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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported): March 19, 2009

U.S. Shipping Partners L.P.
(Exact name of registrant as specified in its charter)

     

Delaware  001-32326  20-1447743
(State or other jurisdiction  (Commission File  (IRS Employer

of incorporation)  Number)  Identification No.)
     

399 Thornall St., 8th Floor
Edison, NJ  08837

(Address of principal executive offices)  (Zip Code)

Registrant’s telephone number, including area code: (732) 635-1500

Not Applicable
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions (see General Instruction A.2 below):
  

� Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
  
� Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
  
� Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
  
� Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Statements in this Current Report on Form 8-K which are not historical, including statements regarding the Partnership’s or management’s intentions, hopes,
beliefs, expectations, representations, projections, estimations, plans or predictions of the future are forward-looking statements and are made pursuant to the
safe harbor provisions of the Private Securities Litigation Reform Act of 1995. These statements are based on certain assumptions made by the Partnership
based on its experience and perception of historical trends, current conditions, expected future developments and other factors it believes are appropriate in the
circumstances. Such statements are subject to a number of assumptions, risks and uncertainties, many of which are beyond the control of the Partnership, which
may cause its actual results to differ materially from those implied or expressed by the forward-looking statements. Such assumptions, risks and uncertainties are
discussed in detail in the Partnership’s filings with the SEC and include, among other things, increased financing costs, no occurrence of an event of default
under our credit agreement that would allow our lenders to immediately exercise their remedies under the credit facility, our liquidity, future charter rates and
demand in the spot market for vessels. Investors are urged not to place undue reliance on these forward-looking statements, which speak only as of the date of
this report. The Partnership assumes no responsibility to update any forward-looking statements in order to reflect any event or circumstance that may arise
after the date of this report, other than as may be required by applicable law or regulation.

SECTION 1 - REGISTRANT’S BUSINESS AND OPERATIONS

ITEM 1.01. Entry into a Material Definitive Agreement.

Amendment of Credit Agreement

Effective as of March 13, 2009, the Partnership and its lenders entered into a Forbearance Agreement pursuant to which the lenders agreed to forbear from taking
any action or exercising any right or remedy permitted to be taken or exercised under the senior credit agreement and related loan documents as a result of the
Partnership’s:

          (i)           failure to make the December 31, 2008 principal and interest payments under the senior credit agreement;

          (ii)          failure to be in compliance with certain of is financial covenants at September 30, 2008 and December 31, 2008;

          (iii)         failure to make the scheduled interest payment due in respect of its senior notes by March 17, 2009; and

          (iv)         expected failure to make the March 31, 2009 principal and interest payments under the senior credit agreement.

The Forbearance Agreement will terminate on the earliest to occur of:

          (a)           5:00 p.m. (Eastern time) on April 30, 2009;

          (b)           the occurrence and continuance of any event of default other than the events of default described in clauses (i) through (iv) above;

          (c)           the failure by the Partnership to comply with any of the provisions of the Forbearance Agreement; and

          (d)           the date on which the Partnership makes an interest payment in respect of the senior notes, other than an interest payment on March 17, 2009 to
the holders of $8.71 million of the senior notes that have not waived their interest payment.
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During the term of the Forbearance Agreement, the Partnership has agreed to engage in good faith negotiations with the administrative agent and the lenders
regarding restructuring and strategic alternatives. Failure of the Partnership to conduct such good faith negotiations shall constitute an event of default and result
in a termination of the Forbearance Agreement. This summary of the Forbearance Agreement does not purport to be complete and is subject to and qualified in
its entirety by reference to the Forbearance Agreement filed herewith and incorporated by reference herein. The full text of the Forbearance Agreement is set
forth in Exhibit 10.1 to this Form 8-K and you are urged to read the waiver and amendment in its entirety.

