bank on the relevaouat at the respective fixed

rates.

(2) Under these swap transactions, the bank effectseglyafloatinc-rate payments to the Company for the relevant atnoased on th
three-month U.S. dollar LIBOR, and the Companyaffejuarterly payments to the bank on the releaargunt at the respective fixed

rates.

The notional amounts of the above transactionsesheced during the term of the swap transactiosedan the expected principal outstanding
under the respective facility. In the Petra, Peamet Marinouki transactions, the respective bankirasight to cancel each swap on January

18, 2011, March 5, 2011 and March 7, 2011, respalgtiand at six-month intervals thereafter, wiiamcellation rights have not been

exercised to date.

14. Accrued Liabilities

Accrued liabilities are comprised of the following:

Interest on lon-term debt

Vessel’ operating and voyage expen:

Commission:

Interest on derivatives and other finance expe
General and administrative expen

Total

15. Early Redelivery Income, Net

December 31

2010 2011
$ 1,01¢ 1,21«
1,24¢ 1,36¢
35 65
3,34t 3,571
264 341
$ 5,90¢ 6,55¢

From time to time, the Company enters into arrargggsfor early redelivery of its vessels from caegts and may continue to do so in



future, depending on market conditions. Early rie@ey costs are incurred where the contracted diaibd charter rates are substantially lower
than the daily charter rates the vessels couldntiatly earn in the current market. Income is redagd in connection with early termination of
a period time charter, resulting from a requeshefrespective vessel charterers for early redslimad agreement to compensate the Comg
Early redelivery costs for the periods presentg@degent costs incurred in connection with earlynteation of charters for which no
replacement charter contract for the relevant Véssebeen secured at the time of concluding tlaetehtermination agreement, and are
recognized at the time the charter terminationement is concluded. Early redelivery income is geiped when a charter termination
agreement exists, the vessel is redelivered t€tmpany and collection of the related compensasisaasonably assured.
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Year Ended December 31

Company Date 2009 2010 2011

Efragel (a) March 15, 200¢ $ 29,09¢ $ — 3 —
Kerasies (b) June 26, 200 22,33: — —
Marindou (c) June 28, 200 20,04¢ — —
Peles (d) July 19, 200¢ 2,65:% — —
Kerasies (e) March 25, 201( — (1,520 —
Pemet (H  April 13, 2010 — 3,581 —
Peles (g) April 28, 2010 — (2,765 —
Other minor early redeliverie Various 82t (164 207
Total $ 74,95, $ 13z % 207

Details of the transactions presented in the albable are as follows

@)

(b)

©

(d)
()

(f)

(9)

In all

On March 15, 2009, Efragel took early redeliveryttefOld Efrossini, instead of on January 8, 2011. The respectiveetes paid cas
compensation of $25,480, net of commissions. Anwarhof $3,616 representing the unearned revenue fine@ terminated period time
charter contract was recorded as additional eadglivery income

On June 26, 2009, Kerasies took early redeliveheKaterina, instead of on November 26, 2010. The respectieeterer paid cas
compensation of $21,463, net of commissions. Anwarhof $868 representing the unearned revenue tihenterminated period time
charter contract was recorded as additional eadglivery income

On June 28, 2009, Marindou took early redeliverthelMaria, instead of on January 2, 2011. The respective eterpaid cas
compensation of $15,516, net of commissions. Anwarhof $4,530 representing the unearned revenue fine terminated period time
charter contract was recorded as additional eadglivery income

On July 19, 2009, Pelea took early redelivery efPedhoulas Leadeinstead of on November 22, 2009. The respectiveete paic
cash compensation of $2,653, net of commissi

On March 25, 2010, Kerasies agreed with the chentasf theKaterinato terminate the $15.5 daily fixed rate time chavthich hac
commenced on June 26, 2009, and was due to expBeftember 15, 2011. As compensation for earlgliegty, Kerasies agreed to p
the charterers $1,520, net of commissic

