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Rand Logistics, Inc. (“Rand”) and certain of its direct and indirect subsidiaries, as proposed chapter 11 
debtors and debtors in possession (collectively, the “Debtors”), are sending you this document and the 
accompanying materials (the “Disclosure Statement”) because you may be entitled to vote on the Debtors’ 
Prepackaged Chapter 11 Plan of Reorganization, as the same may be amended from time to time (the 
“Plan”).2 To the extent you are entitled to vote on the Plan, the Debtors are commencing the solicitation of 
votes to approve the Plan (the “Solicitation”) before the Debtors file voluntary petitions under chapter 11 of 
title 11 of the United States Code (the “Bankruptcy Code”). 

The Debtors intend to file voluntary reorganization cases (the “Chapter 11 Cases”) under chapter 11 of the 
Bankruptcy Code to implement the Plan in the Bankruptcy Court for the District of Delaware (the 
“Bankruptcy Court”). In order to expedite the Debtors’ reorganization, the Debtors intend to commence the 
Chapter 11 Cases prior to the Voting Deadline (as defined herein).  

Because the Chapter 11 Cases have not yet been commenced, this Disclosure Statement has not been 
approved by the Bankruptcy Court as containing “adequate information” within the meaning of Bankruptcy 
Code section 1125(a). Following the commencement of the Chapter 11 Cases, the Debtors expect to seek an 
order of the Bankruptcy Court promptly to (a) approve this Disclosure Statement as having contained 
“adequate information,” (b) approve Solicitation as having been in compliance with Bankruptcy Code 
section 1126(b) and (c) confirm the Plan pursuant to Bankruptcy Code section 1129. The Bankruptcy Court 
may order additional disclosures. 

The deadline to accept or reject the Plan is 4:00 p.m. (prevailing Eastern Time) on February 6, 2018 (the 
“Voting Deadline”) unless the Debtors, in consultation with Lightship, and from time to time, extend the 
Voting Deadline. To be counted, a ballot (“Ballot”) indicating acceptance or rejection of the Plan must be 
actually received by Kurtzman Carson Consultants LLC, the Debtors’ notice, claims and voting agent (the 
“Claims and Voting Agent”), no later than the Voting Deadline.  

The Debtors cannot assure you that the Disclosure Statement, including any exhibits thereto, that is 
ultimately approved by the Bankruptcy Court in the Chapter 11 Cases (i) will contain any of the terms 
described in this Disclosure Statement or (ii) will not contain different, additional, or material terms that do 
not appear in this Disclosure Statement. The Debtors urge each holder of a Claim entitled to vote on the 
Plan to read and consider carefully this entire Disclosure Statement (including the Plan and the matters 
described under the “Risk Factors” section below) and to consult with its own advisors with respect to 
reviewing this Disclosure Statement, the Plan and each of the proposed transactions contemplated thereby 
prior to deciding whether to vote to accept or reject the Plan. A creditor entitled to vote on the Plan should 
not rely on this Disclosure Statement for any purpose other than to determine whether to vote to accept or 
reject the Plan. 

If the Plan is confirmed by the Bankruptcy Court and the Effective Date occurs, all holders of Claims against, 
and Interests in, the Debtors (including, without limitation, those holders of Claims or Interests who do not 
submit Ballots to accept or reject the Plan, to the extent applicable, or who are not entitled to vote on the 
Plan) will be bound by the terms of the Plan and the transactions contemplated thereby. 

SPECIAL NOTICE TO EMPLOYEES, TRADE CREDITORS,  
AND OTHER HOLDERS OF GENERAL UNSECURED CLAIMS 

 
The Debtors intend to seek to obtain the necessary relief from the Bankruptcy Court to honor their 
obligations and pay employees, trade creditors and other General Unsecured Claims in full and in accordance 
with existing business terms. 

