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(December 2017) Affecting Basis of Securities OMB No. 1545-0123
Department of the Treasul . .
Intgrnal Revenue Service 4 P See separate instructions.
Reporting Issuer
1 Issuer's name 2 lIssuer's employer identification number (EIN)
98-1366631

Navios Maritime Containers L.P.

3 Name of contact for additional information | 4 Telephone No. of contact 5 Email address of contact
Efstratios Desypris +30-210-4595000 SDESYPRIS@NAVIOS.COM

6 Number and street (or P.O. box if mail is not delivered to street address) of contact 7 City, town, or post office, state, and ZIP code of contact
7 Avenue de Grande Bretagne, Office 11B2 Monte Carlo, MC 98000 Monaco

8 Date of action 9 Classification and description
March 31, 2021 Common Units
10 CUSIP number 11 Serial number(s) 12 Ticker symbol 13 Account number(s)

Y62151108 NMCI

Organizational Action Attach additional statements if needed. See back of form for additional questions.
14 Describe the organizational action and, if applicable, the date of the action or the date against which shareholders' ownership is measured for
the action > gee Attachment, Item 14

15  Describe the quantitative effect of the organizational action on the basis of the security in the hands of a U.S. taxpayer as an adjustment per
share or as a percentage of old basis ™ geg Attachment, Item 15

16  Describe the calculation of the change in basis and the data that supports the calculation, such as the market values of securities and the
valuation dates B see Attachment, Item 16

For Paperwork Reduction Act Notice, see the separate Instructions. Cat. No. 37752P Form 8937 (12-2017)
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m Organizational Action (continued)

17  List the applicable Internal Revenue Code section(s) and subsection(s) upon which the tax treatment is based p-

See Attachment, Item 17

18 Can any resulting loss be recognized? » See Attachment, ltem 18

19  Provide any other information necessary to implement the adjustment, such as the reportable tax year B See Attachment, Item 19

Under penalties of perjury, | degé_re hat | havefe mined this return, including-accompanying schedules and statements, and to the best of my knowledge and
belief, it is true, correct,-and copnpiete. Declafation-4f-preparer (other than officer) is based on all information of which preparer has any knowledge.
Sign
/
Here Signature > < . i Date P May 14, 2021
.\ 174
Print your name » f fitfilos Desypris _ Title »  Director
) . ! 'S t Dati :
Paid Print/Type preparer's name Preparer's signature ate Chack [:I i PTIN
self-employed
Preparer it
S - >
Use on|y Firm's name P Firm's EIN
Firm's address > Phone no.

Send Form 8937 (including accompanying statements) to: Department of the Treasury, Internal Revenue Service, Ogden, UT 84201-0054




Navios Maritime Containers L.P.
Attachment to Form 8937—Part I1

Box 14

On December 31, 2020, Navios Maritime Containers L.P. (“Navios Containers™) and its general
partner, Navios Maritime Containers GP LLC, entered into an Agreement and Plan of Merger
(the “Merger Agreement”) with Navios Maritime Partners L.P. (“Navios Partners”) and its
direct, wholly-owned subsidiary, NMM Merger Sub LLC (“Merger Sub™). On March 31, 2021,
pursuant to the Merger Agreement, Merger Sub merged with and into Navios Containers, with
Navios Containers continuing as the surviving partnership (the “Merger”). As a result of the
Merger, Navios Containers became a wholly-owned subsidiary of Navios Partners.

Pursuant to the terms and subject to the conditions set forth in the Merger Agreement, at the
effective time of the Merger, each outstanding common unit representing limited partner
mterests in Navios Containers (the “Navios Containers Common Units”) that is held by a
unitholder other than Navios Partners, Navios Containers and their respective subsidiaries were
cancelled and automatically converted into the right to receive 0.39 of a common unit
representing limited partner interests in Navios Partners (the “Navios Partners Common Units™).

