Edgar Filing: EUROSEAS LTD. - Form 424B5

EUROSEAS LTD.

Form 424B5

May 25, 2012

Prospectus Supplement Filed Pursuant to Rule 424(b)(5)
(To Prospectus Dated February 17, 2012) Registration No. 333-177014

Up to Approximately 13,852,094 Shares of Common Stock
Issuable Upon Exercise of Outstanding Subscription Rights

If you were a holder of our common stock as of 5:00 p.m., Eastern Daylight Time, on May 14, 2012, we allocated to
you one non-transferable subscription right for each 2.25 shares of common stock owned by you at that time. Each
subscription right represents the right to purchase shares of our common stock at a subscription price of $1.10 per
share and consists of a basic subscription privilege and an oversubscription privilege. The basic subscription privilege
entitles holders of subscription rights to purchase one share of our common stock at the subscription price for each
subscription right held. The oversubscription privilege entitles holders of subscription rights who exercise their basic
subscription privilege in full to purchase, at the subscription price, any shares that our other subscription rights holders
do not purchase under their basic subscription privileges. You will be able to exercise your subscription rights until
5:00 p.m., Eastern Daylight Time, on June 15, 2012, unless we extend the expiration date or cancel this rights
offering. We will not issue fractional shares of our common stock in this rights offering and fractional shares will be
rounded to the nearest whole share with the subscription payment price adjusted accordingly.

Shares of our common stock are listed on the Nasdaq Global Select Market under the symbol "ESEA," and the shares
of common stock issued pursuant to this rights offering will also be listed on the Nasdaq Global Select Market under
the same symbol. The subscription rights will not be separately tradable and will not be listed. On May 21, 2012, the
last reported sale price of our common stock was $1.30 per share.

We plan to use the proceeds of this rights offering to renew and expand our fleet, to participate in joint ventures with
the objective to acquire vessels and for general corporate purposes. See "Use of Proceeds" in this prospectus
supplement for more information.

We may cancel this rights offering at any time prior to the expiration date for any reason. If this rights offering is
cancelled, all subscription payments received by the subscription agent will be returned, without interest or deduction,
as soon as practicable.

This is not an underwritten offering. The shares of our common stock offered hereby are being directly offered by us
without the services of a dealer manager, underwriter or selling agent. American Stock Transfer & Trust Company,
LLC is acting as subscription agent for this offering and Phoenix Advisory Partners is acting as information agent for
this offering. Seaborne Capital Advisors Ltd. has been engaged by our board of directors to provide independent
financial advisory services in connection with this rights offering. See "Plan of Distribution."

We are not entering into any standby purchase agreement or similar agreement with respect to the purchase of any
shares of our common stock subscribed for through the basic subscription privilege or the oversubscription privilege.
Therefore, there is no certainty that any shares will be purchased pursuant to this rights offering and there is no
minimum purchase requirement as a condition to our accepting subscriptions.

You should carefully consider whether or not to exercise or let lapse your subscription rights and in doing so you
should consider all of the information about us and this rights offering contained or incorporated by reference in this
prospectus supplement. Our board of directors is not making any recommendation as to whether or not you should
exercise or let lapse your subscription rights.



Edgar Filing: EUROSEAS LTD. - Form 424B5




Edgar Filing: EUROSEAS LTD. - Form 424B5

Investing in our common stock involves risks. See "Risk Factors" beginning on page S-16 of this prospectus
supplement to read about certain factors you should consider before deciding whether to exercise your subscription
rights for shares of our common stock.

The aggregate market value of our outstanding common stock held by non-affiliates as of March 29, 2012 is
$45,845,643, based on 31,167,211 shares of common stock outstanding, of which 19,592,155 are held by
non-affiliates, and a closing price on the Nasdaq Global Select Market of $2.34 on that date. We have not offered any
securities pursuant to General Instruction I.B.5 of Form F-3 during the preceding twelve calendar month period that
ends on and includes the date hereof.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these

securities or passed upon the accuracy or adequacy of this prospectus supplement. Any representation to the contrary
is a criminal offense.

Per Share Total(1)
Public offering price $1.10 $15,237,303
Proceeds, before expenses, to Euroseas $1.10 $15,237,303

(1) Assumes the offering is fully subscribed.

Prospectus Supplement dated May 25, 2012
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and accompanying prospectus is part of a universal shelf registration statement on Form
F-3 that we filed with the Securities and Exchange Commission, or the SEC. Under the universal shelf registration
statement, we may sell any combination of common shares, preferred shares, debt securities, which may be guaranteed
by one or more of our subsidiaries, warrants, purchase contracts and units in one or more offerings from time to time.
This prospectus supplement describes the specific details regarding the sale of common stock pursuant to this rights
offering, including the price, the aggregate number of shares of common stock that may be purchased by exercise of
the rights and the risks of investing in our common stock. This prospectus supplement and the documents incorporated
by reference herein and therein include important information about us, the subscription rights and our common stock
and other information you should know before exercising your subscription rights.

Any statement made in this prospectus supplement, the accompanying prospectus or in a document incorporated or
deemed to be incorporated by reference in this prospectus supplement or the accompanying prospectus will be deemed
to be modified or superseded for purposes of this prospectus supplement to the extent that a statement contained in
this prospectus supplement, the accompanying prospectus or in any other subsequently filed document that is also
incorporated or deemed to be incorporated by reference in this prospectus supplement or the accompanying prospectus
modifies or supersedes that statement. Any statement so modified or superseded will not be deemed, except as so
modified or superseded, to constitute a part of this prospectus supplement or the accompanying prospectus. See
"Incorporation of Certain Information by Reference" of this prospectus supplement for more information.

We have not authorized any dealer, salesman or other person to give any information or to make any representation
other than those contained or incorporated by reference into this prospectus supplement and the accompanying
prospectus, or in any free writing prospectus that has been filed or will be filed by us or on our behalf with the SEC.
You should rely only on the information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus, or in any free writing prospectus that has been filed or will be filed by us or on our behalf
with the SEC. We have not authorized anyone to provide you with additional or different information. If anyone
provides you with additional, different, or inconsistent information, you should not rely on it. We are not making an
offer to sell securities in any jurisdiction in which the offer or sale is not permitted. You should assume that the
information in this prospectus supplement is accurate only as of the date on the front cover of this prospectus
supplement, and any information we have incorporated by reference is accurate only as of the date of the document
incorporated by reference, in each case, regardless of the time of delivery of this prospectus supplement, the
accompanying prospectus, the certificates representing the subscription rights or any exercise of those subscription
rights. Our business, financial condition, results of operations, and prospects may have changed since that date.

Euroseas Ltd. is a Marshall Islands corporation. Our principal executive offices are located at 4 Messogiou & Evropis
Street, 151 25 Maroussi, Greece and our telephone number at that address is 011 30 211 1804005. Our website is
located at http://www.euroseas.gr. Our website and the information contained on our website is not part of this
prospectus supplement or the accompanying prospectus, and you should rely only on the information contained or
incorporated by reference in this prospectus supplement and the accompanying prospectus when making a decision as
to whether or not to exercise or let lapse your subscription rights.