 

                                                 
2 Unless otherwise defined in this Disclosure Statement, all capitalized terms used, but not otherwise defined, in this 
Disclosure Statement will have the meanings ascribed to them in the Plan. To the extent any inconsistencies exist between this 
Disclosure Statement and the Plan, the Plan shall govern. 
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SPECIAL NOTICE REGARDING FEDERAL AND STATE SECURITIES LAWS 

Neither this Disclosure Statement nor the Plan has been filed with or reviewed by the Bankruptcy Court, and 
the securities to be issued pursuant to the Plan are not the subject of a registration statement filed with the 
United States Securities and Exchange Commission (the “SEC”) under the United States Securities Act of 
1933, as amended (the “Securities Act”), or any securities regulatory authority of any state under any state 
securities law. The Debtors are relying on section 4(a)(2) of the Securities Act, and similar state securities law 
provisions, to exempt from registration under the Securities Act and state securities laws the offer to certain 
holders of Claims of new securities prior to filing of the Chapter 11 Cases, including, without limitation, in 
connection with Solicitation. After filing of the Chapter 11 Cases, the Debtors will rely on Bankruptcy Code 
section 1145(a) to exempt from registration under the Securities Act and state securities laws the offer, 
issuance, and distribution of such securities under the Plan. The Plan has not been approved or disapproved 
by the SEC or any state securities commission and neither the SEC nor any state securities commission has 
passed upon the accuracy or adequacy of the information contained herein. Any representation to the 
contrary is a criminal offense. Neither Solicitation of the Plan nor this Disclosure Statement constitutes an 
offer to sell nor the solicitation of an offer to buy securities in any state or jurisdiction in which such offer or 
solicitation is not authorized. 
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SOLICITATION VERSION 

 

I. INTRODUCTION AND EXECUTIVE SUMMARY 

The Debtors submit this Disclosure Statement pursuant to Bankruptcy Code section 1125 to certain holders 
of Claims against the Debtors in connection with Solicitation. A copy of the Plan is attached hereto as Exhibit A 
and incorporated herein by reference. This Disclosure Statement describes certain aspects of the Plan, including the 
treatment of holders of Claims and Interests, and also describes certain aspects of the Debtors’ operations, financial 
projection and other related matters. 

The Plan has been negotiated with and has the support of the agent and sole lender under the Second Lien 
Credit Agreement (as defined below), Lightship Capital LLC (“Lightship”). This Disclosure Statement, the Plan and 
the accompanying documents have been extensively negotiated with the legal and financial advisors to Lightship. 

The Debtors are pleased to report that after extensive, good-faith and arm’s-length negotiations with 
Lightship, the Plan embodies a settlement among the Debtors and their key stakeholders on a consensual 
deleveraging transaction which provides for the implementation of a restructuring through an expedited chapter 11 
process. As explained in further detail in the Disclosure Statement, the key terms of the Plan include, without 
limitation, the following: 

• payment in full, in the ordinary course of business, or reinstatement of Allowed General Unsecured Claims, 
including those held by trade vendors, suppliers and customers;  

• payment in full, in Cash, of all Allowed Administrative Claims, Allowed Professional Fee Claims, Allowed 
Priority Tax Claims, Allowed Statutory Fee Claims, Allowed DIP Claims, Allowed Other Priority Claims 
and Allowed Other Secured Claims; 

• payment in full, in Cash, of all Allowed First Lien Claims; 

• conversion of Allowed Second Lien Claims into 100% of the New Common Stock, subject to dilution on 
account of the Equity Incentive Program, resulting in the elimination of approximately $92 million of debt; 

• cancellation of the Existing Preferred Shares and the Existing Common Shares; 

• entry into the Exit Facility Credit Agreement to ensure adequate liquidity at exit; and 

• prompt emergence from the Chapter 11 Cases. 

Overall, the Plan is designed to augment the Debtors’ liquidity, continue the Debtors’ operations with minimal 
disruption, preserve the going-concern value of the Debtors’ business, maximize recoveries for stakeholders and 
protect the jobs of the Debtors’ employees. 

Additionally, the Plan provides for certain releases of Claims against, among others, (i) the Debtors, 
the DIP Lender, the Exit Facility Agent, the Exit Facility Lenders, the First Lien Agent, the holders of First 
Lien Claims, the Second Lien Agent, and the holders of Second Lien Claims and (ii) each of their respective 
current and former managed and controlled affiliates, subsidiaries, officers, directors, managers, managing 
members, principals, shareholders, members, partners, employees, agents, advisors, attorneys, professionals, 
accountants, investment bankers, consultants and other representatives and such persons’ respective heirs, 
executors, estates, servants and nominees, in each case in their capacity as such.  