On April 13, 2010, Pemer took early redeliverylod Pedhoulas Merchaninstead of on November 5, 2010. In connection with early
redelivery, we recognized early redelivery incom&®581, comprising cash compensation paid byetlevant charterer of $4,799, ne
commissions, less accrued revenue of $1,

On April 28, 2010, Pelea agreed with the charteséthePedhoulas Leadeto terminate the $18.50 daily fixed rate time chavthich
had commenced on July 19, 2009, and was due toelapiSeptember 30, 2011. As compensation for eadglivery, Pelea agreed to
pay the charterers an amount of $1,765, net of dgsioms.

the cases presented above, no replacemartecktontract had been secured at the time afdhelusion of the respective early redelivery

agreement.

16.

Loss on Asset Purchase Cancellatior

In April 2009, each of Maxdeka and Maxenteka sigaedgreement with a third party seller, wherelshesgreed to cancel its contract for the
acquisition ofHull 2054andHull 2055, respectively, and each agreed to forfeit the adealeposit paid of $7,212 per newbuild.

In June 2009, Maxpente entered into an agreemesatiaat to which the shipbuilding contract for tlog@sition ofHull 1075was canceled, at
a cancellation cost of $5,950, excluding commissiovhich was forfeited from an advance payment. fEngaining balance of the advance
payment of $10,050 was used to settle the secorehad payment for the acquisitionRélopidas.
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Loss on asset purchase cancellations during threeyeked December 31, 2009 represents losses idanmreancellation of the contracts
discussed above, consisting of advances forfettieding $20,395 plus expenses net of interest éaoh&304 related to the cancellations, and
comprise the following:

. Loss on cancellation of acquisition Hull 2054 0of $6,849, net of interest earned on the advanpesits;
. Loss on cancellation of acquisition Hull 20550f $6,850, net of interest earned on the advanpesits; anc

. Loss on cancellation of acquisition Hull 10750f $7,000, inclusive of brokerage commissions, bfolr $5,950 represented t
forfeiture of advance deposi

No cancellations were concluded during the yeadeeémecember 31, 2010 and 20
17. Lease Arrangement—Charters-out

The future minimum time charter revenue, net of sossions, based on vessels committed to non-casledliene charter contracts (including
fixture recaps) as of December 31, 2011, is asvial

December 31

2012 $ 136,00:
2013 134,16¢
2014 70,057
2015 31,97¢
2016 22,95¢
Thereaftel 202,36:
Total $ 597,52

Future minimum time charter revenue excludes thaéuacquisitions of the vessels discussed in NBfesince estimated delivery dates are not
confirmed. Revenues from time charters are notgdlgeeceived when a vessel is off-hire, includtirge required for normal periodic
maintenance of the vessel. In arriving at the mininfuture charter revenues, an estimated off-rine of 12 days to perform any scheduled
drydocking on each vessel has been deducted, &ag theen assumed that no additional off-hire tiiecurred, although such estimate may
not be reflective of the actual off-hire in theuftg.

18. General and Administrative Expenses
General and administrative expenses for the yeatsdeDecember 31, 2009, 2010 and 2011 were asvillo

December 31

2009 2010 2011
Management fee- related party $ 4,43¢ % 488 $ 6,02¢
Professional fees (legal and accounti 1,58¢ 81C 83¢
Director fees 18C 24C 24C
Listing fees and expens 69 63 58
Miscellaneou: 77t 1,02t 1,32¢
Total $ 7,046 % 7,016 % 8,48¢

19. Unearned Revenue

Unearned Revenue represents cash received in adwehitdeing earned. Revenue is recognized asdarn a straight-line basis at their
average rates where charter agreements provideufging annual charter rates over their term. Totaarned Revenue during the periods
presented is as follows:
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December 31

2010 2011
Unearned Revenue
Revenue received in advance of service prov— Current liability $ 4,678 % 4,131
Deferred revenue resulting from varying chartees
Current liability 6,01( 19,08(
Non-current liability 31,39¢ 17,82:
Total Unearned Revenue $ 42,08¢ $ 41,03

20. Gain on Sale of Asset

During the year ended December 31, 2010, the Coynpamcluded the sale of the ves&dll Efrossinito an unrelated third party for gross
consideration of $33,000. The sale realized a aiet of $15,199 after taking into account commissiand other directly related expenses
amounting to $832 for the vessel.

