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If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. [  ]

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, please check the following box. [X]

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. [  ]

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. [  ]

If this Form is a registration statement pursuant to General Instruction I.C. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. [  ]

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.C. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. [  ]

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities
Act.

Emerging Growth Company [X]

If an emerging growth company that prepares its financial statements in accordance with U.S. GAAP, indicate by
check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards† provided pursuant to Section 7(a)(2)(B) of the Securities Act. [  ]

† The term “new or revised financial accounting standard” refers to any update issued by the Financial Accounting
Standards Board to its Accounting Standards Codification after April 5, 2012.
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CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount

To Be

Registered

Proposed

Maximum

Aggregate

Price

Per
Unit(2)

Proposed

Maximum

Aggregate

Offering

Price(2)

Amount of

Registration
Fee

Common Stock, par value U.S. $0.001 per share(1) 2,400,000 $ 4.07 $9,768,000 $ 1,217

(1)
Pursuant to Rule 416 under the Securities Act of 1933 (the “Securities Act”), the shares of common stock being
registered hereunder include such indeterminate number of shares as may be issuable as a result of stock splits,
stock dividends or similar transactions.

(2)
Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) under the
Securities Act. The price per share and aggregate offering price are based on the average of the high and low sales
prices of our common stock of $4.07 as of December 18, 2017, as reported on the NASDAQ Capital Market.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act or
until the Registration Statement shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. The selling stockholders may not sell
these securities until the registration statement filed with the Securities and Exchange Commission is effective.
This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in
any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION DATED DECEMBER 19, 2017

PRELIMINARY PROSPECTUS

PYXIS TANKERS INC.

2,400,000 Shares of Common Stock Offered by the Selling Stockholders

The selling stockholders named in this prospectus may offer and sell, from time to time, up to 2,400,000 shares of our
common stock, par value $0.001 per share (the “common stock”). We will not receive any of the proceeds from the sale
of the common stock by the selling stockholders.

This prospectus provides a general description of the common stock the selling stockholders may offer. We may
provide additional information about the common stock offered by the selling stockholders in one or more
supplements to this prospectus. We may also authorize one or more free writing prospectuses to be provided to you in
connection with offerings by the selling stockholders. You should read carefully this prospectus, any applicable
prospectus supplement and any related free writing prospectus, as well as any documents incorporated by reference,
before you invest in the common stock.

Our common stock is listed on the NASDAQ Capital Market (“NASDAQ”) under the symbol “PXS.” On December 18,
2017, the last reported sale price of our common stock on the NASDAQ was $3.90 per share.

Edgar Filing: Pyxis Tankers Inc. - Form F-3

5



The selling stockholders identified in this prospectus (or their donees, pledgees, transferees or other
successors-in-interest) may sell the common stock directly to investors, through agents designated from time to time
or to or through underwriters or dealers, who may receive compensation in the form of discounts, concessions or
commissions. For additional information on the methods of sale, you should refer to the section entitled “Plan of
Distribution” in this prospectus.

We are an “emerging growth company” as that term is used in the Securities Act of 1933, as amended (the “Securities
Act”), and, as such, we may elect to comply with certain reduced public company reporting requirements.

Investing in our common stock involves risks. See “Risk Factors” beginning on page 2 of this prospectus, as well
as documents which are incorporated by reference herein and therein, for a discussion of information that
should be considered in connection with an investment in our securities.

Neither the U.S. Securities and Exchange Commission (the “SEC”) nor any other regulatory body has approved
or disapproved of these securities or passed upon the accuracy or adequacy of this prospectus. Any
representation to the contrary is a criminal offense.

The date of this prospectus is                                .
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form F-3 that we have filed with the U.S. Securities and
Exchange Commission (the “SEC”) using a “shelf” registration process. Under this shelf registration process, the selling
stockholders referred to in the prospectus may offer and resell the common stock from time to time as described in
this prospectus. This prospectus generally describes us and the common stock the selling stockholders may offer. Each
time the selling stockholders offer the common stock with this prospectus, we will or may, as applicable, provide this
prospectus and a prospectus supplement that will describe, among other things, the specific amounts and prices of the
common stock being offered and the terms of the offering. The prospectus supplement may also add to, update or
change information in this prospectus. If information varies between this prospectus and any prospectus supplement,
you should rely on the information in the prospectus supplement.

This prospectus does not cover the issuance of any shares of our common stock by us to the selling stockholders, and
we will not receive any of the proceeds from any sale of the common stock by the selling stockholders. We have
agreed to pay the expenses incurred in connection with the registration of the common stock owned by the selling
stockholders covered by this prospectus.

You should rely only on the information contained in this prospectus, any prospectus supplement, any related free
writing prospectus and the documents incorporated by reference herein and therein. Neither we nor the selling
stockholders have authorized anyone to provide you with different information. If anyone provides you with
additional, different or inconsistent information, you should not rely on it. This prospectus may only be used where it
is legal to sell the common stock. You should not assume that the information contained in this prospectus, or in any
prospectus supplement or free writing prospectus, is accurate as of any date other than its date regardless of the time
of delivery of the prospectus, prospectus supplement or free writing prospectus or any sale of our securities. Our
business, financial condition, results of operations and prospects, as well as other information, may have changed
since such dates.

Unless otherwise indicated, references in this prospectus to “Pyxis Tankers Inc.,” “Pyxis,” “we,” “us” and “our” and similar
terms refer to Pyxis Tankers Inc. and/or one or more of its subsidiaries, except that those terms, when used in this
prospectus in connection with the common stock described herein, shall mean specifically Pyxis Tankers Inc. Unless
otherwise indicated, the term “selling stockholders” as used in this prospectus means the selling stockholders referred to
in this prospectus and its donees, pledgees, transferees and other successors-in-interest.

Unless otherwise indicated, all references in this prospectus to “dollars” and “$” are to, and amounts are presented in, U.S.
Dollars, and financial information presented in this prospectus is prepared in accordance with accounting principles
generally accepted in the United States (“GAAP”).
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You should read carefully this prospectus, any prospectus supplement, and the additional information described below
under the headings “Where You Can Find More Information” and “Incorporation of Documents by Reference.”

 ii
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FORWARD-LOOKING STATEMENTS

Our disclosure and analysis in this prospectus include forward-looking statements within the meaning of Section 27A
of the Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”).
Statements that are predictive in nature, that depend upon or refer to future events or conditions, or that include words
such as “expects,” “anticipates,” “intends,” “plans,” “believes,” “estimates,” “projects,” “forecasts,” “may,” “should” and similar
expressions are forward-looking statements. All statements in this prospectus that are not statements of either
historical or current facts are forward-looking statements. Forward-looking statements include, but are not limited to,
such matters as our future operating or financial results, global and regional economic and political conditions,
including piracy, pending vessel acquisitions, and our ability to consummate such acquisitions, our business strategy
and expected capital spending or operating expenses, including drydocking and insurance costs, competition in the
tanker industry, statements about shipping market trends, including charter rates and factors affecting supply and
demand, our financial condition and liquidity, including our ability to obtain financing in the future to fund capital
expenditures, acquisitions and other general corporate activities, our ability to enter into fixed-rate charters after our
current charters expire and our ability to earn income in the spot market and our expectations of the availability of
vessels to purchase, the time it may take to construct new vessels, and vessels’ useful lives. Many of these statements
are based on our assumptions about factors that are beyond our ability to control or predict and are subject to risks and
uncertainties that are described more fully under the “Risk Factors” section of this prospectus. Any of these factors or a
combination of these factors could materially affect our future results of operations and the ultimate accuracy of the
forward-looking statements.

Factors that might cause future results to differ include, but are not limited to, the following:

● changes in governmental rules and regulations or actions taken by regulatory authorities;

●changes in economic and competitive conditions affecting our business, including market fluctuations in charterrates and charterers’ abilities to perform under existing time charters;

●the length and number of off-hire periods and dependence on third-party managers; and

●other factors discussed under the “Risk Factors” section of this prospectus.