THE DEBTORS BELIEVE THAT THE COMPROMISE CONTEMPLATED UNDER THE PLAN 
IS FAIR AND EQUITABLE, MAXIMIZES THE VALUE OF THE ESTATES AND PROVIDES THE BEST 
RECOVERY TO CLAIM HOLDERS. AT THIS TIME, THE DEBTORS BELIEVE THIS IS THE BEST 
AVAILABLE ALTERNATIVE FOR COMPLETING THE CHAPTER 11 CASES. FOR THESE REASONS 
AND OTHERS DESCRIBED HEREIN, THE DEBTORS STRONGLY RECOMMEND THAT CREDITORS 
ENTITLED TO VOTE ON THE PLAN VOTE TO ACCEPT THE PLAN. 
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II. IMPORTANT INFORMATION ABOUT THE DISCLOSURE STATEMENT 

This Disclosure Statement provides information regarding the Plan. The Debtors believe that the Plan is in 
the best interests of all creditors and urge all holders of Claims entitled to vote on the Plan to accept the Plan. 

The Confirmation and Consummation of the Plan are subject to certain material conditions precedent 
described herein and in the Plan. There is no assurance that the Plan will be confirmed, or if confirmed, that the 
conditions required to be satisfied for the Effective Date to occur will be satisfied (or waived). 

If you are a creditor entitled to vote on the Plan, you are encouraged to read this Disclosure Statement in 
its entirety, including without limitation, the Plan, and the section entitled “Risk Factors,” before submitting your 
Ballot to vote on the Plan. 

Summaries of the Plan and statements made in this Disclosure Statement are qualified in their entirety by 
reference to the Plan, this Disclosure Statement and the Plan Supplement, and any exhibits, schedules or 
amendments thereto, as applicable, and the summaries of the financial information and the documents annexed to 
this Disclosure Statement or otherwise incorporated herein by reference, are qualified in their entirety by reference 
to those documents. The statements contained in this Disclosure Statement are made only as of the date of this 
Disclosure Statement, and there is no assurance that the statements contained herein will be correct at any time after 
such date. Except as otherwise provided in the Plan or in accordance with applicable law, the Debtors are under no 
duty to update or supplement this Disclosure Statement. 

The information contained in this Disclosure Statement is included for purposes of soliciting acceptances 
to, and confirmation of, the Plan, and may not be relied on for any other purpose. The Debtors believe that the 
summary of certain provisions of the Plan and certain other documents and financial information contained or 
referenced in this Disclosure Statement is fair and accurate. The summaries of the financial information and the 
documents annexed to this Disclosure Statement, including, but not limited to, the Plan, or otherwise incorporated 
herein by reference, are qualified in their entirety by reference to those documents. 

This Disclosure Statement has not been reviewed or approved by the SEC or any federal, state, local or 
foreign regulatory agency, nor has the SEC or any other such agency passed upon the accuracy or adequacy of the 
statements contained in this Disclosure Statement. 

The Debtors have sought to ensure the accuracy of the financial information provided in this Disclosure 
Statement, but the financial information contained in, or incorporated by reference into, this Disclosure Statement 
has not been, and will not be, audited or reviewed by the Debtors’ independent auditors unless explicitly stated 
herein. 

The Debtors are relying on section 4(a)(2) of the Securities Act, and similar state securities law provisions, 
to exempt from registration under the Securities Act and state securities laws Solicitation to certain holders of 
Claims regarding new securities to be issued under the Plan prior to filing of the Chapter 11 Cases. After filing the 
Chapter 11 Cases, the Debtors will rely on Bankruptcy Code section 1145(a) to exempt from registration under the 
Securities Act and state securities laws the offer, issuance, and distribution of such securities under the Plan. Upon 
Confirmation of the Plan, the securities described in this Disclosure Statement will be issued without registration 
under the Securities Act, or similar federal, state, local, or foreign laws, in reliance on the exemption set forth in 
Bankruptcy Code section 1145.  