No sales of vessels were concluded during the qibgods presente

21. Dividends

During 2011, the Company declared and paid fouseoutive quarterly dividends of $0.15 per sharaitay $41,782.
22. Earnings Per Share

The computation of basic earnings per share isdbas¢he weighted average number of common shatstanding during the year and
includes the shares issuable to the audit comngtiagman and the independent directors at theoétite year for services rendered. Diluted
earnings per share are the same as basic ear@ngbgre. There are no other potentially dilutivarss.

23. Subsequent Event:
(a) Dividend declaration:

On February 14, 2012, the Board of Directors dedar dividend of $0.15 per common share, totalit@® &35, payable to all shareholders of
record as of February 24, 2012, on February 292201

(b) Credit facility:

In February 2012, the Company accepted a committettat from a bank for a reducing revolving creditility for up to $18,000, which will
be used to finance part of the purchase pridéulif 631 (the “Maxeikositria credit facility”). The Maxeikdsia credit facility will be made
available upon delivery by the shipyardHifill 631. The Maxeikositria credit facility is repayablesmseven years in 14 semi-annual
consecutive installments commencing six monthg &ten drawdown and a balloon payment payable thighfinal installment and will be
secured by a first priority mortgage ovéull 631 and other usual maritime securities and a corp@aaeantee by Safe Bulkers, which provi
for the financial covenants described in Note 7.

(c) Shipbuilding contract:

In February 2012, Shikokuepta entered into a shiigimg contract for the acquisition of a Post-Paaamlass newbuild vessel, scheduled to be
delivered in the second half of 2014.
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Exhibit 4.2

Safety Management Overseas S.;
32 Avenue K. Karamanli
P.O. Box 70837
16605 Voula
Athens, Greece

December 7, 2011

Safe Bulkers, Inc.

32 Avenue K. Karamanli
P.O. Box 70837

16605 Voula

Athens, Greece

Re: Amendment No. 1 to Management Agreen

To Whom It May Concern:

Reference is hereby made to that certain ManageAgneement (the “ Management Agreem8ntdated as of May 29, 2008, by and betw
Safe Bulkers, Inc., a corporation formed under ltives of the Republic of The Marshall Islands (th€drent”), and Safety Manageme
Overseas S.A., a corporation organized under the ¢d the Republic of Panama (the “ Manafer

1. In accordance with Section 18.1 of the Managemagme@ment, the Parent and the Manager hereby arheridanagement Agreemen
accordance with the amendments contained he

(@) The Management Agreement is hereby amended by @titinfollowing definition to Section 1.
““ Machairiotissa” means Machairiotissa Holdings Inc., a company degahand existing under the laws of the RepublithefMarsha

Islands”

(b) The Management Agreement is hereby amended bycieglan its entirety the definition of the termProposed Change in Cont
of the Manage” contained in Section 1.1 of the Management Agre¢mvéh the following:

“* Proposed Change in Control of the Maneg” means

(a) the approval by the board of directors of the Mamay the shareholders of the Manager of a propsakdof all or substantially
of the assets or property of the Manager necedsatiie performance of its services under this &grent; ol

(b) the approval of any transaction that would resul




(i) the Hajioannou Entities beneficially owning, didgatr indirectly, less than 60% of the outstandirtging securities or votir
power of the Manager or Machairiotissa, respecfivet