In accordance with the terms of the Forbearance Agreement, the Partnership has been engaged, and continues to engage, in good faith negotiations with the
administrative agent and the lenders regarding restructuring and strategic alternatives. There can be no assurance that the Partnership’s negotiations with the
lenders will be successful, or that the lenders will not declare all outstanding obligations under the senior credit agreement to be immediately due and payable
and pursue their rights and remedies under the senior credit agreement upon termination of the Forbearance Agreement on April 30, 2009.

The Partnership’s failure to make the December 31, 2008 principal and interest payments under the senior credit facility constitutes, and its failure to make the
March 31, 2009 principal and interest payment, will constitute an event of default under the Partnership’s interest rate swap agreements. As a result, the
counterparty to each interest rate swap agreement may, upon prior notice, elect to terminate such agreement early. If the Partnership’s interest rate swap
agreement with the administrative agent is early terminated now, the Partnership estimates it would owe approximately $14.9 million under such agreement. If
the Partnership’s interest rate swap agreement with Lehman Brothers Special Financing Inc. is early terminated now, the Partnership estimates it would owe
approximately $9.9 million under such agreement. There can be no assurance that the counterparties to these interest rate swap agreements will not early
terminate the agreements and seek payment of these obligations, which are secured by all the assets of the Partnership; however, due to the Forbearance
Agreement, the counterparties would be unable to require the administrative agent to foreclose on the Partnership’s assets during the term of the Forbearance
Agreement.

The lenders and the Partnership had previously entered into a forbearance agreement, dated December 30, 2008, which was extended several times through
March 13, 2009, pursuant to which the lenders agreed to forbear from taking any action or exercising any right or remedy permitted to be taken or exercised
under the senior credit agreement and related loan documents as a result of the Partnership’s failure to make the December 31, 2008 principal and interest
payments under the senior credit agreement and to be in compliance with certain of is financial covenants at September 30, 2008 and December 31, 2008.

SECTION 8 - OTHER EVENTS

ITEM 8.01. Other Events.1

The Partnership did not make the $6.5 million interest payment due on February 15, 2009 in respect of its 13% senior secured notes due 2014 (the Notes”).
Under the terms of the Indenture, dated August 7, 2006 (the Indenture”), governing the Notes, the Partnership had a grace period of 30 days from the payment
due date with respect to the interest payment before the nonpayment becomes an event of default under the Indenture. There is no right to accelerate the
obligations under the Notes based on the nonpayment unless interest remains unpaid upon expiration of the grace period. In the event that the interest payment is
not made prior to the expiration of the 30-day grace period, then the aggregate principal amount of the Notes, plus the unpaid interest payment and any other
amounts due and owing on the Notes could be declared immediately due and payable by the Trustee under the Indenture or by holders of 25% or more of the
aggregate principal amount of the Notes. In February 2009, holders of $91.29 million of the Notes, representing 91.29% of the Notes, delivered letters to the
Partnership waiving their February 15, 2009 interest payment on the Notes, and all future interest payments on the Notes, until the earlier of six months following
repayment in full of all amounts outstanding under the senior credit agreement and the Partnership seeking bankruptcy protection. On March 17, 2009, the
Partnership provided $566,000 to the trustee to pay the interest due on the $8.71 million principal amount of Notes that had not waived their February 15, 2009
interest payment.

1 Still considering whether this should be reported as Item 2.04. Triggering Events That Accelerate or Increase a Direct Financial Obligation or an Obligation
Under an Off-Balance Sheet Arrangement.
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The rights of the holders of the Notes with respect to the collateral securing such Notes are substantially limited pursuant to the terms of the lien-ranking
agreements set forth in the Indenture and in the intercreditor agreement between, among others, the trustee for the Notes and the collateral agent under the
Partnership’s amended and restated credit facility (the Senior Credit Agreement”). Under those lien-ranking agreements, at any time that obligations under the
Senior Credit Agreement that have the benefit of the first priority liens are outstanding, any actions that may be taken in respect of the collateral, including the
ability to cause the commencement of enforcement proceedings against the collateral and to control the conduct of such proceedings, and the approval of
amendments to and waivers of past default under the collateral documents, will be at the direction of the lenders under the Senior Credit Agreement and holders
of any other obligations secured by the first priority liens. As a result, the trustee, on behalf of the holders of the Notes, will not have the ability to commence,
control or direct such actions, even if the rights of the holders of the Notes are adversely affected.