The Debtors make statements in this Disclosure Statement that are considered forward-looking statements 
under the federal securities laws. Statements concerning these and other matters are not guarantees of the Debtors’ 
future performance. Such forward-looking statements represent the Debtors’ estimates and assumptions only as of 
the date such statements were made and involve known and unknown risks, uncertainties, and other unknown 
factors that could impact the Debtors’ restructuring plans or cause the actual results of the Debtors to be materially 
different from the historical results or from any future results expressed or implied by such forward-looking 
statements. In addition to statements which explicitly describe such risks and uncertainties, readers are urged to 
consider statements labeled with the terms “believes,” “belief,” “expects,” “intends,” “anticipates,” “plans,” or 
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similar terms to be uncertain and forward-looking. There can be no assurance that the restructuring transactions 
described herein will be consummated. Creditors and other interested parties should see the section entitled “Risk 
Factors” of this Disclosure Statement for a discussion of certain factors that may affect the future financial 
performance of the Reorganized Debtors. 

III. QUESTIONS AND ANSWERS REGARDING THIS DISCLOSURE STATEMENT 

A. What is chapter 11? 

Chapter 11 is the principal business reorganization chapter of the Bankruptcy Code. In addition to 
permitting debtor rehabilitation, chapter 11 promotes equality of treatment for similarly situated creditors and 
similarly situated equity interest holders, subject to the priority of distributions prescribed by the Bankruptcy Code. 

The commencement of a chapter 11 case creates an estate that comprises all of the legal and equitable 
interests of the debtor as of the bankruptcy commencement date. The Bankruptcy Code provides that a debtor may 
continue to operate its business and remain in possession of its property as a “debtor in possession.” 

Consummating a plan is the principal objective of a chapter 11 case. The Bankruptcy Court’s confirmation 
of a plan binds the debtor, any person acquiring property under the plan, any creditor or equity interest holder of a 
debtor, and any other person or entity as may be ordered by the Bankruptcy Court, in accordance with the applicable 
provisions of the Bankruptcy Code. Subject to certain limited exceptions, the order issued by the Bankruptcy Court 
confirming a plan provides for the treatment of the debtor’s debt in accordance with the terms of the confirmed plan. 

B. What is a “prepackaged” plan of reorganization? 

A “prepackaged” plan of reorganization is one in which a debtor solicits acceptance of a plan of 
reorganization from affected creditors before filing for bankruptcy. Because solicitation of acceptances takes place 
before the filing of the Chapter 11 Cases, the amount of time required for the bankruptcy case is often less than in 
more conventional bankruptcy cases. Greater certainty of results and reduced costs are other benefits generally 
associated with prepackaged bankruptcy cases. 

C. Why are the Debtors sending me this Disclosure Statement? 

The Debtors will be seeking to obtain Bankruptcy Court approval of the Plan. In connection with soliciting 
acceptances of the Plan for Bankruptcy Court approval, Bankruptcy Code section 1125 requires the Debtors to 
prepare a disclosure statement containing adequate information of a kind, and in sufficient detail, to enable a 
hypothetical reasonable investor to make an informed judgment regarding acceptance of the Plan. This Disclosure 
Statement has been prepared in accordance with these requirements. 

D. Am I entitled to vote on the Plan? 

Your ability to vote on, and your distribution under, the Plan, if any, depends on what type of Claim or 
Interest you hold. Each category of holders of Claims or Interests, as set forth in Article III of the Plan pursuant to 
Bankruptcy Code section 1122(a), is referred to as a “Class.” Each Class’s respective voting status is set forth in the 
table below. 