(i) the Hajioannou Entities together with all directoofficers and employees of the Manager beneficialning, directly ¢
indirectly, less than 80% of the outstanding vosegurities or voting power of the Manager or Magbiissa, respectively

For purposes of this definition, the term Hajioanftities shall exclude reference to Machairietiss

(c) The Management Agreement is hereby amended by @ddereto a new Section 14.5 which shall read sreittirety a
follows:

“Upon request of the Parent, the Manager shall ptigrdisclose to the Parent the respective ownerditth record and benefici
interests in the Manager of (a) the Hajioannouttesti (b) directors, officers and employees ofMenager as a group, and (c)
other persons who are record or beneficial ownketiseoManager, together with the identities of sater person”

2. Except as expressly amended or modified by thisrleigreement, the Management Agreement shallmentind remain in full force a
effect in accordance with its tern

3. This letter agreement shall be governed by, andtoaoad in accordance with, the laws of Engle

4. (a) Any dispute arising out of or in connection withstketter agreement shall be referred to arbitratioLondon in accordance with 1
Arbitration Act 1996 or any statutory modificatiaar re-enactment thereof save to the extent necessaryvéo aiffect to th
provisions of this Section 5. The arbitration sHal conducted in accordance with the London Maseitirbitrators Associatic
(LMAA) Terms current at the time when the arbitoatiproceedings are commenc

(b) The reference shall be to three arbitrators. Aypaishing to refer a dispute to arbitration shalpaint its arbitrator and send not
of such appointment in writing to the other pagyuiring the other party to appoint its own arigravithin 14 calendar days of tl
notice and stating that it will appoint its arbitraas sole arbitrator unless the other party appadis own arbitrator and gives not
that it has done so within the 14 days specifiethd other party does not appoint its own arbitrand give notice that it has d«
so within the 14 days specified, the party refer@ndispute to arbitration may, without the requieat of any further prior notice
the other party, appoint its arbitrator as soldtetor and shall advise the other party accordinghe award of a sole arbitra
shall be binding on both parties as if he had bagpointed by agreement. Nothing herein shall prettes parties agreeing
writing to vary these provisions to provide for #ygpointment of a sole arbitrati
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This letter agreement may not be amended, waiveatischarged except by an instrument in writing exed by the party against wh
enforcement of such amendment, waiver or dischiargeught

This letter agreement may be executed in two orencounterparts, each of which will be deemed agirmal, all of which taken togett
shall constitute one and the same instrun

[Signature Page Follows]
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If the foregoing is acceptable to you, please sigd return a copy of this letter, whereupon it witinstitute a binding amendment to
Management Agreement.

Very truly yours,
SAFETY MANAGEMENT OVERSEAS S.A

By:

Name: George Papadorpoul
Title: Presiden

Accepted and agreed to as of the date first wretsove by
SAFE BULKERS, INC.

By:

Name Loukas Barmpari
Title:  Presiden

[Signature Page - Amendment to Management Agreement




Exhibit 4.5

Safe Bulkers, Inc.
c/o Safety Management Overseas S..
32 Avenue K. Karamanli
P.O. Box 70831
16605 Voula
Athens, Greece

December 7, 201

Polys Hajioannol

c/o Safety Management Overseas ¢
32 Avenue K. Karaman

P.O. Box 7083

16605 Voule

Athens, Greec

Vorini Holding Inc.

c/o Safety Management Overseas ¢
32 Avenue K. Karaman

P.O. Box 7083’

16605 Voule

Athens, Greec

Machairiotissa Holdings Int

c/o Safety Management Overseas ¢
32 Avenue K. Karaman

P.O. Box 7083

16605 Voule

Athens, Greec

Re: Amendment No. 1 to Restrictive Covenant Agreen

To Whom It May Concern:

Reference is hereby made to that attached Regé&i€tbvenant Agreement (the “ Restrictive Covenagre&ment), dated as of May 29, 2008.