Failure to make the interest payment on the Notes within the 30-day grace period would also constitute an event of default under the Partnership’s Senior Credit
Agreement, which would allow the lenders thereunder to declare the Partnership’s obligations under the Senior Credit Agreement immediately due and payable
and to exercise their rights and remedies under the Senior Credit Agreement. As described above, the lenders under the Senior Credit Agreement have agreed to
forbear exercising their remedies as a result of the Partnership’s non-payment of this interest for a specified period of time.

SECTION 9 - FINANCIAL STATEMENTS AND EXHIBITS.

ITEM 9.01. Financial Statements and Exhibits.

          (d)          Exhibits.
    

 Exhibit   
 Number  Title
    

 10.1  Forbearance Agreement, dated as of March 13, 2009
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
   

 U.S. SHIPPING PARTNERS L.P.
   

 
By: US Shipping General Partner LLC,

its general partner
   
   
 By: /s/ Ronald L. O’Kelley
   

  Name: Ronald L. O’Kelley
  Title: President and Chief Executive Officer
  (principal executive officer)

Date: March 19, 2009
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Exhibit 10.1

FORBEARANCE AGREEMENT

          FORBEARANCE AGREEMENT (this “Agreement”), dated as of March 13, 2009 (the “Effective Date”), is entered into by and among U.S. SHIPPING
PARTNERS L.P., a Delaware limited partnership (the “MLP”), U.S. SHIPPING OPERATING LLC, a Delaware limited liability company (“Operating
LLC”), ITB BALTIMORE LLC, a Delaware limited liability company, ITB GROTON LLC, a Delaware limited liability company, ITB JACKSONVILLE
LLC, a Delaware limited liability company, ITB MOBILE LLC, a Delaware limited liability company, ITB NEW YORK LLC, a Delaware limited liability
company, ITB PHILADELPHIA LLC, a Delaware limited liability company, USS CHARTERING LLC, a Delaware limited liability company (“Charter
LLC”), USCS CHEMICAL CHARTERING LLC, a Delaware limited liability company (“Chemical Chartering”), USCS CHEMICAL PIONEER INC., a
Delaware corporation (“Chemical Pioneer”), USCS CHARLESTON LLC, a Delaware limited liability company (“Charleston”), USCS CHARLESTON
CHARTERING LLC, a Delaware limited liability company (“USCS Chartering”), USCS ATB LLC, a Delaware limited liability company (“ATB LLC”), USS
ATB 1 LLC, a Delaware limited liability company (“ATB1 LLC”), USS ATB 2 LLC, a Delaware limited liability company (“ATB2 LLC”), USCS SEA
VENTURE LLC, a Delaware limited liability company (“Sea Venture LLC”), USS M/V HOUSTON LLC, a Delaware limited liability company (“Houston
LLC”), U.S. SHIPPING FINANCE CORP., a Delaware corporation (“Finance Corp.”), USS JV MANAGER INC., a Delaware corporation (“JV Manager”),
USS PC HOLDING CORP., a Delaware corporation (“PC Holding”) and USS PRODUCT MANAGER LLC, a Delaware limited liability company (“Product
Manager”) (each of the foregoing being individually called a “Borrower” and collectively, the “Borrowers”), the various financial institutions as are or may
become parties to the Credit Agreement as hereinafter defined (collectively, the “Lenders”), CANADIAN IMPERIAL BANK OF COMMERCE, as Letter of
Credit Issuer, CANADIAN IMPERIAL BANK OF COMMERCE (“CIBC”), as administrative agent (in such capacity together with its successors in such
capacity, the “Administrative Agent”) for the Lenders, LEHMAN COMMERCIAL PAPER INC., as the syndication agent (in such capacity together with its
successors in such capacity, the “Syndication Agent”) for the Lenders, and KEYBANK NATIONAL ASSOCIATION, as collateral agent (in such capacity,
together with its successors in such capacity, the “Collateral Agent”) for the Secured Parties (as defined in the Credit Agreement hereinafter defined).