Unless the context otherwise requires or as otherwise expressly stated, references in this prospectus supplement or the
accompanying prospectus to the "Company," "Euroseas"” "we," "us" and "our" and similar terms refer to Euroseas Ltd.
and its direct and indirect subsidiaries on a consolidated basis. References to our "common stock" refer to the common
stock of Euroseas Ltd. References in this prospectus supplement and the accompanying prospectus to our board of

directors refer to our board of directors and its committees.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference into this
prospectus supplement may contain statements that express our opinions, expectations, beliefs, plans, objectives,
assumptions or projections regarding future events or future results, and therefore are, or may be deemed to be,
"forward-looking statements" within the meaning of Section 27A of the Securities Act of 1933, as amended, or the
Securities Act, and Section 21E of the Exchange Act of 1934, as amended, or the Exchange Act. These
forward-looking statements can generally be identified by the use of forward-looking terminology, including the terms
"believes," "estimates," "anticipates,” "expects,"” "estimates," "seeks," "projects," "intends," "plans," "may," "will" or
"should" or, in each case, their negative or other variations or comparable terminology. These forward-looking
statements include all matters that are not historical facts. By their nature, forward-looking statements involve risks
and uncertainties because they relate to events and depend on circumstances that may or may not occur in the future.
These forward-looking statements represent management's current reasonable expectations and involve known and
unknown risks, uncertainties and other factors that may cause our actual results, performance and achievements, or
industry results, to be materially different from any future results, performance or achievements expressed or implied
by such forward-looking statements. These factors, risks, and uncertainties include but are not limited to the factors
described under "Forward-Looking Statements" and "Risk Factors" in our most recent Annual Report on Form 20-F
and any subsequently filed Current Report on Form 6-K incorporated by reference into this prospectus supplement,
including all amendments thereto, and the following:

nn non noan nn noan "non

. our future operating or financial results;

efuture, pending or recent acquisitions, joint ventures, business strategy, areas of possible expansion, and expected
capital spending or operating expenses;

edrybulk and container shipping industry trends, including charter rates and factors affecting vessel supply and
demand,;

e our financial condition and liquidity, including our ability to obtain additional financing in the future to fund capital
expenditures, acquisitions and other general corporate activities;

. availability of crew, number of off-hire days, drydocking requirements and insurance costs;
o our expectations about the availability of vessels to purchase or the useful lives of our vessels;
. our expectations relating to dividend payments and our ability to make such payments;

eour ability to leverage to our advantage our manager's relationships and reputations in the drybulk and container
shipping industry;

o changes in seaborne and other transportation patterns;
. changes in governmental rules and regulations or actions taken by regulatory authorities;
o potential liability from future litigation;
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. global and regional political conditions;
o acts of terrorism and other hostilities, including piracy; and
. other factors discussed in the section titled "Risk Factors."

These factors should not be construed as exhaustive and should be read with the other cautionary statements in this
prospectus supplement, the accompanying prospectus and in any document incorporated or deemed to be incorporated
by reference in this prospectus supplement and the accompanying prospectus.

Although we base these forward-looking statements on assumptions that we believe are reasonable when made, we
caution you that forward-looking statements are not guarantees of future performance and that our actual results of
operations, financial condition and liquidity, and the development of the industry in which we operate may differ
materially from those made in or suggested by the forward-looking statements contained in this prospectus
supplement, the accompanying prospectus and in any document incorporated or deemed to be incorporated by
reference in this prospectus supplement and the accompanying prospectus. In addition, even if our results of
operations, financial condition and liquidity, and the development of the industry in which we operate are consistent
with the forward-looking statements contained in this prospectus supplement and the accompany prospectus, those
results or developments may not be indicative of results or developments in subsequent periods.
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Given these risks and uncertainties, you are cautioned not to place undue reliance on these forward-looking
statements. Any forward-looking statements which we make in this prospectus supplement, the accompanying
prospectus and in any document incorporated or deemed to be incorporated by reference in this prospectus supplement
or the accompanying prospectus speak only as of the date of such statement, and we do not undertake, and specifically
decline, any obligation to update such statements or to publicly announce the results of any revisions to any such
statements to reflect future events or developments. Comparisons of results for current and any prior periods are not
intended to express any future trends or indications of future performance, unless expressed as such, and should only
be viewed as historical data.

S-3
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QUESTIONS AND ANSWERS RELATING TO THIS RIGHTS OFFERING
What is a rights offering and what is being offered in this rights offering?

A rights offering is a distribution of subscription rights on a pro rata basis to all existing common stockholders of a
company. We distributed to holders of our common stock as of 5:00 p.m., Eastern Daylight Time, on May 14, 2012,
the "record date," at no charge, subscription rights to purchase shares of our common stock. If you were a holder of
our common stock on the record date, you received one subscription right for every 2.25 shares of common stock you
owned at such time, and each subscription right, subject to adjustments to eliminate fractional rights, entitles the
holder to purchase shares of our common stock. We will not issue fractional shares of common stock in this rights
offering and fractional shares will be rounded to the nearest whole share with the subscription payment price adjusted
accordingly. The subscription rights will be evidenced by non-transferable subscription rights certificates.

Why are we conducting the rights offering and how will we use the proceeds?

We are conducting the rights offering to sell up to approximately $15.2 million in aggregate principal amount of our
common stock. We anticipate we will receive approximately $14.9 million in proceeds from the rights offering, after
deducting expenses and assuming the offering is fully subscribed. We plan to use the proceeds to renew and expand
our fleet, to participate in joint ventures with the objective to acquire vessels and for general corporate purposes.

What is a subscription right?

Each subscription right gives the holder the opportunity to purchase one share of our common stock for $1.10 per
share and carries with it a basic subscription privilege and an oversubscription privilege, as described below. The
holders of the subscription rights are the holders of our common stock on the record date.

What is the basic subscription privilege?

Each subscription right has a basic subscription privilege to purchase from us one share of our common stock at the
subscription price of $1.10 per share. You may exercise your basic subscription privilege, in whole or in part, or you
may choose not to exercise any subscription rights.

Can [ transfer or sell my subscription rights?

No. The subscription rights are not transferable and cannot be bought or sold. Any subscription right not exercised
by the expiration of the rights offering will expire.

What is the oversubscription privilege?

If you exercise your basic subscription privilege in full with respect to all subscription rights you hold at the time of
exercise, you will also be entitled to an oversubscription privilege to purchase any shares not purchased by other
holders under their basic subscription privileges, subject to the limitations described below. If you have fully
exercised your basic subscription privilege, as described in the preceding sentence, you will be eligible to exercise this
oversubscription privilege. The subscription price per share that applies to the oversubscription privilege is the same
subscription price per share that applies to the basic subscription privilege. Thus, you may purchase additional shares
of our common stock by exercising the oversubscription privilege at a price of $1.10 per share so long as all of the
basic subscription rights held by other holders of rights are not exercised in full.

If I exercise my basic subscription privilege, must I exercise my oversubscription privilege?

11



Edgar Filing: EUROSEAS LTD. - Form 424B5

No. You may exercise your basic subscription privilege in full without exercising your oversubscription privilege.
What are the limitations on the oversubscription privilege?