You should not place undue reliance on forward-looking statements contained in this prospectus, because they are
statements about events that are not certain to occur as described or at all. All forward-looking statements in this
prospectus are qualified in their entirety by the cautionary statements contained in this prospectus. These
forward-looking statements are not guarantees of our future performance, and actual results and future developments
may vary materially from those projected in the forward-looking statements. Except to the extent required by
applicable law or regulation, we undertake no obligation to release publicly any revisions to these forward-looking
statements to reflect events or circumstances after the date of this prospectus or to reflect the occurrence of
unanticipated events.
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PROSPECTUS SUMMARY

The Company

We are an international maritime transportation company focused on the product tanker sector. Our fleet is
comprised of six double hull product tankers, which are employed under a mix of spot and medium-term time
charters. As of December 15, 2017, our fleet had an average age of 6.8 years, based on dead weight tonnage (“dwt”),
with a total cargo carrying capacity of 216,635 dwt. We acquired these six vessels from affiliates of our founder and
Chief Executive Officer, Mr. Valentios Valentis. Four of the vessels in the fleet are medium-range tankers (“MRs”),
three of which have eco-efficient or eco-modified designs, and two are short-range tanker sister ships. Each of the
vessels in the fleet has International Maritime Organization certifications and is capable of transporting refined
petroleum products, such as naphtha, gasoline, jet fuel, kerosene, diesel and fuel oil, as well as other liquid bulk
items, such as vegetable oils and organic chemicals.

Our principal objective is to own and operate our fleet in a manner that will enable us to benefit from short- and
long-term trends that we expect in the product tanker sector to maximize our revenues. We intend to expand the
fleet through selective acquisitions of modern product tankers, primarily MRs, and to employ our vessels through
time charters to creditworthy customers and on the spot market. We intend to continually evaluate the markets in
which we operate and, based upon our view of market conditions, adjust our mix of vessel employment by
counterparty and stagger our charter expirations. In addition, we may choose to opportunistically direct asset sales
when conditions are appropriate, and may pursue a sale or other long-term strategies for our small tankers.

We are incorporated under the laws of the Republic of the Marshall Islands as Pyxis Tankers Inc. Our principal
executive offices are located at 59 K. Karamanli Street, Maroussi, Greece, 15125 and our phone number is +30 210
638 0200. Our website address is www.pyxistankers.com. The information contained in our website is not part of
this prospectus.

Implications of Being an Emerging Growth Company

We qualify as an “emerging growth company,” as defined in the Jumpstart Our Business Startups Act of 2012 (the
“JOBS Act”). An emerging growth company may take advantage of specified reduced reporting requirements and is
relieved of certain other significant requirements that are otherwise generally applicable to public companies. As an
emerging growth company, among other things: 

●
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we are exempt from the requirement to obtain an attestation and report from our auditors on the assessment of our
internal control over financial reporting pursuant to the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”);

●
we are exempt from compliance with any requirement that the Public Company Accounting Oversight Board (the
“PCAOB”) may adopt regarding mandatory audit firm rotation or a supplement to the auditor’s report providing
additional information about the audit and the financial statements;

●we are permitted to provide less extensive disclosure about our executive compensation arrangements;    

●we are not required to give our shareholders non-binding advisory votes on executive compensation or goldenparachute arrangements;

●we are granted the ability to present more limited financial data in this registration statement, of which thisprospectus is a part; and

●we may elect not to use an extended transition period for complying with new or revised accounting standards.

We may take advantage of these provisions for up to five years or such earlier time that we are no longer an
emerging growth company. We will cease to be an emerging growth company by 2020 or if we have more than
$1.07 billion in annual revenues, have more than $700 million in market value of our common stock held by
non-affiliates or issue more than $1.0 billion of non-convertible debt securities over a three-year period. We may
choose to take advantage of some but not all of these reduced burdens. We have elected not to opt-out of such
extended transition period, which means that when a new or revised accounting standard is issued, and it has
different application dates for public or private companies, we, as an emerging growth company, will not adopt the
new or revised standard until the time private companies are required to adopt the new or revised standard. 

1
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RISK FACTORS

Before investing in our securities, you should carefully consider all of the information included or incorporated by
reference into this prospectus. When evaluating an investment in any of our securities, you should carefully consider
the following risk factors together with all other information included in this prospectus and information included in
any applicable prospectus supplement.

If any of these risks were to occur, our business, financial condition, operating results or cash flows could be
materially adversely affected. In that case, the trading price of our securities could decline, we might be unable to pay
dividends on shares of our equity securities or interest or principal on our debt securities and you could lose all or
part of your investment. In addition to the following risk factors, please read “Tax Considerations” in this prospectus
for a more complete discussion of expected material U.S. federal income and non-U.S. tax consequences of owning
and disposing of our securities.

Risks Related to Our Industry

Operating ocean-going vessels is inherently risky.

The operation of ocean-going vessels in international trade is affected by a number of risks. Our vessels and their
cargoes will be at risk of being damaged or lost because of events, including bad weather, grounding, fire, explosions,
mechanical failure, personal injury, vessel and cargo property loss or damage, hostilities, labor strikes, adverse
weather conditions, stowaways, placement on our vessels of illegal drugs and other contraband by smugglers, war,
terrorism, piracy, human error, environmental accidents generally, collisions and other catastrophic natural and marine
disasters. An accident involving any of our vessels could result in death or injury to persons, loss of property or
environmental damage, delays in the delivery of cargo, damage to our customer relationships, loss of revenues from or
termination of charter contracts, governmental fines, penalties or restrictions on conducting business or higher
insurance rates.

In addition, the operation of tankers, and product tankers in particular, has unique operational risks associated with the
transportation of refined petroleum products and chemicals. A spill of refined petroleum products or chemicals may
cause significant environmental damage, and a catastrophic spill could exceed the insurance coverage available. We
could also become subject to personal injury or property damage claims relating to the release of, or exposure to,
hazardous materials associated with our operations. Violations of, or liabilities under, environmental requirements
also can result in substantial penalties, fines and other sanctions, including in certain instances, seizure or detention of
our vessels. Compared to other types of vessels, product tankers are exposed to a higher risk of damage and loss by
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fire, whether ignited by a terrorist attack, collision or other cause due to the high flammability and high volume of the
products transported in tankers. In addition, if our vessels are found with contraband, we may face governmental or
other regulatory claims. Any of these circumstances or events could negatively impact our business, results of
operations and financial condition.

If our vessels suffer damage, they may need to be repaired at a shipyard. The costs of repairs are unpredictable and
may be substantial. We may have to pay repairs that our insurance does not cover in full. In addition, we may be
unable to find space at a suitable shipyard or our vessels may be forced to travel to a shipyard that is not conveniently
located to our vessels’ positions. The loss of revenues and continuation of certain operating expenses while these
vessels are being repaired and repositioned, as well as the actual cost of these repairs, may adversely affect our
business and financial conditions. In addition, the total loss of any of our vessels could harm our reputation as a safe
and reliable vessel owner and operator.

We operate our vessels worldwide and as a result, our vessels are exposed to international risks that may reduce
revenue or increase expenses.

The international shipping industry is an inherently risky business involving global operations. In addition to the
circumstances and events summarized above, changing economic, regulatory and political conditions in some
countries, including political and military conflicts, have from time to time resulted in attacks on vessels, mining of
waterways, piracy, terrorism, labor strikes and boycotts. These sorts of events could interfere with shipping routes and
result in market disruptions that may reduce our revenue or increase our expenses. International shipping is also
subject to various security and customs inspection and related procedures in countries of origin and destination and
transshipment points. Inspection procedures can result in the seizure of cargo and/or our vessels, delays in the loading,
offloading or delivery and the levying of customs duties, fines or other penalties against us. It is possible that changes
to inspection procedures could impose additional financial and legal obligations on us. Furthermore, changes to
inspection procedures could also impose additional costs and obligations on our customers and may, in certain cases,
render the shipment of certain types of cargo uneconomical or impractical. Any such changes or developments may
have a material adverse effect on our business, results of operations and financial condition.