W I T N E S S E T H:

          WHEREAS, the Borrowers, the Lenders, the Letter of Credit Issuer, the Administrative Agent, the Syndication Agent and the Collateral Agent have
entered into that certain Third Amended and Restated Credit Agreement dated as of August 7, 2006, as amended by the First Amendment to Third Amended and
Restated Credit Agreement dated as of August 28, 2006, as further amended by the Second Amendment to Third Amended and Restated Credit Agreement dated
as of April 25, 2007, as further amended by the Third Amendment to Third Amended and Restated Credit Agreement dated as of June 29, 2007, as further
amended by the Waiver and Fourth Amendment to Third Amended and Restated Credit Agreement dated as of October 20, 2008 (as so amended and as may be
further amended or otherwise modified, the “Credit Agreement”);
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          WHEREAS, pursuant to that certain Waiver and Fourth Amendment to Third Amended and Restated Credit Agreement, dated as of October 20, 2008,
among the Borrowers, the Administrative Agent, the Collateral Agent, the Syndication Agent and the Lenders party thereto (as amended by the Extension of
Waiver and Fourth Amendment, dated January 21, 2009, among the Administrative Agent, the Syndication Agent, the Collateral Agent, and the Lenders party
thereto (the “Extension Letter”), the Extension of Waiver and Fourth Amendment and Forbearance Agreement, dated as of February 9, 2009, by and among the
Administrative Agent, the Syndication Agent, the Collateral Agent, and the Lenders party thereto (the “Second Extension Letter”), the Third Extension of Waiver
and Fourth Amendment and Forbearance Agreement, dated as of February 20, 2009, by and among the Administrative Agent, the Syndication Agent, the
Collateral Agent, and the Lenders party thereto (the “Third Extension Letter”), and the Fourth Extension of Waiver and Fourth Amendment and Forbearance
Agreement, dated as of February 27, 2009, by and among the Administrative Agent, the Syndication Agent, the Collateral Agent, and the Lenders party thereto
(the “Fourth Extension Letter”)), the Borrower requested that the Majority Lenders waive only until March 13, 2009 any Default or Event of Default under
Section 8.1.3 of the Credit Agreement resulting from the Borrowers’ failure to comply with Section 7.2.4(a), (b) (c) and/or (d) of the Credit Agreement for the
Fiscal Quarter ending September 30, 2008 and the Fiscal Quarter ending December 31, 2008 (the “Covenant Defaults”);

          WHEREAS, pursuant to that certain Forbearance Agreement, dated as of December 30, 2008, by and among the Borrowers, the Lenders party thereto, the
Administrative Agent, the Syndication Agent, and the Collateral Agent (as amended by the Second Extension Letter, the Third Extension Letter and the Fourth
Extension Letter, the “Prior Forbearance Agreement”), the Borrower requested that the Majority Lenders waive only until March 13, 2009 the Borrowers’ failure
to (i) make the scheduled principal repayment due in respect of the Term Loans on December 31, 2008 and (ii) make the payment of some or all of the interest
due in respect of the Loans on December 31, 2008, which resulted in the occurrence of Events of Default under Section 8.1.1 of the Credit Agreement (the
“Payment Defaults”);

          WHEREAS, pursuant to the Senior Notes Indenture, the failure to make the scheduled interest payment due in respect of the Senior Notes by March 17,
2009 will result in the occurrence of an additional Event of Default under Section 8.1.5 of the Credit Agreement (the “Senior Notes Payment Default”);