We will not be able to satisfy your exercise of your oversubscription privilege if all other holders of rights elect to
purchase all of the shares offered under their basic subscription privileges. We will honor oversubscription requests in
full to the extent sufficient shares are available following the exercise of rights under the basic subscription privileges.
If oversubscription requests exceed shares available, we will allocate available shares pro rata to each oversubscribing
holder based on the number of shares such holder purchased pursuant to the exercise of its basic subscription privilege
in proportion to the total number of shares purchased by all oversubscribing holders pursuant to the exercise of their
basic subscription privileges. For example, if Holder A purchased 100 shares pursuant to its basic subscription
privilege and Holder B purchased 200 shares pursuant to its basic subscription privilege, and Holder A and Holder B
both exercise their respective oversubscription privilege and elect to each purchase an additional 100 shares, but there
were only 100 total shares available to fulfill all oversubscription requests, then Holder A would receive 33.33 (or
when rounded down to the nearest whole share, 33) shares and Holder B would receive 66.66 (or when rounded up to
the nearest whole share, 67) shares. In the event that, after the allocation of the excess shares described above, there
remain shares that have not been allocated (because of rounding or otherwise), the subscription agent shall allocate all
remaining shares offered hereunder among those holders not allocated all of the shares for which they have exercised
their oversubscription privilege in proportion to their pre-offering ownership percentage.

12
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Each holder participating in the oversubscription must pay the full amount for all shares of common stock requested in
the oversubscription no later than 5:00 p.m. Eastern Daylight Time on the expiration date (the same time such holder
pays for the shares purchased by exercising its basic subscription privilege). If you render payment for a fewer number
of shares of common stock than you are electing to receive in the oversubscription, you will only be eligible to receive
such fewer number of shares (if those shares are available for purchase in the oversubscription). In addition, if you
paid amounts with respect to the oversubscription privilege that are not applied to purchase shares of common stock
because of prorationing, the amounts not applied to the purchase of shares will be returned to you without interest or
deduction, as soon as practicable after the expiration date of this rights offering. Using the above example, both
Holder A and Holder B must pay for the 100 shares they each elected to receive in the oversubscription no later than
5:00 p.m. Eastern Daylight Time on the expiration date even though each will receive only 34 and 67 shares of
common stock, respectively, due to prorationing. We will refund to each of Holder A and Holder B, without interest
or deduction, the difference between the amount paid by each of Holder A and Holder B for the 100 shares elected and
the purchase price for the 34 and 67 shares each actually received by such holder.

Am I required to exercise the rights I receive in this rights offering?

No. You may exercise any number of your subscription rights, or you may choose not to exercise any subscription
rights. However, if you choose not to fully exercise your basic subscription privilege and other holders fully exercise
their basic subscription privilege, the percentage of our common stock owned by other holders will increase, the
relative percentage of our common stock that you own will decrease, and your voting and other rights will be diluted.
In addition, if you do not exercise your basic subscription privilege in full, you will not be entitled to participate in the
oversubscription privilege.

Will fractional shares be issued?

No. We will not issue fractional shares or cash in lieu of fractional shares. Fractional shares of common stock
resulting from the exercise of subscription rights will be rounded to the nearest whole share, with the total subscription
payment adjusted accordingly.

What are some factors our board of directors considered in authorizing this rights offering?

In authorizing this rights offering, our board of directors evaluated our future need for additional liquidity and our
need for increased financial flexibility in order to enable us to achieve our business plan and growth strategy. In the
course of this process, our board of directors consulted with our senior management and Seaborne Capital Advisors
Ltd., or Seaborne. Our board of directors considered a number of factors in favor of this rights offering, including the
following:

eour financial condition, results of operations and cash flow, including a decrease in voyage revenues, which could
ultimately lead to our inability to comply with the financial covenants contained in our existing credit facilities;

. the current market conditions that present vessel acquisition opportunities at historically low prices;
o our board of directors' view that this rights offering would enhance our capital structure;
o the cost and likelihood of obtaining capital from other sources or transactions;

ethe fact that this rights offering would enable all of our stockholders to participate in a material portion of the
transaction and mitigate the dilution they might otherwise experience from another equity or equity-linked financing

13
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transaction;
. the fact that a rights offering would potentially increase our public float; and

ethe fees and expenses to be incurred by us in connection with this rights offering as compared to other forms of
capital raising.

Our board of directors also considered the following factor adverse to this rights offering:

ethe fact that if certain of our stockholders do not exercise their subscription rights in full, they may be substantially
diluted after completion of this rights offering.

S-5
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How was the subscription price of $1.10 per share determined?

In determining the subscription price for the rights, our board of directors considered, among other things, the likely
cost and relative difficulty of obtaining capital from other sources, the size and timing of the rights offering, the price
at which our stockholders might be willing to participate in the rights offering and historical and current trading prices
of our common stock. Our board of directors also received and considered analysis from Seaborne concerning prior
rights offerings by other companies and the range of discounts that the subscription prices represented to then
prevailing and historical trading prices for those offerings.

The last trading price for shares of our common stock on May 21, 2012 was $1.30 per share. The subscription price of
$1.10 per share is not intended to bear any relationship to the book value of our assets or our past operations, cash
flows, losses, financial condition, net worth or any other established criteria used to value securities. You should not
consider the subscription price to be an indication of the fair value of the common stock offered in the rights offering.

Does exercising my subscription rights involve risks?

Yes. The exercise of your subscription rights involves risks. By exercising your subscription rights you are
purchasing shares of our common stock. The purchase of additional shares of our common stock should be considered
as carefully as you would consider other equity investments. Among other things, you should carefully consider the
risks described under the heading "Risk Factors" in this prospectus supplement, the accompanying prospectus and the
documents incorporated by reference into this prospectus supplement or the accompanying prospectus.

Has our board of directors made a recommendation to our stockholders regarding the exercise of rights under the
rights offering?

No. Our board of directors is making no recommendation regarding your exercise of the subscription rights.
Stockholders who exercise their subscription rights risk loss of all or a portion of their investment. We cannot assure
you that the market price of our common stock will be above the subscription price or that anyone purchasing shares
at the subscription price will be able to sell those shares in the future at the same price or a higher price. You are urged
to make your decision based on your own assessment of our business and the rights offering. Please see the risks
described under the heading "Risk Factors" in this prospectus supplement, the accompanying prospectus and the
documents incorporated by reference into this prospectus supplement for a discussion of some of the risks involved in
investing in our common stock. Among other things, you should carefully consider the risks described under the
heading "Risk Factors" in this prospectus supplement, the accompanying prospectus and the documents incorporated
by reference into this prospectus supplement and the accompanying prospectus.

Are we requiring a minimum subscription to complete the rights offering?

No; although we reserve the right, in our sole discretion, to cancel, extend or otherwise amend the terms of this rights
offering for any reason prior to the expiration date. If we amend this rights offering, holders who have previously
exercised their subscription rights would be entitled to revoke their previous exercise of subscription rights. We will

notify you of any cancellation, extension or amendment by issuing a press release. See "Can this rights offering be
cancelled, extended or amended" below.

Have we entered into any agreements to ensure the offering is fully subscribed?

No; we are not entering into any standby purchase agreement or similar agreement with respect to the purchase of any
shares of our common stock subscribed for through the basic subscription privilege or the oversubscription privilege.

15
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Therefore, there is no certainty that any shares will be purchased pursuant to the rights offering and there is no
minimum purchase requirement as a condition to our accepting subscriptions. However, Friends Investment Company
Inc., or Friends, which owned approximately 35.9% of our outstanding shares of common stock as of the record date,
has indicated to us that it intends to exercise its rights under the basic subscription privilege in full and participate in
the oversubscription privilege in connection with the rights offering as described in this prospectus supplement,
though it has not entered into a binding agreement to do so.