2
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Charter hire rates for product tankers are cyclical and volatile.

The product tanker market is cyclical and volatile in charter hire rates. The degree of charter hire rate volatility among
different types of product tankers has varied widely, and, as a result, our ability to charter, or to re-charter our vessels
upon the expiration or termination of our current charters, the charter rates payable under any replacement charters
and vessel values will depend upon, among other things, economic conditions in the product tanker market at that time
and changes in the supply and demand for vessel capacity. After reaching historic highs in mid-2008, charter hire rates
for product tankers declined significantly before increasing in 2015 and then declining again in 2016. If charter hire
rates remain depressed or fall further in the future when our charters expire, we may be unable to re-charter our
vessels at rates as favorable to us, with the result that our earnings and available cash flow will continue to be
adversely affected. In addition, a decline in charter hire rates will likely cause the value of our vessels to decline.

Charter hire rates depend on the demand for, and supply of, product tanker vessels. The factors that influence the
demand for product tanker vessel capacity are unpredictable and outside of our control, and include, among others:

●demand and supply for refined petroleum products and other liquid bulk products such as vegetable and edible oils;

●competition from alternative sources of energy and a shift in consumer demand towards other energy resources suchas wind, solar or water energy;

●regional availability of refining capacity;

●the globalization of manufacturing;

●global and regional economic and political conditions and developments in international trade;

●
increases in the production of oil in areas linked by pipelines to consuming areas, the extension of existing, or the
development of new, pipeline systems in markets we may serve, or the conversion of existing non-oil pipelines to oil
pipelines in those areas;

●changes in seaborne and other transportation patterns, including changes in the distances over which refinedpetroleum and chemical cargoes are transported;

●competition from other shipping companies and other modes of transportation that compete with product tankers;

●environmental and other regulatory developments;

●international sanctions, embargoes, import and export restrictions, nationalizations and wars;

●currency exchange rates; and
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●weather and natural disasters.

The factors that influence the supply of product tanker vessel capacity are also outside of our control and
unpredictable and include, among others:

● the number of product tanker newbuilding deliveries;

● the scrapping rate of older product tankers;

● the price of steel and vessel equipment;

● the cost of newbuildings and the cost of retrofitting or modifying secondhand product tankers as a result of
charterer requirements;

● availability and cost of capital;

● cost and supply of labor;

● technological advances in product tanker design and capacity;

● conversion of product tankers to other uses and the conversion of other vessels to product tankers;

● product tanker freight rates, which are themselves affected by factors that may affect the rate of
newbuilding, scrapping and laying-up of product tankers;

● port and canal congestion;

● exchange rate fluctuations;

● changes in environmental and other regulations that may limit the useful lives of product tankers; and

● the number of product tankers that are out of service.

These factors influencing the supply of and demand for product tanker capacity and charter rates are outside of our
control, and we may not be able to correctly assess the nature, timing and degree of changes in industry conditions. A
global economic downturn may reduce demand for transportation of refined petroleum products and chemicals. We
cannot assure you that we will be able to successfully charter our product tankers in the future at all or at rates
sufficient to allow us to meet our contractual obligations, including repayment of our indebtedness, or to pay
dividends to our stockholders.

Product tanker rates fluctuate based on seasonal variations in demand.
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Product tanker markets are typically stronger in the winter months as a result of increased refined petroleum products
consumption in the northern hemisphere and weaker in the summer months as a result of lower consumption in the
northern hemisphere and refinery maintenance that is typically conducted in the summer months. Unpredictable
weather patterns during the winter months in the northern hemisphere tend to disrupt vessel routing and scheduling.
The price volatility of products resulting from these factors has historically led to increased product trading activities
in the winter months. As a result, revenues generated by vessels are typically weaker during the quarters ended June
30 and September 30, and stronger in the quarters ended March 31 and December 31. If increased revenues generated
in the fall/winter months are not sufficient to offset any decreases in revenue in the spring/summer months, it may
have an adverse effect on our business results, results of operations and financial condition.

3
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An over-supply of product tanker capacity may lead to reductions in charter rates, vessel values and profitability.

The market supply of product tankers is affected by a number of factors such as the demand for energy resources, oil,
petroleum and chemical products, as well as overall global economic growth. There has been a global trend towards
energy efficient technologies and alternative sources of energy. In the long-term, demand for oil may be reduced by
increased availability of such energy sources and machines that run on them. In addition, reduced global supply of oil
due to coordinated action, such as the production cuts recently agreed by the Organization of Petroleum Exporting
Countries (“OPEC”) and other oil producing nations, may lead to an over-supply of product tanker capacity due to lower
demand for the transportation of refined petroleum products.

Furthermore, if the capacity of new ships delivered exceeds the capacity of product tankers being scrapped and lost,
product tanker capacity will increase. If the supply of product tanker capacity increases and if the demand for product
tanker capacity does not increase correspondingly, charter rates and vessel values could materially decline.

A reduction in charter rates and the value of our vessels for any of these reasons may have a material adverse effect on
our business, results of operations and financial condition.

Acts of piracy on ocean-going vessels could adversely affect our business.

Acts of piracy have historically affected ocean-going vessels trading in many regions of the world. Although the
frequency of piracy on ocean-going vessels has decreased since 2014, piracy incidents continue to occur, such as in
the Gulf of Aden off the coast of Somalia and the Gulf of Guinea. Tanker vessels are particularly vulnerable to attacks
by pirates. If regions in which our vessels are deployed are characterized as “war risk’’ zones or “war and strikes” listed
areas by insurers, or other parties such as the Joint War Committee of Lloyds Insurance and IUA Company, premiums
payable for coverage could increase significantly and such insurance coverage may be more difficult to obtain. In
addition, crew costs, including employing onboard security guards, could increase in such circumstances. We may not
be adequately insured to cover losses from these incidents. In addition, any detention hijacking as a result of an act of
piracy against our vessels could increase the cost or affect the availability of insurance for our vessels. These risks
could have a material adverse impact on our business, results of operations and financial condition.

Our substantial operations outside the United States expose us to political, governmental and economic instability.
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Our operations are primarily conducted outside the United States and may be adversely affected by changing or
adverse political, governmental and economic conditions in the countries where our vessels are flagged or registered,
and in the regions where we operate. In particular, we may derive some portion of our revenues from our vessels
transporting refined petroleum products from politically unstable regions.

Terrorist attacks, such as the attacks that occurred against targets in the United States on September 11, 2001, Mumbai
on November 26, 2008, Paris on November 13, 2015, Nice on July 14, 2016, and continuing hostilities in Iraq, Syria,
Afghanistan and elsewhere in the Middle East and the world may lead to additional armed conflicts or to further acts
of terrorism and civil disturbance causing instability. Our operations may also be adversely affected by expropriation
of vessels, taxes, regulation, tariffs, trade embargoes, economic sanctions, or a disruption of, or limit to, trading
activities or other adverse events or circumstances in or affecting the countries and regions where we operate or where
we may operate in the future.

Our operations are also potentially vulnerable to economic instability inherent in political and government risk. In
particular, the shipping industry, like many others, is dependent on the continued growth of emerging markets. For
example, the Chinese government’s reputation and economic reforms continue to develop. Many of the reforms by the
Chinese government are unprecedented or experimental and may be subject to revision, change or abolition based
upon the outcome of such experiments. Due to these and other risks, there can be no assurance that China’s economy
will continue to exhibit high growth.

In addition, fluctuations in exchange rates may affect charter rates and may adversely affect the profitability in U.S.
dollars of the services we provide in foreign markets where payment is made in other currencies. All of our
consolidated revenue is received in U.S. dollars. The amount and frequency of expenses paid in currency other than
the U.S. dollar (such as vessel repairs, supplies and stores) may fluctuate from period to period. Depreciation in the
value of the U.S. dollar relative to other currencies increases the U.S. dollar cost to us. The portion of our business
conducted in other currencies could increase in the future, which could expand our exposure to losses arising from
currency fluctuations, including the continued devaluation of the Yuan by the People’s Bank of China that commenced
in August 2015. Even if we implement hedging strategies to mitigate this risk, these strategies might not eliminate our
exposure to foreign exchange rate fluctuations and would involve costs and risks of their own, such as ongoing
management time and expertise, external costs to implement the hedging activities and potential accounting
implications.