          WHEREAS, the Borrowers have informed the Lenders, the Administrative Agent, the Syndication Agent, and the Collateral Agent that they will fail to (i)
make the scheduled principal repayment due in respect of the Term Loans on March 31, 2009 and (ii) make the payment of some or all of the interest due in
respect of the Loans on March 31, 2009, which will result in the occurrence of additional Events of Default under Section 8.1.1 of the Credit Agreement (the
“Prospective Events of Default” and together with the Covenant Defaults, the Payment Defaults, and the Senior Notes Payment Default, the “Specified
Defaults”); and
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          WHEREAS, the Borrowers have requested that the Lenders, the Letter of Credit Issuer, the Administrative Agent, the Syndication Agent, and the
Collateral Agent forbear from exercising certain rights and remedies in respect of the Specified Defaults, and subject to the terms and conditions hereof, and the
Lenders, the Letter of Credit Issuer, the Administrative Agent, the Syndication Agent, and the Collateral Agent are willing to agree to such request, but only upon
the terms and conditions set forth herein.

          NOW THEREFORE, in consideration of the foregoing and the mutual agreements set forth herein, the parties hereto agree as follows:
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Definitions. Unless otherwise defined in this Agreement, each capitalized term used in this Agreement has the meaning assigned to such term in the
Credit Agreement.

Forbearance Provisions. On the terms and subject to the conditions set forth in this Agreement, the Majority Lenders and the Agents agree to forbear
from taking any action or exercising any right or remedy permitted to be taken or exercised by them under the Credit Agreement or the other Loan
Documents with respect to the Specified Defaults during the period (the “Forbearance Period”) commencing on the Effective Date (as hereinafter
defined) and terminating on the Termination Date (as hereinafter defined);provided,however, that such forbearance shall extend only to the Specified
Defaults and not to any other Defaults or Events of Default now existing or occurring after the Effective Date and shall not in any way or manner
restrict the Agents or the Lenders from exercising any rights or remedies they may have with respect to the Specified Defaults from and after the
termination or expiration of the Forbearance Period or with respect to any other Default or Event of Default at any time. “Termination Date” shall
mean the earliest to occur of any of the following events: (i) 5:00 p.m. (Eastern time) on April 30, 2009; (ii) the occurrence and continuance of an Event
of Default other than the Specified Defaults; (iii) the failure by any Loan Party to comply with any of the provisions of this Agreement or any other
documents or agreements to be entered into or delivered in connection with this Agreement, and (iv) the date on which the Borrowers make an interest
payment in respect of the Senior Notes;provided,however, that the Termination Date shall not occur as a result of the Borrowers’ payment of the
interest due on the Senior Notes by March 17, 2009 to the holders of the Senior Notes who did not waive their rights to the payment of such interest
under the Senior Notes Indenture pursuant to the terms and as evidenced by that certain letter agreement dated February 18, 2009 among such parties.
The Forbearance Period shall automatically terminate and expire on the Termination Date without any requirement for notice to any Loan Party or
any other Person and all rights, remedies and privileges of the Agents and the Lenders under the Credit Agreement and the other Loan Documents
shall be available to, and capable of exercise by, the Agents and the Lenders.

Restructuring and Strategic Alternatives. During the term of this Forbearance Agreement, the Borrowers shall engage in good faith negotiations with
the Administrative Agent and the Lenders regarding restructuring and strategic alternatives. Failure of the Borrower to conduct such good faith
negotiations shall constitute an Event of Default. The Administrative Agent and the Lenders shall not incur any liabilities or obligations under this
provision.