Can this rights offering be cancelled, extended or amended?

Yes. We reserve the right, in our sole discretion, to cancel, extend or otherwise amend the terms of this rights offering
for any reason prior to the expiration date. We will notify you of any cancellation, extension or amendment by issuing
a press release. In the event of a material amendment to the terms of this rights offering, we will distribute an amended
prospectus supplement to stockholders of record, extend the expiration of this rights offering and offer all holders who
have exercised their subscription rights a period of time to revoke their previously exercised subscription rights. If you
then revoke your previously exercised subscription rights under such circumstances, the subscription agent will refund
to you any payments you have made, without interest or deduction, as soon as practicable.

16
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If this rights offering is not completed, will my subscription payment be refunded to me?

Yes. The subscription agent will hold all funds it receives in a segregated bank account until completion of this rights
offering. If this rights offering is cancelled or is not completed for any reason, the subscription agent will return,
without interest or deduction, as soon as practicable all subscription payments. In addition, if you paid amounts with
respect to the oversubscription privilege which are not applied to purchase shares of common stock because of
prorationing, the amounts not applied to the purchase of shares will be returned to you without interest or deduction,
as soon as practicable after the expiration date of this rights offering. If you own shares in "street name," it may take
longer for you to receive payment because the subscription agent will return payments through the record holder of
the shares.

How soon must I act to exercise my subscription rights?

The subscription rights may be exercised at any time during the subscription period, which commences on May 25,
2012, and continues through the expiration date for this rights offering, which is 5:00 p.m., Eastern Daylight Time, on
June 15, 2012 unless extended by us. If you elect to exercise any subscription rights, the subscription agent must
actually receive all required documents and payments from you or your broker by 5:00 p.m., Eastern Daylight Time,
on June 15, 2012; this means that payment must clear prior to 5:00 p.m., Eastern Daylight Time, on June 15, 2012.
Although we have the option of extending the expiration date of the subscription period at our sole discretion, we
currently do not intend to do so.

How do I exercise my subscription rights? What forms and payment are required to purchase the shares of common
stock?

If you wish to participate in this rights offering, you must take the following steps, unless your shares of common
stock are held by a broker, dealer, custodian bank or other nominee:

edeliver payment to the subscription agent using the methods outlined below under "How may I pay the subscription
price, and where do I send my completed subscription rights certificate and payment," and payment must clear prior
to 5:00 p.m., Eastern Daylight Time, on June 15, 2012; and

o deliver a properly completed subscription rights certificate to the subscription agent before 5:00 p.m.,
Eastern Daylight Time, on June 15, 2012, unless extended.

If you use the mail, we recommend that you use an insured overnight carrier that provides delivery tracking. We will
not be obligated to honor your exercise of subscription rights if the subscription agent receives the documents and
payment relating to your exercise after the rights offering expires, regardless of when you transmitted the documents
and payment. If your shares of common stock are currently held by a broker, dealer, custodian bank or other nominee,
please see below.

If you do not indicate the number of subscription rights being exercised or do not indicate if the oversubscription
privileges are being exercised, or do not deliver full payment of the aggregate subscription price for the number of
subscription rights that you indicate are being exercised, then you will be deemed to have exercised the maximum
number of subscription rights that may be exercised with the aggregate subscription price payment you tendered to the
subscription agent. If your aggregate subscription price payment is greater than the amount you owe for your
subscription, we or the subscription agent will return the excess amount to you by mail, without interest or deduction,
as soon as practicable after the expiration date of this rights offering.

17
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If you are a holder of record and you wish to exercise your subscription rights but will be unable to deliver the
subscription rights certificate prior to the expiration date, you may deliver a Notice of Guaranteed Delivery in
accordance with this prospectus supplement. See "The Rights Offering — Notice of Guaranteed Delivery." Even if you
elect this option, you are still required to make payment before 5:00 p.m., Eastern Daylight Time, on June 15, 2012.

What should I do if I want to participate in this rights offering, but my shares of common stock are held in the name of
my broker, dealer, custodian bank or other nominee?

If you hold your shares of our common stock through a broker, dealer, custodian bank or other nominee, then your

broker, dealer, custodian bank or other nominee is the record holder of the shares you own. The record holder must
exercise the subscription rights on your behalf for the common stock you wish to purchase.

S-7
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If you wish to participate in this rights offering and purchase shares of common stock, please promptly contact the
record holder of your shares of common stock. We will ask your broker, dealer, custodian bank, or other nominee to
notify you of this rights offering. In addition to any other procedures your broker, dealer, custodian bank or other
nominee may require, you should complete and return to your record holder the form entitled "Beneficial Owner
Election Form" such that it will be received by 5:00 p.m., Eastern Daylight Time, on June 14, 2012, the last business
day prior to the expiration date of this rights offering. You should receive this form from your record holder with the
other rights offering materials. You should contact your broker, dealer, custodian bank or other nominee if you do not
receive this form, but you believe you are entitled to participate in this rights offering. We are not responsible if you
do not receive the form from your broker, dealer, custodian bank or nominee or if you receive it without sufficient
time to respond. In addition, your broker, dealer, custodian bank or other nominee may permit you to participate in
this rights offering and purchase shares of common stock through an Internet website that it maintains and through
which you may access your account.

How may I pay the subscription price, and where do I send my completed subscription rights certificate and payment?

Your payment of the subscription price must be made in U.S. dollars for the full number of shares of common stock
you wish to acquire under the basic subscription privilege and the oversubscription privilege by either:

ecertified or cashier's check or bank draft drawn upon a U.S. bank and payable to "American Stock Transfer & Trust
Company, LLC (acting as subscription agent for Euroseas Ltd.)"; or

¢ U.S. postal money order payable to "American Stock Transfer & Trust Company, LLC (acting as subscription agent
for Euroseas Ltd.)."

American Stock Transfer & Trust Company, LLC is acting as the subscription agent for this rights offering under an
agreement with us. All subscription rights certificates, payments of the subscription price and nominee holder
certifications, to the extent applicable to your exercise of subscription rights, must be delivered to American Stock
Transfer & Trust Company, LLC as follows:

By express mail or courier:

American Stock Transfer & Trust Company, LLC
Operations Center
Attention: Reorganizations Department
6201 15th Avenue
Brooklyn, NY 11219

By mail:

American Stock Transfer & Trust Company, LLC
Operations Center
Attention: Reorganizations Department
P.O. Box 2042
New York, NY 10272-2042

You should direct any questions or requests for assistance concerning the method of subscribing for the shares of
common stock or for additional copies of this prospectus supplement to Phoenix Advisory Partners, or Phoenix, at

(877) 478-5038.
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If you use the mail, we recommend that you use an insured overnight carrier that provides delivery tracking. If you
cannot deliver your subscription rights certificate to the subscription agent on time, you may follow the guaranteed
delivery procedures described under "The Rights Offering — Notice of Guaranteed Delivery." Even if you elect this
option, you are still required to make payment before 5:00 p.m., Eastern Daylight Time, on June 15, 2012.

After I exercise my subscription rights, can I change my mind?

No. All exercises of subscription rights are irrevocable (except in certain limited circumstances relating to a material
amendment of the terms of this rights offering, in which case we will advise you of the material amendment) by the
stockholders, even if you later learn information about us that you consider unfavorable. You should not exercise your
subscription rights unless you are certain that you wish to purchase the shares of common stock offered pursuant to
this rights offering. However, we may cancel, extend or otherwise amend this rights offering at any time prior to the
expiration date.