Additionally, Navios Partners elected under Section 5.8(b) of the Merger Agreement to cause
Navios Containers to merge with and into Navios Maritime Containers Sub LP, a Republic of the
Marshall Islands limited partnership (“Merger Sub 27) that is treated as an entity disregarded as
separate from Navios Parent, with Merger Sub 2 continuing as the surviving partnership (the
“Second Merger”). On March 31, 2021, Navios Partners, Navios Containers and its general
partner Migen Shipmanagement Ltd., a Republic of the Marshall Islands corporation (“Migen™)
entered into an Agreement and Plan of Merger (the “Second Merger Agreement”) pursuant to
which the parties agreed to effect the Second Merger. The Second Merger has not yet been
effected but is expected to be effected imminently.

Navios Partners and Navios Containers intend that the Merger and the Second Merger to be part
of, and to occur pursuant to, an integrated plan of reorganization.

Box 15

The information contained herein does not constitute tax advice and does not purport to be
complete or to describe the consequences that may apply to particular categories of shareholders.

Further discussion of the material U.S. federal income tax consequences of the Merger can be
found under the heading “Material U.S. Federal Income Tax Consequences” in the definitive
proxy statement/prospectus filed with the Securities and Exchange Commission on February 23,
2021, (available at the following internet address:
https://www.sec.gov/Archives/edgar/data/0001707210/000119312521051655/d143459d6k. htm#
rom112187 43).




It is intended that, for U.S. federal income tax purposes, the Merger, together with the Second
Merger, should qualify as a “reorganization” within the meaning of Section 368(a) of the Code
and that Section 367(a) of the Internal Revenue Code of 1986, as amended (the “Code™) should
not cause Navios Partners to be treated as other than a corporation with respect to any transfer of
property thereto in connection with the Merger (other than, in certain circumstances, a transfer
by a holder of Navios Containers Common Units that is a United States person and that holds 5%
or more by vote or by value (within the meaning of Treasury Regulations Section 1.367(a)-
3(b)(1)(i)) of Navios Partners immediately following the Merger). The U.S. federal income tax
consequences of the Merger may depend on whether the Merger and Second Merger are
consummated pursuant to an integrated plan of reorganization. The following discussion assumes
that the Second Merger is consummated and the Merger and Second Merger are together treated
as a “reorganization” under Section 368(a)(1)(A) of the Code

A U.S. holder receiving Navios Partners Common Units in exchange for Navios Containers
Common Units pursuant to the Merger should not recognize any gain or loss.

The U.S. holder’s aggregate tax basis in the Navios Partners Common Units received in the
Merger should be equal to the U.S. holder’s aggregate tax basis in the Navios Containers
Common Units surrendered, and the U.S. holder’s holding period for the Navios Partners
Common Units received in the Merger should include the U.S. holder’s holding period of the
Navios Containers Common Units surrendered.

Where a U.S. holder acquired different blocks of Navios Containers Common Units at different
times and at different prices, such U.S. holder’s tax basis and holding period of such Navios
Containers Common Units should be determined with reference to each block of Navios
Containers Common Units.

Notwithstanding the above, although Navios Containers does not belicve it is currently a
“passive foreign investment company” within the meaning of Section 1297 of the Code for U.S.
federal income tax purposes, if Navios Containers is now or previously was for any year a PFIC,
the Merger may be taxable to U.S. Holders of Navios Containers Common Units who owned
equity interests in Navios Containers while Navios Containers was a PTIC even if the Merger is
treated as a reorganization. U.S. Holders of Navios Containers Common Units who believe they
may have held equity interests of Navios Containers while it was a PFIC are urged to consult
with their own tax advisors regarding the consequences to them of the Merger.

Box 16

The basis in each Navios Partners Common Unit received should generally be equal to the basis
in the 2.564 Navios Containers Common Units stock exchanged for that share (1 Navios
Containers Common Unit per 0.39 Navios Partners Common Units = 2.564 Navios Containers
Common Units per Navios Partners Common Unit).

Box 17
Code Sections 354(a), 358(a), 368(a), 367(a).



Box 18
No loss may be recognized by a sharcholder as a result of the Merger.

Box 19

The tax consequences of the Merger are taken into account in the tax year of each former
Company shareholder that includes March 31, 2021 (e.g., 2021 for calendar year taxpayers).