Representations and Warranties, Etc. To induce the Lenders to enter into this Agreement, each of the Borrowers shall have represented and warranted
to the Administrative Agent, the Letter of Credit Issuer, the Collateral Agent, the Syndication Agent and the Lenders, and by its execution and delivery
of this Agreement such Borrower does hereby represent and warrant to the Administrative Agent, the Letter of Credit Issuer, the Collateral Agent, the
Syndication Agent and the Lenders, that:

each of the representations and warranties by such Borrower contained in the Credit Agreement and in the other Loan Documents are true and correct on
and as of the date hereof in all material respects as though made as of the date hereof, except those that by their terms relate solely as to an earlier date, in
which event they shall be true and correct on and as of such earlier date;
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the execution, delivery and performance of this Agreement has been duly authorized by all requisite organizational action on the part of such Borrower;

the Credit Agreement and each other Loan Document to which it is a party constitute valid and legally binding agreements enforceable against such
Borrower in accordance with their respective terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium,
fraudulent transfer or other similar laws relating to or affecting the enforcement of creditors’ rights generally and by general principles of equity; and

no Default or Event of Default exists under the Credit Agreement or any of the other Loan Documents (after giving effect to this Agreement).

Ratification. Each Borrower hereby ratifies and confirms, as of the Effective Date, (a) the covenants and agreements contained in each Loan Document
to which it is a party, including, in each case, as such covenants and agreements may be modified by this Agreement and the transactions contemplated
thereby and (b) all of the Obligations under the Credit Agreement and the other Loan Documents. In furtherance of the foregoing, each Borrower
hereby confirms and acknowledges, as of the date hereof, that it is validly indebted to the Administrative Agent, the Collateral Agent, the Letter of
Credit Issuer, the Lenders and the Secured Hedge Counterparties for the payment in full of all Secured Obligations (as defined in the Security
Agreements), without defense, counterclaim, offset, cross-complaint, claim or demand of any kind or nature whatsoever. Each Guarantor hereby
confirms and acknowledges as of the date hereof that it is validly indebted to the Administrative Agent, the Collateral Agent, the Letter of Credit Issuer,
the Lenders and the Secured Hedge Counterparties for the payment in full of all Secured Obligations (as defined in the Security Agreements) which it
has guaranteed, without defense, counterclaim, offset, cross-complaint, claim or demand of any kind or nature whatsoever.

Limited Purpose. This Agreement shall be limited precisely as written and shall not be deemed (i) to be a consent granted pursuant to, or a waiver or
modification of, any other term or condition of the Credit Agreement or any of the instruments or agreements referred to therein or a waiver of any
Default or Event of Default under the Credit Agreement, whether or not known to the Agents or the Lenders or (ii) to prejudice any other right or
remedies which the Agents or the Lenders may now have or have in the future under or in connection with the Credit Agreement or any of the
instruments or agreements referred to therein. Except to the extent hereby waived or modified, the Credit Agreement and each of the other Loan
Documents shall continue in full force in accordance with the provisions thereof on the date hereof.

Release. Each of the Borrowers and each of the Guarantors, on its own behalf, and on behalf of its successors and assigns, hereby releases, waives and
forever discharges the Administrative Agent, the Collateral Agent, the Letter of Credit Issuer, the Lenders and the Secured Hedge Counterparties and
all of their officers, directors, employees and agents from any and all actions, causes of action, debts, dues, claims, demands, liabilities and obligations of
every kind and nature, both in law and equity, known or unknown, whether matured or unmatured, absolute or contingent arising from the beginning
of the world through the date hereof with respect to this Agreement, the Credit Agreement, the other Loan Documents and the transactions
contemplated thereby.
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Effectiveness. This Agreement shall become effective as of the Effective Date when all of the conditions set forth in this Section have been satisfied.

The Administrative Agent shall have received duly executed counterparts of this Agreement from the Borrowers, the Administrative Agent, the Letter of
Credit Issuer and the Majority Lenders; and

The Administrative Agent shall have received all reasonable fees, costs and expenses incurred in connection with the negotiation, preparation, execution and
delivery of this Agreement and related documents, including all reasonable fees and disbursements of counsel to the Administrative Agent. The Borrowers
hereby acknowledge and agree that the fees and expenses set forth in this Section shall be paid upon the Borrowers’ execution of this Agreement and are not
refundable for any reason.