S-8
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What fees or charges apply if I exercise my subscription rights?

We are not charging any fees or sales commissions to issue subscription rights to you or to issue shares of our
common stock to you if you exercise your subscription rights. If you exercise your subscription rights through a
broker or other record holder of your shares, you are responsible for paying any fees they may charge.

How do I exercise my subscription rights if I live outside of the United States or have an army post office or foreign
post office address?

The subscription agent will hold subscription rights certificates for stockholders having addresses outside the United
States or who have an army post office or foreign post office address. In order to exercise subscription rights, our
foreign stockholders and stockholders with an army post office or foreign post office address must notify the
subscription agent and timely follow other procedures described in the section of this prospectus supplement entitled
"The Rights Offering — Foreign and Other Stockholders."

When will I receive my new shares of common stock?

Stock certificates will not be issued for shares of our common stock purchased in this rights offering. As soon as
practicable after the expiration of the subscription period, the subscription agent will arrange for issuance through the
Depository Trust Company, or DTC, to each subscription rights holder of record that has validly exercised its basic
subscription privilege, the shares of common stock purchased pursuant to the basic subscription privilege. Shares
subscribed for pursuant to the oversubscription privilege will be delivered through DTC promptly after the expiration
date of this rights offering and following the completion of any pro-rations as may be necessary in the event the
oversubscription requests exceed the number of shares not subscribed for pursuant to the basic subscription privilege.
If you are not a DTC participant, all shares that you purchase in this rights offering will be issued in book-entry, or
uncertificated, form. When issued, the shares will be registered in the name of the subscription rights holder of record.

What are the U.S. federal income tax consequences of exercising my subscription rights?

A U.S. Holder, as defined in "Certain Material U.S. Federal Income Tax Consequences" to this prospectus
supplement, should not recognize income, gain, or loss for U.S. federal income tax purposes upon the receipt and
exercise of the subscription rights. See "Certain Material U.S. Federal Income Tax Consequences" of this prospectus
supplement for further discussion.

You should consult your own tax advisors concerning the U.S. federal income tax consequences of the receipt,
exercise, expiration, and sale of the subscription rights in light of your own particular circumstances and any
consequences arising under the laws of any state, local or foreign taxing jurisdiction.

How many shares of common stock will be outstanding after this rights offering?

We will issue up to approximately 13,852,094 shares of common stock in this rights offering, depending on the
number of subscription rights that are exercised. Based on the number of shares of common stock outstanding as of
May 14, 2012, if we issue 13,852,094 shares of common stock available to be purchased in this rights offering, there
will be 45,019,305 shares of common stock outstanding following the completion of this rights offering.

Whom should I contact if I have more questions?

If you have more questions about this rights offering or need additional copies of the rights offering documents,
please contact Phoenix, which acts as information agent for this offering at (877) 478-5038. For a complete
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description of the rights offering, see "The Rights Offering" in this prospectus supplement.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights the information contained elsewhere in or incorporated by reference into this prospectus
supplement and the accompanying prospectus. This summary does not contain all of the information that you should
consider before deciding whether to exercise your subscription rights. You should carefully read this entire prospectus
supplement, including the information under the heading "Risk Factors," the accompanying prospectus and the
documents incorporated by reference into this prospectus supplement and the accompanying prospectus, which are
described under the heading "Incorporation of Certain Information by Reference" of this prospectus supplement.

Company Overview

Euroseas Ltd. was formed on May 5, 2005 under the laws of the Republic of the Marshall Islands to consolidate the
ship owning interests of the Pittas family of Athens, Greece, which has been in the shipping business over the past 140
years. Euroseas trades on the NASDAQ Global Select Market under the ticker "ESEA".

Euroseas operates in the dry cargo, drybulk and container shipping markets. Euroseas' operations are managed by
Eurobulk Ltd., an ISO 9001:2008 certified affiliated ship management company, which is responsible for the
day-to-day commercial and technical management and operations of the vessels. Euroseas employs its vessels on spot
and period charters and through pool arrangements.

The Company has a fleet of 15 vessels, including 4 Panamax drybulk carriers and 1 Handymax drybulk carrier, 3
Intermediate containership, 4 Handysize containerships, 2 Feeder containerships and a multipurpose dry cargo vessel.
Euroseas™ 5 drybulk carriers have a total cargo capacity of 331,808 dwt, its 9 containerships have a cargo capacity of
15,855 teu and its multipurpose vessel has a cargo capacity of 22,568 dwt or 950 teu.

Recent Developments

On May 15, 2012, the Company declared a $0.04 per share dividend to be paid on or about June 13, 2012 to
shareholders of record as of June 4, 2012. The shares purchased as result of this offering will not be entitled to receive
this dividend payment.

Risk Factors

An investment in our common stock involves risks. In addition, our ability to execute our strategy is subject to certain
risks. The risks described under the heading "Risk Factors" following this summary on page S-16 may cause us not to
realize the full benefits of our strengths or may cause us to be unable to successfully execute all or part of our strategy.
Before you invest in our common stock, you should carefully consider all the information in this prospectus
supplement, the accompanying prospectus and the documents incorporated by reference into this prospectus
supplement, including matters set forth under the heading "Risk Factors."

Our Corporate Information
Euroseas Ltd. is a holding company existing under the laws of the Marshall Islands. We maintain our principal
executive offices at 4 Messogiou & Evropis Street, 151 25 Maroussi, Greece. Our telephone number at that address is

011 30 211 1804005. Our website address is http://www.euroseas.gr. The information on our website is not a part of
this prospectus.
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The Rights Offering

The following summary describes the principal terms of this rights offering, but is not intended to be complete. See
"The Rights Offering" in this prospectus supplement for a more detailed description of the terms and conditions of this

rights offering.

Securities Offered

Record Date

Expiration Date

Subscription Price

Basic Subscription
Privilege

Oversubscription
Privilege

We are offering 13,852,094 shares of our common stock to our
stockholders of record on May 14, 2012. We distributed at no charge
one non-transferable subscription right for each 2.25 shares of common
stock that you owned as of 5:00 p.m., Eastern Daylight Time, on the
record date, May 14, 2012, either as a holder of record or, in the case of
shares held of record by brokers, dealers, custodian banks or other
nominees on your behalf, as beneficial owner of the shares. Each
subscription right represents the right to purchase one share of our
common stock at the subscription price of $1.10 per share and consists of
a basic subscription privilege and an oversubscription privilege.

5:00 p.m., Eastern Daylight Time, on May 14, 2012.

The subscription rights will expire at 5:00 p.m., Eastern Daylight Time,
on June 15, 2012, unless we extend the expiration date. We reserve the
right to extend the subscription rights period and consequently the
expiration date at our sole discretion. We reserve the right, in our sole
discretion, to cancel, extend or otherwise change the subscription rights
period and consequently the expiration date at our sole discretion for any
reason prior to the expiration date.

The subscription price per share of common stock shall be equal to
$1.10. To be effective, any payment related to the exercise of a
subscription right must clear prior to the expiration of the subscription
period. You must pay for the total number of shares you subscribe for
pursuant to both your basic subscription privilege and your
oversubscription privilege by 5:00 p.m., Eastern Daylight Time, on June
15, 2012.