1. In accordance with Section 8.1 of the Restrictivivé&hant Agreement, Safe Bulkers Inc., Vorini Hogginnc, Machairiotissa Holdin
Inc., and Polys Hajioannou hereby amend the Rés&i€Covenant Agreement by replacing in its enyirdte definition of the term
Proposed Change in Control of the Mane” contained in Section 1.1 of the Restrictive Coveregreement with the following

“* Proposed Change in Control of the Mane” means

(a) the approval by the board of directors of the Mamay the shareholders of the Manager of a propsakdof all or substantially
of the assets or property




(b)

the Manager necessary for the performance of itdcges under this Agreement;
the approval of any transaction that would resul

(i) the Hajioannou Entities beneficially owning, dilgabr indirectly, less than 60% of the outstandiriging securities or votir
power of the Manager or Machairiotissa Holdingspetively; ol

(i) the Hajioannou Entities together with all directoofficers and employees of the Manager beneficialwning, directly @
indirectly, less than 80% of the outstanding votsegurities or voting power of the Manager or Magbtssa Holdings
respectively

For purposes of this definition, the term Hajioanfntities shall exclude reference to Machairiatisloldings”

2.

Except as expressly amended or modified by thierl@greement, the Restrictive Covenant Agreemggait sontinue and remain in f
force and effect in accordance with its ter

This letter agreement shall be governed by, andtooed in accordance with, the laws of Engle

@

(b)

Any dispute arising out of or in connection withstletter agreement shall be referred to arbitratioLondon in accordance with 1
Arbitration Act 1996 or any statutory modificatiaar re-enactment thereof save to the extent necessaryvéo aiffect to th
provisions of this Section 5. The arbitration shal conducted in accordance with the London Maetitabitrators Associatic
(LMAA) Terms current at the time when the arbitoatiproceedings are commenc

The reference shall be to three arbitrators. If @@npany on the one hand or the Hajioannou Entiieghe other (with tt
Hajioannou Entities being treated as one partyHerpurposes of this Section 5) wish to refer autis to arbitration, that party st
appoint its arbitrator and send notice of such agpeent in writing to the other party requiring théher party to appoint its o\
arbitrator within 14 calendar days of that notice atating that it will appoint its arbitrator asles arbitrator unless the other pi
appoints its own arbitrator and gives notice thaeis done so within the 14 days specified. Ifdtier party does not appoint its ¢
arbitrator and give notice that it has done so iwithe 14 days specified, the party referring gutis to arbitration may, without t
requirement of any further prior notice to the otparty, appoint its arbitrator as sole arbitraaod shall advise the other pe
accordingly. The award of a sole arbitrator shalbinding on both parties as if he had been appdiby agreement. Nothing her
shall prevent the parties agreeing in writing toyMiese provisions to provide for the appointnafrd sole arbitratol
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This letter agreement may not be amended, waiveatischarged except by an instrument in writing exed by the party against wh
enforcement of such amendment, waiver or dischiargeught

This letter agreement may be executed in two orencounterparts, each of which will be deemed agirmal, all of which taken togett
shall constitute one and the same instrun

[Signature Page Follows]
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If the foregoing is acceptable to you, please siga return a copy of this letter, whereupon it wilhstitute a binding amendment to the

Restrictive Covenant Agreement.

Accepted and agreed to as of the date first writsove by:

POLYS HAJIOANNOU

By:

Name: Polys Hajioannol

VORINI HOLDINGS INC.

By:

Name:  George Papadopoul
Title: Presiden

MACHAIRIOTISSA HOLDINGS INC.

By:

Name: Loukas Barmpari
Title: Presiden

Very truly yours,
SAFE BULKERS, INC.

By:

Name: Loukas Barmpari
Title: Presiden



[Signature Page- Amendment to Restrictive Covenant Agreement



EXHIBIT 8.1

SUBSIDIARIES OF SAFE BULKERS, INC.
The following companies are subsidiaries of Safk&ws, Inc. as of February 25, 2012.