Governing Law; Severability; Entire Agreement. THIS AGREEMENT SHALL BE DEEMED TO BE A CONTRACT MADE UNDER AND GOVERNED
BY THE INTERNAL LAWS OF THE STATE OF NEW YORK (WITHOUT REGARD TO ANY CONFLICTS OF LAW PRINCIPLES THAT WOULD
REQUIRE THE APPLICATION OF THE LAW OF ANY OTHER JURISDICTION). Any provision of this Agreement or any other Loan Document which
is prohibited or unenforceable in any jurisdiction shall, as to such provision and such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions of this Agreement or such Loan Document or affecting the validity or enforceability of
such provision in any other jurisdiction. This Agreement and the other Transaction Documents constitute the entire understanding among the parties
hereto with respect to the subject matter hereof and supersede any prior agreements, written or oral, with respect thereto.

Costs and Expenses. Each of the Borrowers agrees that its obligations set forth in Section 10.3 of the Credit Agreement shall extend to the preparation,
execution and delivery of this Agreement (whether or not this Agreement becomes effective).

Execution in Counterparts. This Agreement may be executed by the parties hereto in several counterparts, each of which shall be deemed to be an
original and all of which shall constitute together but one and the same agreement.

Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective successors and
assigns;provided,however, that (a) no Borrower may assign or transfer its rights or obligations hereunder without the prior written consent of the
Administrative Agent, the Letter of Credit Issuer and all Lenders; and (b) the rights of sale, assignment and transfer of the Lenders are subject to
Section 10.11 of the Credit Agreement.
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Miscellaneous. (a) On and after the effectiveness of this Agreement, each reference in each Transaction Document to “the Credit Agreement”,
“thereunder”, “thereof” or words of like import referring to the Credit Agreement shall mean and be a reference to the Credit Agreement as amended
or otherwise modified by this Agreement; (b) the execution, delivery and effectiveness of this Agreement shall not, except as expressly provided herein,
operate as a waiver of any default of any Borrower or any right, power or remedy of the Administrative Agent, the Letter of Credit Issuer, the
Syndication Agent, the Collateral Agent or the Lenders under any of the Loan Documents, nor constitute a waiver of any provision of any of the Loan
Documents; (c) this Agreement is a Loan Document executed pursuant to the Credit Agreement and shall (unless otherwise expressly indicated therein)
be construed, administered and applied in accordance with the terms and provisions of the Credit Agreement; and (d) a facsimile signature of any party
hereto shall be deemed to be an original signature for purposes of this Agreement.

[Remainder of Page Left Intentionally Blank]
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          IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by its officers thereunto duly authorized as of the date first above
written.
   

 BORROWERS:
   
 U.S. SHIPPING PARTNERS L.P.
   
 By: US Shipping General Partner LLC,
  its General Partner
   
 By: /s/ Ronald L. O’Kelley
 Name: Ronald L. O’Kelley
 Title: Chief Executive Officer
   
 U.S. SHIPPING OPERATING LLC
   
 By: /s/ Ronald L. O’Kelley
 Name: Ronald L. O’Kelley
 Title: Chief Executive Officer
   
 ITB BALTIMORE LLC
   
   
 By: /s/ Ronald L. O’Kelley
 Name: Ronald L. O’Kelley
 Title: Chief Executive Officer
   
 ITB GROTON LLC
   
 By: /s/ Ronald L. O’Kelley
 Name: Ronald L. O’Kelley
 Title: Chief Executive Officer
  
 ITB JACKSONVILLE LLC
   
   
 By: /s/ Ronald L. O’Kelley
 Name: Ronald L. O’Kelley
 Title: Chief Executive Officer
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 ITB MOBILE LLC
   
 By: /s/ Ronald L. O’Kelley
 Name: Ronald L. O’Kelley
 Title: Chief Executive Officer
   