The basic subscription privilege entitles holders of each subscription
right to purchase one share of our common stock at the subscription
price. You may exercise your basic subscription privilege for some or all
of your subscription rights, or you may choose not to exercise your
subscription rights.

If you exercise your basic subscription privilege in full with respect to
subscription rights you hold at the time of exercise, you will also have an
oversubscription privilege to purchase any shares that our other
subscription rights holders do not purchase under their basic subscription
privilege. The subscription price for shares purchased pursuant to the
oversubscription privilege will be the same as the subscription price for
the basic subscription privilege.
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If holders exercise oversubscription privileges for more shares than are
available to be purchased pursuant to the oversubscription privileges, we
will allocate the shares of our common stock to be issued pursuant to the
exercise of the oversubscription privilege pro rata among those
over-subscribing rights holders. "Pro rata" means to each oversubscribing
holder based on the number of shares such holder purchased pursuant to
the exercise of its basic subscription privilege in proportion to the total
number of shares purchased by all oversubscribing holders pursuant to
the exercise of their basic subscription privileges. For example, if Holder
A purchased 100 shares pursuant to the exercise of its basic subscription
privilege and Holder B purchased 200 shares pursuant to the exercise of
its basic subscription privilege, and Holder A and Holder B both exercise
their respective oversubscription privileges and elect to each purchase an
additional 100 shares, but there were only 100 total shares available to
fulfill all oversubscription requests, then Holder A would receive 33.33
(or when rounded down to the nearest whole share, 33) shares and
Holder B would receive 66.66 (or when rounded up to the nearest whole
share, 67) shares. In the event that, after the allocation of the excess
shares described above, there remain shares that have not been allocated
(because of rounding or otherwise), the subscription agent shall allocate
all remaining shares offered hereunder among those holders not allocated
all of the shares for which they have exercised their oversubscription
privilege in proportion to their pre-offering ownership percentage. If you
are not allocated the full amount of shares for which you oversubscribe,
you will receive a refund of the subscription price, without interest or
deduction, that you delivered for those shares of our common stock that
are not allocated to you. The subscription agent will mail such refunds as
soon as practicable after the completion of this rights offering.

Friends, which owned approximately 35.9% of our outstanding shares of
common stock as of the record date, has indicated to us that it intends to
exercise its rights under the basic subscription privilege in full and
participate in the oversubscription privilege in connection with the
transactions as described in this prospectus supplement, though it has not
entered into a binding agreement to do so. Assuming no other holders
exercise their rights in this offering, and that Friends exercises its basic in
full as it has indicated, after giving effect to this offering, Friends would
own approximately 44.7% of our outstanding common stock. If Friends
will also exercise its oversubscription privilege, its percentage ownership
of our common stock may further increase based on the amount of
oversubscribed shares that it will receive and, depending on (a) the
amount of shares that Friends acquires as a result of its exercise of its
oversubscription privilege and (b) the percentage of shareholders that
exercise their subscription privilege and oversubscription privilege,
Friends could own more than 50% of our outstanding common stock
after completion of our rights offering.
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The subscription rights may be exercised at any time during the
subscription period, which commences on May 25, 2012. If you are a
holder of record of subscription rights, to exercise your subscription
rights, you must properly complete the enclosed subscription rights
certificate and deliver it, along with the full subscription price (including
any amounts in respect of your oversubscription privilege), to the
subscription agent, American Stock Transfer & Trust Company, LLC,
before 5:00 p.m., Eastern Daylight Time, on the expiration date, and
payment must clear prior to the expiration of this rights offering. For the
exercise of a subscription right to be effective, your subscription rights
certificate, together will full payment of the subscription price, must be
received by the subscription agent by 5:00 p.m., Eastern Daylight Time,
on the expiration date of this rights offering.

If you use the mail, we recommend that you use an insured overnight
carrier that provides delivery tracking. If you cannot deliver your
subscription rights certificate to the subscription agent on time, you may
follow the guaranteed delivery procedures described under "The Rights

Offering — Notice of Guaranteed Delivery." Even if you elect this option,

you are still required to make payment before 5:00 p.m., Eastern
Daylight Time, on June 15, 2012.
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If you hold your shares of our common stock in the name of a broker,
dealer, custodian bank or other nominee, then your broker, dealer,
custodian bank or other nominee is the record holder of the shares you
own. The record holder must exercise the subscription rights on your
behalf for the common stock you wish to purchase. If you wish to
participate in this rights offering and purchase shares of common stock,
please promptly contact the record holder of your shares of common
stock. We will ask your broker, dealer, custodian bank, or other nominee
to notify you of this rights offering. You should complete and return to
your record holder the form entitled "Beneficial Owner Election Form"
such that it will be received by 5:00 p.m., Eastern Daylight Time, on
June 14, 2012, the last business day prior to the expiration date of this
rights offering. You should receive this form from your record holder
with the other rights offering materials. You should contact your broker,
dealer, custodian bank or other nominee if you do not receive this form,
but you believe you are entitled to participate in this rights offering. We
are not responsible if you do not receive the form from your broker,
dealer, custodian bank or nominee or if you receive it without sufficient
time to respond. In addition, your broker, dealer, custodian bank or other
nominee may permit you to effect sales though an internet website that it
maintains and through which you may access your account.

The net proceeds to us from this rights offering will depend on the
number of subscription rights that are exercised. If each stockholder
exercises its subscription rights in full at a subscription price of $1.10 per
share, we will receive gross proceeds of approximately $15.2 million in
this rights offering. We currently estimate that the expenses of the rights
offering will be approximately $14.9 million in the aggregate. We plan to
use the proceeds to renew and expand our fleet, to participate in joint
ventures with the objective to acquire vessels and for general corporate
purposes. See "Use of Proceeds" in this prospectus supplement for
further information.

The subscription rights are not transferable.

All exercises of subscription rights are irrevocable (except in limited
circumstances relating to a material amendment to the terms of the rights
offering), even if you later learn information about us that you consider
unfavorable. You should not exercise your subscription rights unless you
are certain that you wish to purchase the shares of common stock offered
pursuant to this rights offering.

We may amend the terms of this rights offering or extend the
subscription period. In the event of a material amendment to the terms of
this rights offering, we will distribute an amended prospectus supplement
to stockholders of record, extend the expiration of this rights offering and
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offer all holders who have exercised their subscription rights a period of
time to revoke their previously exercised subscriptions. We also reserve
the right to cancel this rights offering at any time prior to the expiration
date for any reason. If this rights offering is cancelled, all subscription
payments received by the subscription agent will be returned, without
interest or deduction, as soon as practicable to those persons who
subscribed for shares in this rights offering.

If this right offering is cancelled for any reason, all subscription
payments received by the subscription agent will be returned, without
interest or deduction, as soon as practicable. If you are not allocated the
full amount of shares for which you oversubscribe, you will receive a
refund of the subscription price, without interest or deduction, that you
delivered for those shares of our common stock that are not allocated to
you. The subscription agent will mail such refunds as soon as practicable
after completion of this rights offering.
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Our board of directors is not making any recommendation regarding your
exercise of the subscription rights. The trading price of our common
stock may decline during or after this rights offering. We cannot assure
you that you will be able to sell shares purchased in this rights offering at
a price equal to or greater than the subscription price. You are urged to
make your own decision whether or not to exercise your subscription
rights based on your own assessment of our business and this rights
offering. See "Risk Factors" of this prospectus supplement for further
discussion.