4
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Political instability in Greece may have an adverse impact on our and Pyxis Maritime Corp.’s (“Maritime”) operations in
that country. We are headquartered in Greece, which continues to be in the midst of an economic crisis that includes,
among other things, a high budget deficit compared to previous years. The Greek government is adopting reforms, and
it is not clear how this new legislation will be implemented in practice. On August 19, 2015, the European
Commission signed a Memorandum of Understanding (the “MoU”) with Greece following approval by the European
Stability Mechanism Board of Governors for further stability support accompanied by a third economic adjustment
program. Within the scope of the MoU, the Greek government has committed to phasing out special tax treatments of
the shipping industry. Over recent years, Greece has subjected foreign flag vessels (jointly with their owners and their
Greece-based ship managers) to tonnage tax equal to that payable for equivalent Greek flag vessels on condition of
providing a tax credit for the equivalent taxes actually incurred in respect of the same vessels towards their flag states.
Greece has also enacted legislation increasing the levels of tonnage tax by 4% until 2020 in conformity with the MoU.
In addition, Greek tax-related shipping legislation is currently under scrutiny by the EU Competition Commission, and
the European Commission has the ability to amend the existing shipping tax-related legislation in Greece by early
2019. A Supplemental Memorandum of Understanding forming part of the third economic adjustment program has
also been agreed, which provides for a review in 2018 of Greece’s preferential tax treatments for the shipping industry.
As part of its reforms, the government in Greece may impose additional taxes on ship management companies located
in Greece, as well as on shipowners with vessels under the management of such Greece-based managers, including on
shipping income which currently benefits from a dividend tax exemption.

Any of these factors may interfere with the operation of our vessels, increase the cost and risk that insurance will be
unavailable, insufficient or more expensive for our vessels and increase our costs, which could harm our business,
results of operations and financial condition.

The current global economic condition and financial environment may negatively affect our business.

In recent years, businesses in the global economy have faced slower growth, recessions, limited or no credit or credit
on less favorable terms than previously obtained, lower demand for goods and services, reduced liquidity and
declining capital markets. These factors have had, and in part continue to have, a negative effect on the demand for
refined petroleum products including fuel oil or bunkers, which, along with diminished trade credit available for the
delivery of such cargoes have led to decreased demand for product tankers, creating downward pressure on charter
rates and reduced product tanker values. In particular, a significant number of the port calls we expect our vessels to
make will likely involve the loading or discharging of cargo in ports in Organization of Economic Cooperation and
Development countries and the Asia Pacific region. China’s economy has shown signs of slowing its growth rate. We
cannot assure you that the Chinese, Indian or Japanese economies, which generate a substantial amount of demand for
shipping companies, will not experience a significant contraction or otherwise negatively change in the future,
especially due to the recent effects from the turmoil in the Chinese capital markets. Moreover, a significant or
protracted slowdown in the economies of the United States, the European Union (“EU”) or various Asian countries may
adversely affect economic growth in China and elsewhere. In addition, concerns persist regarding the debt burden of
certain Eurozone countries and their ability to meet future financial obligations and the overall stability of the Euro.
An extended period of adverse development in the outlook for European countries could reduce the overall demand
for our services.
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These issues, along with the re-pricing of credit risk and the difficulties currently experienced by financial institutions,
especially those lending in the shipping industry, have made, and will likely continue to make, it difficult to obtain
financing. As a result of the disruptions in the credit markets and higher capital requirements, many lenders have
enacted tighter lending standards, required more restrictive terms (including higher collateral ratios for advances,
shorter maturities and smaller loan amounts), increased margins or lending rates or have refused to refinance existing
debt at all. Moreover, certain banks that have historically been significant lenders to the shipping industry have
reduced or ceased lending activities in the shipping industry. Further tightening of capital requirements and the
resulting policies adopted by lenders, could further reduce lending activities.

Global economic conditions remain fragile with uncertainty surrounding full recovery and long-term prospects. If the
current global economic and financial environment persists or worsens, we may be negatively affected in the
following ways, among others:

●we may not be able to employ our vessels at charter rates as favorable to us as historical rates or operate our vesselsprofitably;

●
the market value of our vessels could decrease, which may cause us to, among other things, recognize losses if any
of our vessels are sold or if their values are impaired, violate covenants in our current loan agreements and future
financing agreements and be unable to incur debt at all or on terms that are acceptable to us; and

●

we may experience difficulties obtaining financing commitments or be unable to fully draw under loans we arrange
in the future if the lenders are unwilling to extend financing to us or unable to meet their funding obligations due to
their own liquidity, capital or solvency issues. We cannot be certain that financing will be available on acceptable
terms or at all. If financing is not available when needed, or is available only on unfavorable terms, we may be
unable to meet our future obligations as they come due. In the absence of available financing, we also may be unable
to take advantage of business opportunities or respond to competitive pressures.

5
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In addition, as a result of the ongoing economic slump in Greece and the related austerity measures implemented by
the Greek government, our and Maritime’s operations in Greece will likely be subjected to new regulations that will
require us to incur new or additional compliance or other administrative costs and may require us to pay to the Greek
government new taxes or other fees as described above. In particular, a recently enacted social security reform is
likely to require us and Maritime to incur additional social security costs regarding our and Maritime’s Greek based
personnel. Furthermore, the continuing debt crisis in Greece and a possible default in the future may undermine
Greece’s political and economic stability and may lead it to exit the Eurozone, which may adversely affect our and
Maritime’s operations located in Greece. Even though the Greek government has enacted measures to ease the flow of
foreign funds transferred to Greece, we also face the risk that continued capital controls on banking deposits with
Greek financial institutions and future strikes, work stoppages and civil unrest within Greece may disrupt our
shore-side operations and those of Maritime’s employees located in Greece.

The occurrence of any of the foregoing could have a material adverse effect on our business, results of operations and
financial condition.

Changes in fuel, or bunkers, prices may adversely affect profits.

Fuel, or bunkers, is a significant expense in shipping operations for our vessels employed on the spot market and can
have a significant impact on earnings. With respect to our vessels employed on time charter, the charterer is generally
responsible for the cost and supply of fuel, but such cost may affect the charter rates we are able to negotiate for our
vessels. The price and supply of fuel is unpredictable and fluctuates based on events outside our control, including
geopolitical developments, supply and demand for oil and gas, actions by OPEC and other oil and gas producers, war
and unrest in oil producing countries and regions, regional production patterns and environmental concerns. Further,
fuel may become much more expensive in the future, which may reduce the profitability and competitiveness of our
business versus other forms of transportation, such as truck or rail. Changes in the price of fuel may adversely affect
our profitability.

If our vessels call on ports located in countries that are subject to restrictions imposed by the U.S. government, our
reputation and the market for our common stock could be adversely affected.

Although no vessels owned or operated by us have called on ports located in countries subject to sanctions and
embargoes imposed by the U.S. government and other authorities or countries identified by the U.S. government or
other authorities as state sponsors of terrorism, such as Iran, Sudan, and Syria, in the future, our vessels may call on
ports in these countries from time to time on charterers’ instructions in violation of contractual provisions that prohibit
them from doing so. Sanctions and embargo laws and regulations vary in their application, as they do not all apply to
the same covered persons or proscribe the same activities, and such sanctions and embargo laws and regulations may
be amended or strengthened over time. In 2010, the United States enacted the Comprehensive Iran Sanctions
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Accountability and Divestment Act (“CISADA”), which expanded the scope of the Iran Sanctions Act. Among other
things, CISADA expands the application of the prohibitions on companies, such as us, and introduces limits on the
ability of companies and persons to do business or trade with Iran when such activities relate to the investment, supply
or export of refined petroleum or petroleum products.