Subsidiary Jurisdiction of Incorporatio

Avstes Shipping Corporatic
Efragel Shipping Corporatic
Eniadefhi Shipping Corporatic
Eniaprohi Shipping Corporatic
Eptaprohi Shipping Corporatic
Kerasies Shipping Corporatic
Marathassa Shipping Corporati
Marindou Shipping Corporatic
Marinouki Shipping Corporatio
Maxdeka Shipping Corporatic
Maxdekatria Shipping Corporatic
Maxdodeka Shipping Corporatic
Maxeikosi Shipping Corporatic
Maxeikosiena Shipping Corporatis
Maxeikositria Shipping Corporatic
Maxeikositessera Shipping Corporat
Maxeikosipente Shipping Corporati
Maxeikosiexi Shipping Corporatic
Maxeikosiepta Shipping Corporatis
Maxenteka Shipping Corporati
Maxpente Shipping Corporatic
Maxtessera Shipping Corporati
Pelea Shipping Ltc

Pemer Shipping Ltc

Petra Shipping Ltc

Shikoku Friendship Shipping Compa
Soffive Shipping Corporatio
Staloudi Shipping Corporatic
Shikokutessera Shipping I
Shikokupente Shipping Ir
Shikokuexi Shipping Ini
Shikokuepta Shipping In

S.B. Sea Venture Company Limit

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



EXHIBIT 12.1
CERTIFICATION
[, POLYS HAJIOANNOU, CERTIFY THAT:
1. I have reviewed this annual report on Form 28f-Bafe Bulkers, Inc.;

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or angitate a material fact necessary to make
the statements made, in light of the circumstanoeer which such statements were made, not misigadth respect to the period covered by
this report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the company as of, and for, the pisrjaoresented in this report;

4. The Company'’s other certifying officer(s) anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 1580 and internal control over financial reporti@@g defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the Company and have:

a. Designed such disclosure controls and proceduregused such disclosure controls and procedutes tesigned under o
supervision, to ensure that material informatidatieg to the Company, including its consolidatedsdiaries, is made known to
by others within those entities, particularly dgrite period in which this report is being prepa

b. Designed such internal control over financial réjpgr; or caused such internal control over finahetporting to be designed unc
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c. Evaluated the effectiveness of the Company’s d&soi® controls and procedures and presented ineth@st our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyeport, based on such
evaluation; ant

d. Disclosed in this report any change in the Compaimternal control over financial reporting thatooed during the period
covered by the annual report that has materiafgcegd, or is reasonably likely to materially atfebe Company’s internal control
over financial reporting; an

5. The Company’s other certifying officer(s) andblve disclosed, based on our most recent evaluatioernal control over financial
reporting, to the Company’s auditors and the acmlihmittee of the Company’s board of directors (@rspns performing the equivalent
functions):

a. All significant deficiencies and material weaknessethe design or operation of internal contraéiofinancial reporting which a
reasonably likely to adversely affect the Comy’s ability to record, process, summarize and refiuahcial information; an

b.  Any fraud, whether or not material, that involveamagement or other employees who have a significéain the Compar's
internal control over financial reportin

Date: February 29, 201 /s POLYS HAJIOANNOU

Polys Hajioannol
Chairman and Chief Executive Offic
(Principal Executive Officer




EXHIBIT 12.2
CERTIFICATION
I, KONSTANTINOS ADAMOPOULQOS, CERTIFY THAT:

1. | have reviewed this annual report on Forr-F of Safe Bulkers, Inc

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or donditate a material fact necessary to r
the statements made, in light of the circumstanoeler which such statements were made, not misigadth respect to the period covered by
this report;

3. Based on my knowledge, the financial statemamtd,other financial information included in théport, fairly present in all material respe
the financial condition, results of operations aadh flows of the company as of, and for, the pisrjgresented in this repao