If you purchase shares of common stock through this rights offering, we
will issue those shares to you through DTC as soon as practicable after
the completion of this rights offering. Stock certificates will not be issued
for shares of our common stock purchased in this rights offering. If you
are not a DTC participant, all shares that you purchase in the rights
offering will be issued in book-entry, or uncertificated, form. When
issued, the shares will be registered in the name of the subscription rights
holder of record.

Our common stock trades on the Nasdaq Global Select Market under the
symbol "ESEA," and the shares to be issued in connection with this
rights offering will also be listed on the Nasdaq Global Select Market
under the same symbol.

The subscription rights will not be listed or traded.

A U.S. Holder, as defined in "Certain Material U.S. Federal Income Tax
Consequences" to this prospectus supplement, should not recognize
income, gain, or loss for U.S. federal income tax purposes upon the
receipt and exercise of the subscription rights. See "Certain Material U.S.
Federal Income Tax Consequences" of this prospectus supplement for
further discussion.

You should consult your own tax advisors concerning the U.S. federal
income tax consequences of the receipt, exercise, expiration, and sale of
the subscription rights in light of your own particular circumstances and
any consequences arising under the laws of any state, local, or foreign
taxing jurisdiction.

American Stock Transfer & Trust Company, LLC.
Phoenix Advisory Partners

As of May 14, 2012, there were 31,167,211 shares of our common stock
outstanding.
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We will issue up to 13,852,094 shares of common stock in this rights
offering, depending on the number of subscription rights that are
exercised. Based on the number of shares of common stock outstanding
as of May 14, 2012, if we issue 13,852,094 shares of common stock
available to be purchased in this rights offering, we would have
45,019,305 shares of common stock outstanding following the
completion of this rights offering.

Our business is subject to uncertainties and risks. Stockholders
considering making an investment by exercising subscription rights in
this rights offering should carefully read and consider the information
discussed under the heading "Risk Factors" in this prospectus
supplement, together with the other information contained in or
incorporated by reference into this prospectus supplement and the
accompanying prospectus, including the information discussed under the
heading "Risk Factors" in our Annual Report on Form 20-F filed with the
Securities and Exchange Commission on April 27, 2012; and any
subsequently filed Current Reports on Form 6-K, including all
amendments thereto, before making a decision to invest in our common
stock. Our business, financial condition, liquidity or results of operations
could be materially adversely affected by any of these risks.

We will pay the fees and expenses related to this rights offering.
However, you are responsible for all commissions, fees and other
expenses, including brokerage commissions and transfer taxes, incurred
in connection with the exercise of your subscription rights.
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RISK FACTORS

An investment in our common stock involves risks and uncertainties. You should consider carefully the following
information about these risks and uncertainties before buying shares of our common stock, together with the risks set
forth in the section entitled "Risk Factors" in the accompanying prospectus and our annual report on Form 20-F for the
fiscal year ended December 31, 2011, and similar sections in subsequent filing, which are incorporated by reference in
this prospectus supplement. The occurrence of any of the risks described below could adversely affect our business
prospects, financial condition or results of operations. In that case, the trading price of our stock could decline, and
you could lose all or part of the value of your investment.

Risks Related to this Rights Offering
The subscription price determined for the rights offering is not an indication of the fair value of our common stock.

Our board of directors determined the subscription price after considering the likely cost of obtaining capital from
other sources, the size and timing of the rights offering, and the price at which our stockholders might be willing to
participate in the rights offering, among other things. The subscription price is not intended to bear any relationship to
the book value of our assets or our past operations, cash flows, losses, financial condition, net worth, or any other
established criteria used to value securities. You should not consider the subscription price to be an indication of the
fair value of the common stock to be offered in the rights offering. After the date of this prospectus supplement, our
common stock may trade at prices above or below the subscription price.

The price of our common stock is volatile and may decline before or after the subscription rights expire or after you
exercise your subscription rights, which means that you could be committed to buying shares of our common stock
above the prevailing market price.

The market price of our common stock could be subject to wide fluctuations in response to numerous factors,
including the rights offering and reports on our recent performance, as well as factors that have little to do with us or
our performance, and these fluctuations could materially reduce our stock price. These factors include, among other
things, actual or anticipated variations in our operating results and cash flow, the nature and content of our earnings
releases, and our competitors' and customers' earnings releases, changes in financial estimates by securities analysts,
business conditions in our markets and the general state of the securities markets and the market for similar stocks, the
number of shares of our common stock outstanding, changes in capital markets that affect the perceived availability of
capital to companies in our industries, governmental legislation or regulation, currency and exchange rate fluctuations,
as well as general economic and market conditions, such as recessions. In addition, the market price of our common
stock historically has experienced significant price and volume fluctuations similar to those experienced by the
broader stock market in recent years. These broad market fluctuations may cause declines in the market price of our
common stock.

We cannot assure you that the public trading market price of our common stock will not decline after you elect to
exercise your subscription rights. If that occurs, you may have committed to buy shares of common stock in the rights
offering at a price greater than the prevailing market price and could have an immediate unrealized loss. Moreover, we
cannot assure you that, following the exercise of your rights, you will be able to sell your common stock at a price
equal to or greater than the subscription price, and you may lose all or part of your investment in our common stock.

There may be future sales or other dilution of our equity, which may adversely affect the market price of our common
stock.
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We are not restricted from issuing additional common stock or preferred stock, including any securities that are
convertible into or exchangeable for, or that represent the right to receive, common stock or any substantially similar
securities. The market price of our common stock could decline as a result of the sales of shares of common stock or
similar securities in the market made after this offering or the perception that such sales could occur.

We have broad discretion in the use of net proceeds from this offering and may not use the proceeds effectively.

As set forth under "Use of Proceeds" herein, we will have broad discretion in determining how the proceeds of this
offering will be used. While our board of directors believes the flexibility in application of the net proceeds is prudent,
the broad discretion it affords entails increased risks to the investors in this rights offering. Investors in this rights
offering have no current basis to evaluate the possible merits or risks of any application of the net proceeds of this
offering. Our stockholders may not agree with the manner in which we choose to allocate and spend the net proceeds
of this offering.

S-15
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Because we do not have any formal commitments from any of our stockholders to participate in this rights offering,
and have not entered into a standby purchase agreement with any person concerning this rights offering, the net
proceeds we receive from this rights offering may be lower than currently anticipated and the gross proceeds may be
less than $15.2 million.

We do not have any binding commitments from any of our stockholders to participate in this rights offering and we
cannot assure you that any of our other stockholders will exercise all or any part of their basic subscription privilege
or their oversubscription privilege. If our stockholders subscribe for fewer shares of our common stock than
anticipated, the gross proceeds may be less than $15.2 million. Although Friends has indicated to us its intentions to
exercise its basic subscription privilege in full and participate in the oversubscription privilege, we have not entered
into any agreements with Friends obligating it to do so. Friends may elect not to participate in this offering at any
time. In addition, we are not entering into any standby purchase agreement or similar agreement with respect to the
purchase of any shares of our common stock subscribed for through the basic subscription privilege or the
oversubscription privilege. Therefore, there is no certainty that any shares will be purchased pursuant to the rights
offering and there is no minimum purchase requirement as a condition to our accepting subscriptions.

