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The class B units are subordinate to the common units and, if approved by unitholders, will be converted into common units. The class B
units vote as a single class with the common units, except that the class B units are entitled to vote as a separate class on any matters that
adversely affects their rights or preferences.

United States Shipping Master LLC ("Shipping Master") owned a 98% limited interest in the Issuer. At the closing of the Issuer's initial
public offering of common units ("Common Units") representing limited partner interests (the "Offering") on November 3, 2004,
Shipping Master's 98% limited partner interest was redeemed for $1,960.

Shipping Master owns 100% of US Shipping General Partner LLC ("Shipping GP), the sole general partner of the Issuer. Shipping GP
owns a 2% general partner interest in the Issuer.

At the Closing of the Offering, each of Shipping Master and Shipping GP agreed to convey certain assets and liabilities to the Issuer and
in exchange therfor (a) Shipping Master received 899,968 Common Units, 5,272,341 Class A subordinated units and 1,627,627 class B
subordinated units of the Issuer and (b) Shipping GP continued its 2% general partner interest and received incentive distribution rights
("IDRs"), which represent the right to receive an increasing percentage of quarterly distributions in excess of specified amounts. Shipping
Master is the indirect beneficial owner of the general partner interest in the Issuer and the IDRs owned by Shipping GP.

Under Shipping Master's llc agreement, Mr. Gehegan owns a (a) 3.89% pecuniary interest in the common units directly owned by
Shipping Master and the GP interest and IDRs indirectly owned by Shipping Master, and (b) 16.51% pecuniary interest in the class B
subordinated units directly owned by Shipping Master. He will have the right to receive 2.5% of the distributions received by Shipping
GP attributable to (i) the IDRs and (ii) that portion of its 2% GP interest attributable to distributions on the common units and
subordinated units in excess of the minimum quaterly distribution. He will only receive these amounts on conversion of class A
subordinated units into common, but upon such conversion he will also be entitled to receive a "catch up" payment equal to the
cumulative amount he would have received if such payments had commenced at closing of the Offering. He will receive a pro rata share
of such amounts if less than all class A units convert.
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