 ITB NEW YORK LLC
   
 By: /s/ Ronald L. O’Kelley
 Name: Ronald L. O’Kelley
 Title: Chief Executive Officer
   
 ITB PHILADELPHIA LLC
   
 By: /s/ Ronald L. O’Kelley
 Name: Ronald L. O’Kelley
 Title: Chief Executive Officer
   
 USS CHARTERING LLC
   
 By: /s/ Ronald L. O’Kelley
 Name: Ronald L. O’Kelley
 Title: Chief Executive Officer
   
 USCS CHEMICAL CHARTERING LLC
   
 By: /s/ Ronald L. O’Kelley
 Name: Ronald L. O’Kelley
 Title: Chief Executive Officer
   
 USCS CHEMICAL PIONEER INC.
   
 By: /s/ Ronald L. O’Kelley
 Name: Ronald L. O’Kelley
 Title: Chief Executive Officer

9

Source: U.S. Shipping Partne, 8-K, March 19, 2009



   

 USCS CHARLESTON CHARTERING LLC
   
 By: /s/ Ronald L. O’Kelley
 Name: Ronald L. O’Kelley
 Title: Chief Executive Officer
   
 USCS CHARLESTON LLC
   
 By: /s/ Ronald L. O’Kelley
 Name: Ronald L. O’Kelley
 Title: Chief Executive Officer
   
 USCS ATB LLC
   
 By: /s/ Ronald L. O’Kelley
 Name: Ronald L. O’Kelley
 Title: Chief Executive Officer
   
 USCS ATB 1 LLC
   
 By: /s/ Ronald L. O’Kelley
 Name: Ronald L. O’Kelley
 Title: Chief Executive Officer
   
 USCS ATB 2 LLC
   
 By: /s/ Ronald L. O’Kelley
 Name: Ronald L. O’Kelley
 Title: Chief Executive Officer
   
 USCS SEA VENTURE LLC
   
 By: /s/ Ronald L. O’Kelley
 Name: Ronald L. O’Kelley
 Title: Chief Executive Officer
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 USS M/V HOUSTON LLC
   
 By: /s/ Ronald L. O’Kelley
 Name: Ronald L. O’Kelley
 Title: Chief Executive Officer
   
 U.S. SHIPPING FINANCE CORP.
   
 By: /s/ Ronald L. O’Kelley
 Name: Ronald L. O’Kelley
 Title: Chief Executive Officer
   
 USS PRODUCT MANAGER LLC
   
 By: /s/ Ronald L. O’Kelley
 Name: Ronald L. O’Kelley
 Title: Chief Executive Officer
   
 USS JV MANAGER INC.
   
 By: /s/ Ronald L. O’Kelley
 Name: Ronald L. O’Kelley
 Title: Chief Executive Officer
   
 USS PC HOLDING CORP.
   
 By: /s/ Ronald L. O’Kelley
 Name: Ronald L. O’Kelley
 Title: Chief Executive Officer

11

Source: U.S. Shipping Partne, 8-K, March 19, 2009



  

Acknowledged and Agreed:
  
GUARANTORS:
  
USS ATB 3 LLC
  
By: /s/ Ronald L. O’Kelley
Name: Ronald L. O’Kelley
Title: Chief Executive Officer
  
USS ATB 4 LLC
  
By: /s/ Ronald L. O’Kelley
Name: Ronald L. O’Kelley
Title: Chief Executive Officer
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AGENTS AND LENDERS:   
    
CANADIAN IMPERIAL BANK OF   
COMMERCE, as Administrative Agent and   
Letter of Credit Issuer   
    
By:    
    

 Name:   
 Title:   
    
LEHMAN COMMERCIAL PAPER INC., as   
Syndication Agent and Lender   
    
By:    
    

 Name:   
 Title:   
    
KEYBANK NATIONAL ASSOCIATION, as   
Collateral Agent   
    
By:    
    

 Name:   
 Title:   
 ,  
as Lender   
   
By:    
    

 Name:   
 Title:   
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