In 2012, President Barack Obama signed Executive Order 13608, which prohibits foreign persons from violating or
attempting to violate, or causing a violation of any sanctions in effect against Iran or facilitating any deceptive
transactions for or on behalf of any person subject to U.S. sanctions. Any persons found to be in violation of
Executive Order 13608 will be deemed a foreign sanctions evader and will be banned from all contact with the United
States, including conducting business in U.S. dollars. Also in 2012, President Obama signed into law the Iran Threat
Reduction and Syria Human Rights Act of 2012 (the “Iran Threat Reduction Act”), which created new sanctions and
strengthened existing sanctions. Among other things, the Iran Threat Reduction Act intensifies existing sanctions
regarding the provision of goods, services, infrastructure or technology to Iran’s petroleum or petrochemical sector.
The Iran Threat Reduction Act also includes a provision requiring the President of the United States to impose five or
more sanctions from Section 6(a) of the Iran Sanctions Act, as amended, on a person the President determines is a
controlling beneficial owner of, or otherwise owns, operates, or controls or insures a vessel that was used to transport
crude oil from Iran to another country and (1) if the person is a controlling beneficial owner of the vessel, the person
had actual knowledge the vessel was so used or (2) if the person otherwise owns, operates, or controls, or insures the
vessel, the person knew or should have known the vessel was so used. Such a person could be subject to a variety of
sanctions, including exclusion from U.S. capital markets, financial transactions subject to U.S. jurisdiction, and U.S.
ports for that person’s vessels for up to two years.

On November 24, 2013, the P5+1 (the United States, United Kingdom, Germany, France, Russia and China) entered
into an interim agreement with Iran entitled the Joint Plan of Action (“JPOA”). Under the JPOA, it was agreed that, in
exchange for Iran taking certain voluntary measures to ensure that its nuclear program is used only for peaceful
purposes, the United States and the EU would voluntarily suspend certain sanctions for a period of six months.

6
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On January 20, 2014, the United States and the EU indicated that they would begin implementing the temporary relief
measures provided for under the JPOA. These measures include, among other things, the suspension of certain
sanctions on the Iranian petrochemicals, precious metals, and automotive industries, initially for the six-month period
beginning January 20, 2014 and ending July 20, 2014. The JPOA has since been extended on multiple occasions.

On July 14, 2015, the P5+1 and the EU announced that they reached a landmark agreement with Iran titled the Joint
Comprehensive Plan of Action Regarding the Islamic Republic of Iran’s Nuclear Program (the “JCPOA”), which is
intended to significantly restrict Iran’s ability to develop and produce nuclear weapons for 10 years while
simultaneously easing sanctions directed toward non-U.S. persons for conduct involving Iran, but taking place outside
of U.S. jurisdiction and not involving U.S. persons. On January 16, 2016, the United States joined the EU and the
United Nations in lifting a significant number of their nuclear-related sanctions on Iran following an announcement by
the International Atomic Energy Agency (“IAEA”) that Iran had satisfied its respective obligations under the JCPOA.

U.S. sanctions prohibiting certain conduct that is now permitted under the JCPOA have not actually been repealed or
permanently terminated at this time. Rather, the U.S. government has implemented changes to the sanctions regime
by: (1) issuing waivers of certain statutory sanctions provisions; (2) committing to refrain from exercising certain
discretionary sanctions authorities; (3) removing certain individuals and entities from the Office of Foreign Assets
Control’s sanctions lists; and (4) revoking certain Executive Orders and specified sections of Executive Orders. These
sanctions will not be permanently “lifted” until the earlier of  “Transition Day,” set to occur on October 20, 2023, or upon a
report from the IAEA stating that all nuclear material in Iran is being used for peaceful activities.

We do not do business in sanctions-targeted jurisdictions. We have not entered into agreements or other arrangements
with the governments or any governmental entities of sanctioned countries, and we do not have any direct business
dealings with officials or representatives of any sanctioned governments or entities. However, it is nevertheless
possible that third-party charterers of our vessels, or their sub-charterers, may arrange for vessels in our fleet to call on
ports located in one or more sanctioned countries. To avoid this, and maintain our compliance with applicable
sanctions and embargo laws and regulations, we have various policies and controls in place, such as, among others,
the monitoring and review of the movement of our vessels, as well as the cargo being transported by our vessels, on a
continuing basis, and provisions in our charter contracts that restrict our vessels from visiting countries targeted by
sanctions or embargo laws.

Although we believe that we have been in compliance with all applicable sanctions and embargo laws and regulations,
and intend to maintain such compliance, there can be no assurance that we will be in compliance in the future,
particularly as the scope of certain laws may be unclear and may be subject to changing interpretations. Any such
violation could result in fines, penalties or other sanctions that could severely impact our ability to access U.S. capital
markets and conduct our business, and could result in some investors deciding, or being required, to divest their
interest, or not to invest, in us. Moreover, our charterers may violate applicable sanctions and embargo laws and
regulations as a result of actions that do not involve us or our vessels, and those violations could in turn negatively
affect our reputation. In addition, our reputation and the market for our securities may be adversely affected if we
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engage in certain other activities, such as engaging in operations under an otherwise lawful contract or transaction
with a third party which separately and subsequently becomes involved in sanctionable conduct.

Our vessels could be arrested by maritime claimants, which could result in a significant loss of earnings and cash
flow if we are not able to post the required security to lift the arrest.

Generally under the terms of the time charters for our vessels, a vessel would be placed off-hire (that is, the charterer
could cease to pay charter hire) for any period during which it is “arrested” for a reason not arising from the fault of the
charterer. Under maritime law in many jurisdictions, and under the International Convention on Arrest of Ships, 1999,
crew members, tort claimants, claimants for breach of certain maritime contracts, vessel mortgagees, suppliers of
goods and services to a vessel and shippers and consignees of cargo and others entitled to a maritime lien against the
vessel may enforce their lien by “arresting” a vessel through court processes. In addition, claims may be brought by
parties in hostile jurisdictions or on fictitious grounds or for claims against previous owners, if any, or in respect of
previous cargoes. Any such claims could lead to the arrest of the vessel, against which the ship owner would have to
post security to have the arrest lifted and to defend against such claims.

In addition, in those countries adopting the International Convention on Arrest of Ships, 1999, and in certain other
jurisdictions, such as South Africa, under the “sister ship” theory of liability, a claimant may arrest not only the vessel
with respect to which the claimant’s maritime lien has arisen, but also any “associated” vessel owned or controlled by the
legal or beneficial owner of that vessel. While in some of the jurisdictions which have adopted this doctrine, liability
for damages is limited in scope and would only extend to a company and its vessel-owning subsidiaries, there can be
no assurance that liability for damages caused by a vessel managed by International Tanker Management (“ITM”) (but
otherwise with no affiliation to us at all), would not be asserted against us or one or more of our vessels. The arrest of
one or more vessels in our fleet could result in a material loss of cash flow for us and/or require us to pay substantial
sums to have the arrest lifted.

7
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Governments could requisition our vessels during a period of war or emergency.

A government could take actions for requisition of title, hire or seize our vessels. Requisition for title occurs when a
government takes control of a vessel and becomes its owner. Also, a government could requisition our vessels for hire,
which occurs when a government takes control of a vessel and effectively becomes her charterer at dictated charter
rates. Generally, requisitions occur during a period of war or emergency. Government requisition of one or more of
our vessels could negatively impact our business, results of operations and financial condition.	

We are subject to increasingly complex laws and regulations, including environmental and safety laws and
regulations, which expose us to liability and significant additional expenditures, and can adversely affect our
insurance coverage and access to certain ports as well as our business, results of operations and financial
condition.

Our operations are affected by extensive and changing international, national and local laws, regulations, treaties,
conventions and standards in force in international waters, the jurisdictional waters of the countries in which our
vessels operate, as well as the countries of our vessels’ registration.