4. The Company’s other certifying officer(s) anaré responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 1580 and internal control over financial reporti@@g defined in Exchange Act Rules 13a-
15(f) and 15-15(f)) for the Company and hav

a. Designed such disclosure controls and proceduresused such disclosure controls and procedures ttesigned under our
supervision, to ensure that material informatidatieg to the Company, including its consolidatedsdiaries, is made known to
by others within those entities, particularly dgyithe period in which this report is being prepa

b. Designed such internal control over financial réjpgr or caused such internal control over finah@gorting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c. Evaluated the effectiveness of the Company’s d&soi® controls and procedures and presented ineth@st our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyeport, based on such
evaluation; ant

d. Disclosed in this report any change in the Com’s internal control over financial reporting thatoaed during the peric
covered by the annual report that has materiafgcsgd, or is reasonably likely to materially atfebe Company’s internal control
over financial reporting; an

5. The Company’s other certifying officer(s) anlalve disclosed, based on our most recent evaluatioriernal control over financial
reporting, to the Company’s auditors and the acmlihmittee of the Company’s board of directors (@rspns performing the equivalent
functions):

a. All significant deficiencies and material weaknessethe design or operation of internal contradofinancial reporting which are
reasonably likely to adversely affect the Comy’s ability to record, process, summarize and refiuahcial information; an

b.  Any fraud, whether or not material, that involveamagement or other employees who have a significégin the Company’s
internal control over financial reportin

Date: February 29, 201 /sl KONSTANTINOS ADAMOPOULOS

Konstantinos Adamopoulc
Chief Financial Officer and Directt




EXHIBIT 13.1
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

In connection with the Annual Report on Form 20fSafe Bulkers, Inc. (the “Companyf)r the fiscal year ending December 31, 2011 as
with the Securities and Exchange Commission ortéte hereof (the “Report")he undersigned officer of the Company certifiesspant to 1¢
U.S.C. Section 1350, as adopted pursuant to Segli6rof the Sarbanes-Oxley Act of 2002, that:

1. the Report fully complies with the requiremesitSection 13(a) or 15(d) of the Securities ExcleAgt of 1934; and

2. the information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of the
Company as of, and for, the periods presentedeimethort.

The foregoing certification is provided solely furposes of complying with the provisions of Sectd®6 of the Sarbanes-Oxley Act of 2002
and is not intended to be used or relied uponrigrather purpose.

Date: February 29, 201 /s/ POLYS HAJIOANNOU

Polys Hajioannol
Chairman and Chief Executive Officer
(Principal Executive Officer




EXHIBIT 13.2
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

In connection with the Annual Report on Form 20fSafe Bulkers, Inc. (the “Companyf)r the fiscal year ending December 31, 2011 as
with the Securities and Exchange Commission ortéte hereof (the “Report")he undersigned officer of the Company certifiesspant to 1¢
U.S.C. Section 1350, as adopted pursuant to Segli6rof the Sarbanes-Oxley Act of 2002, that:

1. the Report fully complies with the requiremesitSection 13(a) or 15(d) of the Securities ExcleAgt of 1934; and

2. the information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of the
Company as of, and for, the periods presentedeimethort.

The foregoing certification is provided solely furposes of complying with the provisions of Sectd®6 of the Sarbanes-Oxley Act of 2002
and is not intended to be used or relied uponrigrather purpose.

Date: February 29, 201 /s KONSTANTINOS ADAMOPOULOS

Konstantinos Adamopoulc
Chief Financial Officer and Directt




Exhibit 99.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We consent to the incorporation by reference inifteggion Statement N0.333-162381 on Form F-3 ofreports dated February 29, 2012,
relating to the consolidated financial statememtSade Bulkers Inc. and subsidiaries (the “Companahd the effectiveness of the Company’s
internal control over financial reporting, appearin this Annual Report on Form 20-F for the yeaded December 31, 2011.

/s/ Deloitte Hadjipavlou, Sofianos & Cambanis S
Athens, Greec
February 29, 201