The table below designates the Classes of Claims against and Interests in each of the Debtors and specifies 
which of those Classes are Impaired or Unimpaired by the Plan and the anticipated recoveries for holders of 
Allowed Claims and Interests under the Plan. FOR A COMPLETE DESCRIPTION OF THE DEBTORS’ 
CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS, REFERENCE SHOULD BE MADE 
TO ARTICLE III OF THE PLAN. 
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Class Claims or Interests Status Voting Rights Estimated Recovery 
under the Plan 

Class 1 Other Priority Claims Unimpaired Not Entitled to Vote 
(Deemed to Accept) 

100% 

Class 2 Other Secured Claims Unimpaired Not Entitled to Vote 
(Deemed to Accept) 

100% 

Class 3 First Lien Claims Unimpaired Not Entitled to Vote 
(Deemed to Accept) 

100% 

Class 4 Second Lien Claims Impaired Entitled to Vote 37%3 

Class 5 General Unsecured 
Claims Unimpaired Not Entitled to Vote 

(Deemed to Accept) 
100% 

Class 6 Intercompany Claims Unimpaired Not Entitled to Vote 
(Deemed to Accept) 

100% 

Class 7 Existing Preferred Shares 
of Rand Impaired Not Entitled to Vote 

(Deemed to Reject) 
0% 

Class 8 Existing Common Shares 
of Rand Impaired Not Entitled to Vote 

(Deemed to Reject) 
0% 

Class 9 Interests in Debtors other 
than Rand Unimpaired Not Entitled to Vote 

(Deemed to Accept) 
100% 

 

The following Class of Claims is the only Class entitled to vote to accept or reject the plan: 

Class Claims  Status 
4 Second Lien Claims Impaired 
   
The following Classes of Claims and Interests are either (i) Unimpaired under the Plan and are therefore not entitled 
to vote to accept or reject the Plan or (ii) Impaired under the Plan and are conclusively deemed to have rejected the 
plan:  

Class Claims  Status 
1 Other Priority Claims Unimpaired 
2 Other Secured Claims Unimpaired 
3 First Lien Claims Unimpaired 
5 General Unsecured Claims Unimpaired 
6 Intercompany Claims Unimpaired 
7 Existing Preferred Shares of Rand Impaired 
8 Existing Common Shares of Rand Impaired 
9 Interests in Debtors other than Rand Unimpaired 
 

                                                 
3  Estimated recovery to Second Lien Claims based on the claim balance as of the Petition Date, the Valuation Analysis (as 
defined in Section VIII) and a projected pro-forma debt balance of $170.2 million as of March 31, 2018. 
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E. What will I receive from the Debtors if the Plan is consummated? 

The Plan groups the Debtors together solely for the purpose of describing treatment under the Plan, 
confirmation of the Plan, and making Plan distributions in respect of Claims against and Interests in the Debtors 
under the Plan. Such groupings shall not affect any Debtor’s status as a separate legal entity, change the 
organizational structure of the Debtors’ business enterprise, constitute a change of control of any Debtor for any 
purpose, cause a merger of consolidation of any legal entities, or cause the transfer of any assets, and, except as 
otherwise provided by or permitted under the Plan, all Debtors shall continue to exist as separate legal entities. 

F. What will holders of First Lien Claims receive under the Plan? 

Holders of Class 3 First Lien Claims, in full and complete satisfaction, settlement, discharge and release of 
each Allowed Class 3 First Lien Claim, shall receive (i) payment in full in Cash or (ii) such other treatment as may 
be agreed by the holder of such Allowed First Lien Claim and the Debtors, with the consent of Lightship, or the 
Reorganized Debtors, as applicable. 

G. What will holders of Second Lien Claims receive under the Plan? 

Holders of Class 4 Second Lien Claims, in full and complete satisfaction, settlement, discharge and release 
of each Allowed Class 4 Second Lien Claim, shall receive their Pro Rata share of 100% of the New Common Stock, 
subject to dilution on account of the Equity Incentive Program. 

H. What will holders of Intercompany Claims receive under the Plan? 

In full and complete satisfaction, settlement, discharge and release of each Allowed Class 6 Intercompany 
Claim, on the Effective Date, Allowed Intercompany Claims shall be adjusted, reinstated, discharged or otherwise 
settled in each instance as may be determined by the Debtors, with the consent of Lightship, or the Reorganized 
Debtors, as applicable. 

I. What will holders of Existing Preferred Shares of Rand receive under the Plan? 

In full satisfaction, settlement, release, and discharge of, and in exchange for such Existing Preferred 
Shares, on the Effective Date all Existing Preferred Shares shall be cancelled and of no further force and effect 
whether surrendered for cancellation or otherwise and the holders thereof shall not receive or retain any distribution 
on account of their Existing Preferred Shares. 

