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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13G/A*
(Rule 13d-102)

INFORMATION TO BE INCLUDED IN STATEMENTS FILED PURSUANT
TO RULES 13d-1(b), (c) AND (d) AND AMENDMENTS THERETO FILED

PURSUANT TO 13d-2(b)

(Amendment No.1)*

Innospec Inc.
(Name of Issuer)

Common Stock
(Title of Class of Securities)

45768S105
(CUSIP Number)

December 31, 2011
(Date of event which requires filing of this statement)

Check the appropriate box to designate the rule pursuant to which this Schedule 13G/A is filed:

¨Rule 13d-1(b)
xRule 13d-1(c)
¨Rule 13d-1(d)

(Page 1 of 14 Pages)

______________________________
*The remainder of this cover page shall be filled out for a reporting person's initial filing on this form with respect to
the subject class of securities, and for any subsequent amendment containing information which would alter the
disclosures provided in a prior cover page.

The information required in the remainder of this cover page shall not be deemed to be "filed" for the purpose of
Section 18 of the Securities Exchange Act of 1934 ("Act") or otherwise subject to the liabilities of that section of the
Act but shall be subject to all other provisions of the Act (however, see the Notes).
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CUSIP No.  45768S105 13G/A Page 2 of 14 Pages

1 NAMES OF REPORTING PERSONS
Tontine Overseas Associates, L.L.C.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ¨
(b) x

3 SEC USE ONLY
4 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON WITH

5 SOLE VOTING POWER
-0-

6 SHARED VOTING POWER
28,800

7 SOLE DISPOSITIVE POWER
-0-

8 SHARED DISPOSITIVE POWER
28,800

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
28,800

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
CERTAIN SHARES

¨

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
0.12%

12 TYPE OF REPORTING PERSON
IA
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CUSIP No.  45768S105 13G/A Page 3 of 14 Pages

1 NAMES OF REPORTING PERSONS
Tontine Capital Partners, L.P.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ¨
(b) x

3 SEC USE ONLY
4 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON WITH

5 SOLE VOTING POWER
-0-

6 SHARED VOTING POWER
886,269

7 SOLE DISPOSITIVE POWER
-0-

8 SHARED DISPOSITIVE POWER
886,269

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
886,269

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
CERTAIN SHARES

¨

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
3.82%

12 TYPE OF REPORTING PERSON
PN
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CUSIP No.  45768S105 13G/A Page 4 of 14 Pages

1 NAMES OF REPORTING PERSONS
Tontine Capital Management, L.L.C.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ¨
(b) x

3 SEC USE ONLY
4 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON WITH

5 SOLE VOTING POWER
6,635

6 SHARED VOTING POWER
886,269

7 SOLE DISPOSITIVE POWER
6,635

8 SHARED DISPOSITIVE POWER
886,269

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
892,904

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
CERTAIN SHARES

¨

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
3.84%

12 TYPE OF REPORTING PERSON
OO
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CUSIP No.  45768S105 13G/A Page 5 of 14 Pages

1 NAMES OF REPORTING PERSONS
TTR Management, LLC

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ¨
(b) x

3 SEC USE ONLY
4 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON WITH

5 SOLE VOTING POWER
-0-

6 SHARED VOTING POWER
19,400

7 SOLE DISPOSITIVE POWER
-0-

8 SHARED DISPOSITIVE POWER
19,400

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
19,400

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
CERTAIN SHARES

¨

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
0.08%

12 TYPE OF REPORTING PERSON
OO
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CUSIP No.  45768S105 13G/A Page 6 of 14 Pages

1 NAMES OF REPORTING PERSONS
Tontine Asset Associates, LLC

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ¨
(b) x

3 SEC USE ONLY
4 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON WITH

5 SOLE VOTING POWER
-0-

6 SHARED VOTING POWER
254,048

7 SOLE DISPOSITIVE POWER
-0-

8 SHARED DISPOSITIVE POWER
254,048

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
254,048

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
CERTAIN SHARES

¨

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
1.09%

12 TYPE OF REPORTING PERSON
OO
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CUSIP No.  45768S105 13G/A Page 7 of 14 Pages

1 NAMES OF REPORTING PERSONS
Tontine Associates, L.L.C.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ¨
(b) x

3 SEC USE ONLY
4 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON WITH

5 SOLE VOTING POWER
-0-

6 SHARED VOTING POWER
2,688

7 SOLE DISPOSITIVE POWER
-0-

8 SHARED DISPOSITIVE POWER
2,688

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
2,688

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
CERTAIN SHARES

¨

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
0.01%

12 TYPE OF REPORTING PERSON
IA
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CUSIP No.  45768S105 13G/A Page 8 of 14 Pages

1 NAMES OF REPORTING PERSONS
Jeffrey L. Gendell

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP**(a) ¨
(b) x

3 SEC USE ONLY
4 CITIZENSHIP OR PLACE OF ORGANIZATION

United States

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON WITH

5 SOLE VOTING POWER
3,094

6 SHARED VOTING POWER
1,197,840

7 SOLE DISPOSITIVE POWER
3,094

8 SHARED DISPOSITIVE POWER
1,197,840

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
1,200,934

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
CERTAIN SHARES

¨

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
5.17%

12 TYPE OF REPORTING PERSON
IN
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CUSIP No.  45768S105 13G/A Page 9 of 14 Pages

The Schedule 13 G filed on June 17, 2011 is hereby amended and restated by this Amendment No. 1 to the Schedule
13G.

Item 1 (a). NAME OF ISSUER:

The name of the issuer is Innospec Inc. (the "Company").

Item 1(b). ADDRESS OF ISSUER'S PRINCIPAL EXECUTIVE OFFICES:

The Company's principal executive offices are located at 8375 South Willow Street Littleton CO 80124.

Item 2 (a). NAME OF PERSON FILING:

This statement is filed by:

(i) Tontine Overseas Associates, L.L.C., a limited liability company
organized under the laws of the State of Delaware ("TOA"), which
serves as investment manager to certain separately managed accounts,
with respect to shares of Common Stock directly owned by such
accounts;

(ii) Tontine Capital Partners, L.P., a Delaware limited partnership ("TCP"),
with respect to the shares of Common Stock directly owned by it;

(iii) Tontine Capital Management, L.L.C., a limited liability company
organized under the laws of the State of Delaware ("TCM"), which
serves as general partner of TCP, with respect to the shares of Common
Stock directly owned by it and TCP;

(iv) TTR Management, LLC, a limited liability company organized under
the laws of the State of Delaware ("TTRM"), which serves as general
partner of TTR Overseas Master Fund, L.P. ("TTRMF"), with respect to
the shares of Common Stock directly owned by TTRMF;

(v) Tontine Asset Associates, LLC, a limited liability company organized
under the laws of the State of Delaware ("TAA"), which serves as
general partner of Tontine Capital Overseas Master Fund II, LLC
("TCOM II"), with respect to the shares of Common Stock directly
owned by TCOM II;

(vi) Tontine Associates, L.L.C., a limited liability company organized under
the laws of the State of Delaware ("TA") with respect to the shares of
Common Stock directly owned by it; and

(vii) Jeffrey L. Gendell, a United States citizen ("Mr. Gendell"), with respect
to the shares of Common Stock owned directly by him and TCP, TCM,
TTRMF, TCOM II, TA and certain separately managed accounts.

The foregoing persons are hereinafter sometimes collectively referred to as the "Reporting Persons."  Any
disclosures herein with respect to persons other than the Reporting Persons are made on information and
belief after making inquiry to the appropriate party.
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