These laws and regulations include, but are not limited to, the U.S. Oil Pollution Act of 1990 (the “OPA”), requirements
of the U.S Coast Guard (“USCG”) and the U.S. Environmental Protection Agency (the “EPA”), the U.S. Comprehensive
Environmental Response, Compensation and Liability Act of 1980 (the “CERCLA”), the U.S. Clean Air Act of 1970 (as
amended from time to time and referred to herein as the “CAA”), the U.S. Clean Water Act of 1972 (as amended from
time to time and referred to herein as the “CWA”), the IMO, the International Convention on Civil Liability for Oil
Pollution Damage of 1969 (as amended from time to time and referred to herein as the “CLC”), the IMO International
Convention on Civil Liability for Bunker Oil Pollution Damages (the “Bunker Convention”), the IMO International
Convention for the Prevention of Pollution from Ships of 1973 (as amended from time to time and referred to herein
as “MARPOL”), including designation of Emission Control Areas (“ECAs”) thereunder, the IMO International
Convention for the Safety of Life at Sea of 1974 (as amended from time to time and referred to herein as the “SOLAS
Convention”) and the International Management Code for the Safe Operation of Ships and Pollution Prevention (the
“ISM Code”) promulgated thereby, the International Convention for the Control and Management of Ships’ Ballast
Water and Sediments (the “BWM Convention”), the IMO International Convention on Load Lines of 1966 (as from
time to time amended), the U.S. Maritime Transportation Security Act of 2002 (the “MTSA”), the International Labour
Organization (“ILO”), the Maritime Labour Convention and EU regulations.

Environmental laws often impose strict liability for remediation of spills and releases of oil and hazardous substances,
which could subject us to liability without regard to whether we were negligent or at fault. Under the OPA, for
example, owners, operators and bareboat charterers are jointly and severally strictly liable for the discharge of oil in
U.S. waters, including the 200-nautical mile exclusive economic zone around the United States. An oil spill could also
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result in significant liability, including fines, penalties, criminal liability and remediation costs for natural resource
damages under other international and U.S. federal, state and local laws, as well as third-party damages, and could
harm our reputation with current or potential charterers of our tankers. We are required to satisfy insurance and
financial responsibility requirements for potential oil (including marine fuel) spills and other pollution incidents.
Although we have arranged insurance to cover certain environmental risks, there can be no assurance that such
insurance will be sufficient to cover all such risks.

The safe operation of our vessels is affected by the requirements of the ISM Code, promulgated by the IMO under the
SOLAS Convention. The ISM Code requires ship owners, ship managers and bareboat charterers to develop and
maintain an extensive “Safety Management System” that includes the adoption of safety and environmental protection
policies setting forth instructions and procedures for safe operation and describing procedures for dealing with
emergencies. If we fail to comply with the ISM Code, we may be subject to increased liability, invalidation of our
existing insurance, or reduction in available insurance coverage for our affected vessels. Such noncompliance may
also result in a denial of access to, or detention in, certain ports.

Compliance with such laws and regulations, where applicable, may require installation of costly equipment, vessel
modifications, operational changes or restrictions, a reduction in cargo-capacity and may affect the resale value or
useful lives of our vessels as well as result in the denial of access to, or detention in, certain jurisdictional waters or
ports. We may also incur additional costs in order to comply with other existing and future regulatory obligations,
including, but not limited to, costs relating to air emissions including greenhouse gases, the management of ballast and
bilge waters, maintenance and inspection, elimination of tin-based paint, development and implementation of
emergency procedures and insurance coverage or other financial assurance of our ability to address pollution
incidents. Government regulation of the shipping industry, particularly as it may relate to safety, ship recycling
requirements, greenhouse gas emissions and climate change, and other environmental matters, can be expected to
become stricter in the future, and may require us to incur significant capital expenditures on our vessels to keep them
in compliance, may require us to scrap or sell certain vessels altogether, may reduce the residual value we receive if a
vessel is scrapped, and may generally increase our compliance costs. A failure to comply with applicable laws and
regulations may result in administrative and civil penalties, criminal sanctions or the suspension or termination of
operations. All of the above, both individually and cumulatively, could have a material adverse effect on our business,
results of operations and financial condition.

8

Edgar Filing: Pyxis Tankers Inc. - Form F-3

28



Recent action by the IMO’s Maritime Safety Committee and U.S. agencies indicate that cyber-security regulations for
the maritime industry are likely to be further developed in the near future in an attempt to combat cyber-security
threats. This might cause companies to cultivate additional procedures for monitoring cyber-security, which could
require additional expenses and/or capital expenditures. However, the impact of such regulations is hard to predict at
this time.

The failure to maintain class certifications of authorized classification societies on one or more of our vessels
would affect our ability to employ such vessels.	

The hull and machinery of every commercial vessel must be certified as meeting its class requirements by a
classification society authorized by the vessel’s country of registry. The classification society certifies that the vessel is
safe and seaworthy in accordance with the applicable rules and regulations of the country of registry of the vessel and
the SOLAS Convention. The operating vessels in our fleet are classed by the major classification societies, Nippon
Kaiji Kyokai (“NKK”) and Det Norske Veritas (“DNV GL”). ITM and the vessels in our fleet have also been awarded
certifications from major classification societies under the ISM Code. In order for a vessel to maintain its
classification, the vessel must undergo annual surveys, intermediate surveys and special surveys. In lieu of a special
survey, a vessel’s machinery may be on a continuous survey cycle under which the machinery would be surveyed from
time to time over a five year period. All of the vessels in our fleet on time charters or operating on the spot market are
on special survey cycles for both hull and machinery inspection. Every vessel may also be required to be dry-docked
every two to three years for inspection of the underwater parts of the vessel. If a vessel fails any survey or otherwise
fails to maintain its class, the vessel will be unable to trade and will be unemployable, and may subject us to claims
from the charterer if it has chartered the vessel, which would negatively impact our revenues as well as our reputation.

We could be adversely affected by violations of the U.S. Foreign Corrupt Practices Act (the “FCPA”) and similar
worldwide anti-bribery laws.

The FCPA and similar worldwide anti-bribery laws generally prohibit companies and their intermediaries from
making improper payments to non-U.S. officials for the purpose of obtaining or retaining business. Our policies
mandate compliance with these laws. In certain circumstances, third parties may request our employees and agents to
make payments that may not comply with the FCPA and other anti-bribery laws. Despite such compliance program,
we cannot assure you that our internal control policies and procedures always will protect us from reckless or
negligent acts committed by our employees or agents. Violations of these laws, or allegations of such violations, could
have a negative impact on our business, results of operations and financial condition.

We are subject to funding calls by our protection and indemnity associations, and our associations may not have
enough resources to cover claims made against them.
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We are indemnified for certain liabilities incurred while operating our vessels through membership in protection and
indemnity associations, which are mutual insurance associations whose members contribute to cover losses sustained
by other association members. Claims are paid through the aggregate premiums (typically annually) of all members of
the association, although members remain subject to calls for additional funds if the aggregate premiums are
insufficient to cover claims submitted to the association. Claims submitted to the association may include those
incurred by members of the association, as well as claims submitted to the association from other protection and
indemnity associations with which our association has entered into inter-association agreements. We cannot assure
you that the associations to which we belong will remain viable.

Technological innovation could reduce our charter hire income and the value of our vessels.

The charter hire rates and the value and operational life of a vessel are determined by a number of factors including
the vessel’s efficiency, operational flexibility and physical life. Efficiency includes speed, fuel economy and the ability
to load and discharge cargo quickly. Flexibility includes the ability to enter harbors, utilize related docking facilities
and pass through canals and straits. The length of a vessel’s physical life is related to its original design and
construction, its maintenance, the impact of the stress of operations and stipulations from classification societies. If
new product tankers are built that are more efficient or more flexible or have longer physical lives than our vessels,
competition from these more technologically advanced vessels could adversely affect the amount of charter hire
payments we receive for our vessels once their initial charters expire and the resale value of our vessels could
significantly decrease. As a result, our financial condition and available cash could be adversely affected.

9
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Risks Related to Our Business and Operations

We operate in highly competitive international markets.