J. What will holders of Existing Common Shares of Rand receive under the Plan? 

In full satisfaction, settlement, release, and discharge of, and in exchange for the Existing Common Shares, 
on the Effective Date all Existing Common Shares shall be cancelled and of no further force and effect, whether 
surrendered for cancellation or otherwise and the holders thereof shall not receive or retain any distribution on 
account of their Existing Common Shares of Rand. 

K. What will holders of General Unsecured Claims receive under the Plan? 

The legal, equitable, and contractual rights of the holders of General Unsecured Claims are unaltered by the 
Plan. Except to the extent that a holder of an Allowed General Unsecured Claim agrees to a less favorable treatment, 
in full satisfaction, settlement, release, and discharge of, and in exchange for such Allowed General Unsecured 
Claim, each holder of an Allowed General Unsecured Claim shall, to the extent such holder’s Allowed General 
Unsecured Claim has not been previously paid in the ordinary course of business pursuant to an order of the 
Bankruptcy Court or otherwise, at the option of the Debtors, with the consent of Lightship: (i) if such Allowed 
General Unsecured Claim is due and payable on or before the Effective Date, receive payment in full, in Cash, of the 
unpaid portion of its Allowed General Unsecured Claim on the Effective Date; (ii) if such Allowed General 
Unsecured Claim is not due and payable before the Effective Date, be Reinstated; or (iii) receive treatment that 
otherwise renders the holder of such Allowed General Unsecured Claim Unimpaired. 
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L. Why are holders of General Unsecured Claims not entitled to vote on the Plan? 

The legal, equitable and contractual rights of the holders of General Unsecured Claims are unaltered by the 
Plan, and therefore holders of General Unsecured Claims are Unimpaired. Only the Impaired Class of Claims is 
entitled to vote. 

M. How do I vote on the Plan and what is the Voting Deadline? 

Detailed instructions regarding how to vote on the Plan are contained on the Ballots distributed to holders 
of Claims that are entitled to vote on the Plan. For your vote to be counted, your Ballot must be completed, signed 
and submitted so that it is actually received by the Claims and Voting Agent by 4:00 p.m. (prevailing Eastern Time) 
on February 6, 2018; provided that any holder of Claims who casts a Ballot prior to the time for filing any of the 
Debtors’ chapter 11 petitions shall not be entitled to change their vote or cast a new Ballot after the Chapter 11 
Cases are commenced. See “Solicitation and Voting Procedures” at Article X of this Disclosure Statement for 
additional information. 

N. What is meant by “Confirmation” and “Consummation”? 

“Confirmation” of the Plan refers to the approval of the Plan by the Bankruptcy Court pursuant to 
Bankruptcy Code 1129. Confirmation of the Plan does not guarantee that you will receive the distribution indicated 
under the Plan. After Confirmation of the Plan by the Bankruptcy Court, there are conditions that need to be 
satisfied or waived so that the Plan can go effective. “Consummation” of the Plan refers to the occurrence of the 
“Effective Date,” or the Business Day upon which all conditions to the Consummation of the Plan as set forth in 
Article 8.2 of the Plan have been satisfied or waived as provided in Article 8.3 of the Plan. 

O. If the Plan provides that I get a distribution, when do I get it? 

Except as otherwise provided in the Plan, a Final Order, or as otherwise agreed to by the Debtors, with the 
consent of Lightship, or the Reorganized Debtors, as the context may require, and the holder of the applicable 
Allowed Claim, the Reorganized Debtors shall make (i) initial distributions under the Plan on account of Allowed 
First Lien Claims and Allowed Second Lien Claims on the Effective Date and (ii) distributions on account of all 
other Allowed Claims in the ordinary course of business, in all cases subject to the Debtors’ and Reorganized 
Debtors’ right to object to Claims. 

P. What are the Debtors’ Intercompany Claims? 

In the ordinary course of business and as a result of their corporate structure, certain of the Debtor entities 
hold equity of other Debtor entities and Non-Debtor Affiliates and maintain business relationships with each other, 
resulting in Intercompany Claims. The Intercompany Claims reflect costs and revenues, which are allocated among 
the appropriate Debtor entities, resulting in Intercompany Claims. 