Depending on the participation of Friends and our other shareholders in this rights offering, Friends could own more
than 50% of our common stock after the completion of our rights offering, thus giving it control over the Company.

Friends owned approximately 35.9% of our outstanding shares of common stock as of the record date. Assuming no
other holders exercise their rights in this offering, and that Friends exercises its basic in full as it has indicated, after
giving effect to this offering, Friends would own approximately 44.7% of our outstanding common stock. If Friends
will also exercise its oversubscription privilege, its percentage ownership of our common stock may further increase
based on the amount of oversubscribed shares that it will receive and, depending on (a) the amount of shares that
Friends acquires as a result of its exercise of its oversubscription privilege and (b) the percentage of shareholders that
exercise their subscription privilege and oversubscription privilege, Friends could own more than 50% of our
outstanding common stock after completion of our rights offering. If Friends owns more than 50% of our outstanding
common stock, it would have a controlling position in our company and would be able to determine the election of our
board and have the ability to control votes of matters brought before our shareholders.

We may cancel this rights offering at any time prior to the expiration of the subscription period, and neither we nor the
subscription agent will have any obligation to you except to return your subscription payment.

We may at our sole discretion cancel this rights offering at any time prior to the expiration of the subscription period.
If we elect to cancel this rights offering, neither we nor the subscription agent will have any obligation with respect to
the subscription rights except to return to you, without interest or deduction, as soon as practicable any subscription
payments.

Because you may not revoke or change your exercise of the subscription rights, you could be committed to buying
shares above the prevailing trading price at the time this rights offering is completed.

Once you exercise your subscription rights, except in limited circumstances relating to a material amendment to the
terms of this rights offering, you may not revoke or change the exercise. The trading price of our common stock may
decline before the subscription rights expire. If you exercise your subscription rights, and afterwards, the trading price
of our common stock decreases below the subscription price, you will have committed to buying shares of our
common stock at a price above the prevailing trading price and could have an immediate unrealized loss. Our common
stock is traded on the Nasdaq Global Select Market under the symbol "ESEA," and the closing sale price of our
common stock on the Nasdaq Global Select Market on May 21, 2012, was $1.30 per share. There can be no
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assurances that the trading price of our common stock will equal or exceed the subscription price at the time of
exercise or at the expiration of the subscription period or thereafter.

Further, material information may become available between the date of this prospectus supplement and the expiration
date of this rights offering which could impact your decision to exercise your rights. If you exercise your subscription
rights prior to obtaining any such information, you still will not be able to revoke your prior exercise of your
subscription rights.

You may not be able to resell any shares of our common stock that you purchase pursuant to the exercise of
subscription rights immediately upon expiration of the subscription period or be able to sell your shares at a price
equal to or greater than the subscription price.

If you exercise subscription rights, you may not be able to resell the common stock purchased by exercising your
subscription rights until you, or your broker, dealer, custodian bank or other nominee, if applicable, have received
those shares. Moreover, you will have no rights as a stockholder of the shares you purchased in this rights offering
until we issue the shares to you. Although we will endeavor to issue the shares as soon as practicable after completion
of this rights offering, there may be a delay between the expiration date of this rights offering and the time that the
shares are issued. In addition, we cannot assure you that, following the exercise of your subscription rights, you will
be able to sell your common stock at a price equal to or greater than the subscription price.
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If you do not act promptly and follow the subscription instructions, your exercise of subscription rights will be
rejected.

Stockholders who desire to purchase shares in this rights offering must act promptly to ensure that all required forms
and payments are actually received by the subscription agent prior to the expiration date of this rights offering. If you
are a beneficial owner of shares, you must act promptly to ensure that your broker, dealer, custodian bank or other
nominee acts for you and that all required forms and payments are actually received by the subscription agent prior to
the expiration of the subscription period. We are not responsible if your broker, dealer, custodian bank or nominee
fails to ensure that all required forms and payments are actually received by the subscription agent prior to the
expiration of the subscription period. If you fail to complete and sign the required subscription forms, send an
incorrect payment amount, your payment does not clear or otherwise fail to follow the subscription procedures that
apply to your exercise in this rights offering prior to the expiration of the subscription period, the subscription agent
may, depending on the circumstances, reject your subscription or accept it only to the extent of the payment received.
Neither we nor the subscription agent undertakes to contact you concerning, or attempt to correct, an incomplete or
incorrect subscription form. We have the sole discretion to determine whether the exercise of your subscription rights
properly and timely follows the subscription procedures.

If you do not fully exercise your basic subscription privilege and this rights offering is completed, your interest in us
will most likely be significantly diluted. In addition, if you do not exercise your basic subscription privilege in full and
the subscription price is less than the fair value of our common stock, then you would experience an immediate
dilution of the aggregate fair value of your shares, which could be substantial.

We may issue up to 13,852,094 shares of common stock in this rights offering. The purchase price of our common
stock in this rights offering, which is $1.10, represents an approximately 25% discount to the volume-weighted
average price of our common stock for the two week period ended May 18, 2012.

If you do not choose to fully exercise your basic subscription privilege, your percentage ownership interest in us will
decrease if this rights offering is completed, and if you do not exercise your basic subscription privilege at all, your
percentage ownership in us could decrease significantly. In addition, if you exercise your basic subscription privilege
in full but do not exercise your oversubscription privilege and other stockholders exercise both their basic and
oversubscription privileges, the percentage of our common stock owned by those other stockholders will increase. For
example, if you own 1,000,000 shares of common stock before this rights offering, or approximately 3.21% of our
common stock, and you do not exercise any of your basic or oversubscription privileges while all other stockholders
exercise their subscription privileges in full, then your percentage ownership will be reduced to approximately 2.22%.
In addition, if you do not exercise your basic subscription privilege in full and the subscription price is less than the
fair value of our common stock, you would experience immediate dilution of the value of your shares relative to what
your value would have been had our common stock been issued at fair value. This dilution could be substantial.

In administering this rights offering, we will be relying on statements, representations and other information provided
to us by third parties.

In administering the exercising of rights and the pro rationing of oversubscription privileges in this rights offering, we
will rely on the accuracy of various statements and representations provided to us by brokers, dealers, holders of rights
and other third parties. If these statements or representations are false or inaccurate, it may delay or otherwise
negatively effect our or the subscription agent's ability to administer this rights offering in accordance with the terms
and conditions described in this prospectus supplement.
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USE OF PROCEEDS

The net proceeds to us from this rights offering will depend on the number of subscription rights that are exercised. If
each stockholder exercises its subscription rights in full, at a subscription price of $1.10 per share, we will receive
gross proceeds of approximately $15.2 million in this rights offering. We currently estimate that the expenses of the
rights offering will be approximately $0.3 million. Accordingly, if each stockholder exercises its subscription rights in
full at a subscription price of $1.10 per share, we expect to receive net proceeds of approximately $14.9 million from
this rights offering.

We intend to use the proceeds from this rights offering to renew and expand our fleet, to participate in joint ventures
with the objective to acquire vessels and for general corporate purposes.

DILUTION

Purchasers of our common stock in the rights offering will experience an immediate accretion of their shares of our
common stock. At March 31, 2012, we had a net tangible book value of approximately $201.2 million, or $6.46 per
share of our common stock held by continuing stockholders. After giving effect to the sale of up to 13,852,094 shares
of our common stock in the rights offering and after deducting transaction and offering expenses, the pro