The product tanker industry is highly fragmented, with many charterers, owners and operators of vessels, and the
transportation of refined petroleum products is characterized by intense competition. Competition arises primarily
from other tanker owners, including major oil companies as well as independent tanker companies, some of which
have substantially greater financial and other resources than we do. Although we believe that no single competitor has
a dominant position in the markets in which we compete, the trend towards consolidation in the industry is creating an
increasing number of global enterprises capable of competing in multiple markets, which will likely result in greater
competition to us. Our competitors may be better positioned to devote greater resources to the development,
promotion and employment of their businesses than we are. Competition for charters, including for the transportation
of refined petroleum products, is intense and depends on price as well as on vessel location, size, age, condition and
acceptability of the vessel and its operator to the charterer and reputation. Competition may increase in some or all of
our principal markets, including with the entry of new competitors. We may not be able to compete successfully or
effectively with our competitors and our competitive position may be eroded in the future, which could have an
adverse effect on our business, financial condition and results of operations.

Because we intend to charter some of the vessels in our fleet on the spot market or in pools trading in the spot
market, we expect to have exposure to the cyclicality and volatility of the spot charter market.

The spot market is highly competitive and volatile, and spot charter rates may fluctuate dramatically based on the
competitive factors listed in the preceding risk factor. Significant fluctuations in spot charter rates may result in
significant fluctuations in our ability to continuously re-charter our vessels upon the expiration or termination of their
current spot charters and in the earnings of our vessels operating on the spot market. Since we charter a number of our
vessels on the spot market, and may in the future also admit our vessels in pools trading on the spot market, we have
exposure to the cyclicality and volatility of the spot charter market. By focusing the employment of some of the
vessels in our fleet on the spot market, we will benefit if conditions in this market strengthen. However, we will also
be particularly vulnerable to declining spot charter rates. Future spot charters may continue to be at the rates currently
prevailing in the spot market at which we cannot operate our vessels profitably and may fall further. If spot charter
rates remain at current levels or decrease further, our earnings will be adversely impacted to the extent we have
vessels trading on the spot market.

We may be unable to secure medium- and long-term employment for our vessels at profitable rates.
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One of our strategies is to explore and selectively enter into or renew medium- and long-term, fixed rate time and
bareboat charters for some of the vessels in our fleet in order to provide us with a base of stable cash flows and to
manage charter rate volatility. However, the process for obtaining longer term charters is highly competitive and
generally involves a more lengthy and intense screening and vetting process and the submission of competitive bids,
compared to shorter term charters. In addition to the quality, age and suitability of the vessel, longer term charters tend
to be awarded based upon a variety of other factors relating to the vessel operator, including:

●office assessments and audits of the vessel operator;

●the operator’s environmental, health and safety record;

●compliance with heightened industry standards that have been set by several oil companies and other charterers;

●compliance with several oil companies and other charterers’ codes of conduct, policies and guidelines, includingtransparency, anti-bribery and ethical requirements and relationships with third-parties;

●shipping industry relationships, reputation for customer service, technical and operating expertise and safety record;

●shipping experience and quality of ship operations, including cost-effectiveness;

●quality, experience and technical capability of crews;

●the ability to finance vessels at competitive rates and overall financial stability;

●relationships with shipyards and the ability to obtain suitable berths with on-time delivery of new vessels accordingto customer’s specifications;

●willingness to accept operational risks pursuant to the charter, such as allowing termination of the charter for forcemajeure events; and

●competitiveness of the bid in terms of overall price.

We cannot assure you that we would be successful in winning medium- and long-term employment for our vessels at
profitable rates.
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Our ability to obtain new customers will depend upon a number of factors, many of which are beyond our control.

Our ability to obtain new customers will depend upon a number of factors, many of which are beyond our control.
These include, among others, our ability to: successfully manage our liquidity and obtain the necessary financing to
fund our anticipated growth; attract, hire, train and retain qualified personnel and technical managers to manage and
operate our fleet; identify and consummate desirable acquisitions, joint ventures or strategic alliances; and identify
and capitalize on opportunities in new markets. ITM may not be approved through the vessel vetting process of certain
charterers, thereby limiting our ability to develop new customers.

If we cannot meet our customers’ quality and compliance requirements we may not be able to operate our vessels
profitably which could have an adverse effect on our future performance, results of operations, cash flows and
financial position.

Our customers, in particular those in the petroleum products industry, have a high and increasing focus on quality and
compliance standards with their suppliers across the entire value chain, including the shipping and transportation
segment. Our continuous compliance with these standards and quality requirements is vital for our operations. Related
risks could materialize in multiple ways, including a sudden and unexpected breach in quality and/or compliance
concerning one or more vessels, or a continuous decrease in the quality concerning one or more vessels occurring over
time. Moreover, continuous increasing requirements from petroleum products industry customers can further
complicate our ability to meet the standards. Any noncompliance by us, either suddenly or over a period of time, on
one or more vessels, or an increase in requirements by petroleum products operators above and beyond what we
deliver, may have a material adverse effect on our future performance, results of operations, cash flows and financial
position.	

We may not be able to successfully mix our charter durations profitably.

It may be difficult to properly balance time and spot charters and anticipate trends in these markets. If we are
successful in employing vessels under medium- and long-term charters, those vessels will not be available for the spot
market during an upturn in the product tanker demand cycle, when spot trading may be more profitable. By contrast,
at the expiration of our charters, if a charter terminates early for any reason or if we acquire vessels charter-free, we
may want to charter or re-charter our vessels under medium- and long-term charters. Should more vessels be available
on the spot or short-term market at the time we are seeking to fix new medium- to long-term time charters, we may
have difficulty entering into such charters at profitable rates and for any term other than a short-term and, as a result,
our cash flow may be subject to instability. A more active short-term or spot market may require us to enter into
charters on all our vessels based on fluctuating market rates, as opposed to long-term contracts based on a fixed rate,
which could result in a decrease in our cash flow in periods when the charter rates for product tankers are depressed. If
we cannot successfully employ our vessels in a profitable mix of medium- and long-term time charters and on the spot
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market, our business, results of operations and financial condition could be adversely affected.

We have become reliant on Maritime, an entity affiliated with our Chairman and Chief Executive Officer, Mr.
Valentis, for our short-term working capital financing.

At December 31, 2016, Maritime extended $2.0 million of advances which we used to pay various operating costs,
debt service and other obligations. At September 30, 2017, such advances had been increased to $5.8 million. In the
near-term, we expect Maritime to advance us additional funds for similar purposes. There are no specific repayment
terms with respect to these advances, which Maritime controls as our manager. We cannot assure you that in the future
we will be able to rely on Maritime for this working capital financing on similar terms, or at all, or on what terms
Maritime will request repayment. If our operating cash flows are insufficient to satisfy our liquidity needs, we may
have to rely on the sale of assets or additional equity financing to raise adequate funds or restructure our indebtedness,
or a combination thereof. An inability to continue this financing in the future from Maritime or the imposition by
Maritime of repayment terms that are unfavorable to us may negatively affect our liquidity position and our ability to
fund our ongoing operations.

Counterparties, including charterers or technical managers, could fail to meet their obligations to us.

We enter into, among other things, memoranda of agreement, charter parties, ship management agreements and loan
agreements with third parties with respect to the purchase and operation of our fleet and our business. Such
agreements subject us to counterparty risks. The ability and willingness of each of our counterparties to perform its
obligations under these agreements with us depends on a number of factors that are beyond our control and may
include, among other things, general economic conditions, the condition of the tanker shipping industry and the
overall financial condition of the counterparties. In particular, we face credit risk with our charterers. It is possible that
not all of our charterers will provide detailed financial information regarding their operations. As a result, charterer
risk is largely assessed on the basis of our charterers’ reputation in the market, and even on that basis, there can be no
assurance that they can or will fulfill their obligations under the contracts we enter into with them.

Charterers are sensitive to the commodity markets and may be impacted by market forces affecting commodities. In
addition, in depressed market conditions, there have been reports of charterers renegotiating their charters or
defaulting on their obligations under charters. Our customers may fail to pay charter hire or attempt to renegotiate
charter rates. Should a charterer counterparty fail to honor its obligations under agreements with us, it may be difficult
to secure substitute employment for that vessel, and any new charter arrangements we secure on the spot market or on
substitute charters may be at lower rates depending on the then existing charter rate levels. The costs and delays
associated with the default by a charterer under a charter of a vessel may be considerable. In addition, if the charterer
of a vessel in our fleet that is used as collateral under our loan agreements defaults on its charter obligations to us,
such default may constitute an event of default under our loan agreements, which may allow the banks to exercise
remedies under our loan agreements.
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As a result of these risks, we could sustain significant losses, which could have a material adverse effect on our
business, results of operations and financial condition.

We depend on ITM and Maritime to operate our business and our business could be harmed if they fail to perform
their services satisfactorily.

Pursuant to our management agreements, ITM provides us with day-to-day technical management services (including
crewing, maintenance, repair, dry-dockings and maintaining required vetting approvals) and Maritime provides us
with ship management and administrative services for our vessels. Our operational success depends significantly upon
ITM and Martime’s satisfactory performance of these services. Our business would be harmed if ITM or Maritime
failed to perform these services satisfactorily. In addition, if our management agreements with either ITM or Maritime
were to be terminated or if their terms were to be altered, our business could be adversely affected, as we may not be
able to immediately replace such services, and even if replacement services were immediately available, the terms
offered could be less favorable than those under our management agreements. A change of tenchical manager may
require approval by certain customers of ours for employment of a vessel.

Our ability to compete for and enter into new period time and spot charters and to expand our relationships with our
existing charterers will depend largely on our relationship with ITM and Maritime, and their respective reputation and
relationships in the shipping industry. If ITM or Maritime suffers material damage to its reputation or relationships, it
may harm our ability to:

●obtain new charters;

●obtain financing on commercially acceptable terms;

●maintain satisfactory relationships with our charterers and suppliers; and

●successfully execute our business strategies.

If our ability to do any of the things described above is impaired, it could have a material adverse effect on our
business, financial condition and results of operations.

We may fail to successfully control our operating and voyage expenses.
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Our operating results are dependent on our ability to successfully control our operating and voyage expenses. Under
our ship management agreements with ITM we are required to pay for vessel operating expenses (which includes
crewing, repairs and maintenance, insurance, stores, lube oils and communication expenses), and, for spot charters,
voyage expenses (which include bunker expenses, port fees, cargo loading and unloading expenses, canal tolls, agency
fees and conversions). These expenses depend upon a variety of factors, many of which are beyond our or the
technical manager’s control, including unexpected increases in costs for crews, insurance or spare parts for our vessels,
unexpected dry-dock repairs, mechanical failures or human error (including revenue lost in off-hire days), arrest
action against our vessels due to failure to pay debts, disputes with creditors or claims by third parties, labor strikes,
severe weather conditions, any quarantines of our vessels and uncertainties in the world oil markets. Some of these
costs, primarily relating to voyage expenses, have been increasing and may increase, possibly significantly, in the
future. Repair costs are unpredictable and can be substantial, some of which may not be covered by insurance. If our
vessels are subject to unexpected or unscheduled off-hire time, it could adversely affect our cash flow and may expose
us to claims for liquidated damages if the vessel is chartered at the time of the unscheduled off-hire period. The cost of
dry-docking repairs, additional off-hire time, an increase in our operating expenses and/or the obligation to pay any
liquidated damages could adversely affect our business, results of operations and financial condition.

In addition, to the extent our vessels are employed under spot charters in the future, our expenses may be impacted by
increases in bunker costs and by canal costs, including the cost of canal-related delays incurred by employment of the
vessels on certain routes. Unlike time charters in which the charterer bears all bunker and canal costs, in spot charters
we bear these costs. Because it is not possible to predict the future price of bunker or canal-related costs when fixing
spot charters, a significant rise in these costs could have an adverse impact on the costs associated with any spot
charters we enter into and our earnings. Additionally, an increase in the price of bunkers beyond our expectations may
adversely affect our profitability at the time we negotiate time or bareboat charters, and low-sulfur bunker rules may
result in a significant increase in vessel bunker costs starting in 2020.

12
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We will be required to make substantial capital expenditures, for which we may be dependent on additional
financing, to maintain the vessels we own or to acquire other vessels.

We must make substantial capital expenditures to maintain, over the long-term, the operating capacity of our fleet.
Our business strategy is also based in part upon the expansion of our fleet through the purchase of additional vessels.
Maintenance capital expenditures include dry-docking expenses, modification of existing vessels or acquisitions of
new vessels to the extent these expenditures are incurred to maintain the operating capacity of our fleet. In addition,
we expect to incur significant maintenance costs for our current and any newly-acquired vessels. A newbuilding
vessel must be dry-docked within five years of its delivery from a shipyard, and vessels are typically dry-docked every
30 to 60 months thereafter depending on the vessel, not including any unexpected repairs. We estimate the cost to
dry-dock a vessel is between $0.2 and $0.9 million (including estimated expenditures for upgrades to comply with
new ballast water treatment system regulations), depending on the size and condition of the vessel and the location of
dry-docking. In addition, capital maintenance expenditures could increase as a result of changes in the cost of labor
and materials, customer requirements, increases in the size of our fleet, governmental regulations and maritime
self-regulatory organization standards relating to safety, security or the environment and competitive standards.

To purchase additional vessels from time to time, we may be required to incur additional borrowings or raise capital
through the sale of debt or additional equity securities. Asset impairments, financial stress, enforcement actions and
credit rating pressures experienced in recent years by financial institutions to extend credit to the shipping industry
due to depressed shipping rates and the deterioration of asset values that have led to losses in many banks’ shipping
portfolios, as well as changes in overall banking regulations, have severely constrained the availability of credit for
shipping companies like us. For example, following heavy losses in its shipping portfolio, and at the EU Commission’s
behest, one of our lenders, HSH Nordbank AG, has initiated a process to be privatized by the end of February 2018.

In addition, our ability to obtain bank financing or to access the capital markets for future offerings may be limited by
the terms of our existing credit agreements, our financial condition, the actual or perceived credit quality of our
customers, and any defaults by them, as well as by adverse market conditions resulting from, among other things,
general economic conditions and contingencies and uncertainties that are beyond our control.

We cannot assure you that we will be able to obtain such additional financing in the future on terms that are
acceptable to us or at all. Our failure to obtain funds for capital expenditures could have a material adverse effect on
our business, results of operations and financial condition. In addition, our actual operating and maintenance capital
expenditures will vary significantly from quarter to quarter based on, among other things, the number of vessels
dry-docked during that quarter. Even if we are successful in obtaining the necessary funds for capital expenditures, the
terms of such financings could limit our ability to pay dividends to our stockholders. Incurring additional debt may
significantly increase our interest expense and financial leverage, and issuing additional equity securities may result in
significant dilution.
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Any vessel modification projects we undertake could have significant cost overruns, delays or fail to achieve the
intended results.

Market volatility and higher bunker prices, coupled with increased regulation and concern about the environmental
impact of the international shipping industry, have led to an increased focus on bunker efficiency. Many shipbuilders
have implemented vessel modification programs for their existing ships in an attempt to capture potential efficiency
gains. We will consider making modifications to our fleet in instances when we believe the efficiency gains will result
in a positive return for our stockholders. However, these types of projects are subject to risks of delay and cost
overruns, resulting from shortages of equipment, unforeseen engineering problems, work stoppages, unanticipated
cost increases, inability to obtain necessary certifications and approvals, shortages of materials or skilled labor, among
other problems. In addition, any completed modification may not achieve the full expected benefits or could even
compromise the fleet’s ability to operate at higher speeds, which is an important factor in generating additional revenue
in an improving freight rate environment. The failure to successfully complete any modification project we undertake
or any significant cost overruns or delays in any retrofitting projects could have a material adverse effect on our
business, results of operations and financial condition.

We may not be able to implement our business strategy successfully or manage our growth effectively.

Our future growth will depend on the successful implementation of our business strategy. A principal focus of our
business strategy is to g
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