The Plan’s treatment of Intercompany Claims represents a common component of a chapter 11 plan 
involving multiple debtors in which the value of the going-concern enterprise may be replicated upon emergence for 
the benefit of creditor constituents receiving distributions under a plan. The Plan provides that Intercompany Claims 
will be adjusted, reinstated, discharged, or otherwise settled, in each instance as may be determined by the Debtors, 
with the consent of Lightship, or the Reorganized Debtors, as applicable, and that each Company entity that holds an 
Intercompany Claim will be entitled to account for such Intercompany Claim in its books and records as an asset. 
The Debtors will also have the right to retain any Intercompany Claim, or effect such transfers and setoffs with 
respect to Intercompany Claims and Intercompany Interests as they deem appropriate for accounting, tax and 
commercial business purposes, to the fullest extent permitted by applicable law. 

Q. Will there be releases granted to parties in interest as part of the Plan? 

Yes. Article VI of the Plan, which is incorporated herein by reference, provides for certain releases and 
other related provisions as described therein. 
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R. Why is the Bankruptcy Court holding a Confirmation Hearing and when is the 
Confirmation Hearing set to occur? 

Bankruptcy Code section 1128(a) requires the Bankruptcy Court to hold a hearing on Confirmation of the 
Plan and recognizes that any party in interest may object to Confirmation of the Plan. 

Following commencement of the Chapter 11 Cases, the Debtors will request that the Bankruptcy Court 
schedule promptly a Confirmation Hearing and will provide notice of the Confirmation Hearing to all necessary 
parties. The Confirmation Hearing may be adjourned or continued from time to time without further notice except 
for an announcement of the adjourned date made at the Confirmation Hearing or any adjournment thereof. 

Objections to Confirmation of the Plan must be filed and served on the Debtors and certain other parties 
prior to the Confirmation Hearing in accordance with the notice of the Confirmation Hearing. 

The Debtors will publish notice of the Confirmation Hearing, which will contain, among other things, the 
deadline for objections to the Plan and the date and time of the Confirmation Hearing, in The Wall Street Journal, 
U.S. Edition to provide notification to those persons who may not receive notice by mail. 

It is crucial that the Plan be consummated well in advance of the commencement of the sailing seasons, 
which historically occurs on or about April 1, so that the Debtors’ fleet can transition smoothly from the current 
winter work season (when vessel have limited operations and have reduced personnel on board) to the fit-out 
process in mid-March (when personnel return to vessels and supplies are provisioned) in anticipation of 
commencing routine revenue-generating operations for the sailing season.  Minimizing disruption to the Debtors’ 
customers, suppliers, vendors and employees will be important to optimizing the financial and operating 
performance of the Reorganized Debtors during FY 2019. 

S. What is the purpose of the Confirmation Hearing? 

The confirmation of a plan of reorganization by a bankruptcy court binds the debtor, any issuer of securities 
under the plan of reorganization, any person acquiring property under the plan of reorganization, any creditor or 
equity interest holder of a debtor and any other person or entity as may be ordered by the bankruptcy court in 
accordance with the applicable provisions of the Bankruptcy Code. Subject to certain limited exceptions, the order 
issued by the bankruptcy court confirming a plan of reorganization discharges a debtor from any debt that arose 
before the confirmation of the plan of reorganization and provides for the treatment of such debt in accordance with 
the terms of the confirmed plan of reorganization. 

T. What is the effect of the Plan on the Debtors’ ongoing business? 

The Debtors are reorganizing under chapter 11 of the Bankruptcy Code. As a result, subject to the 
occurrence of the Effective Date, Confirmation means that the Debtors will not be liquidated or forced to go out of 
business. Following Confirmation, the Plan will be consummated on the Effective Date, which is a date selected by 
the Debtors and Consenting Parties that is a Business Day on or after the Confirmation Date on which (i) no stay of 
the Confirmation Order is in effect and (ii) the conditions to the effectiveness of the Plan specified in Article 8.2 of 
the Plan have been satisfied, or if capable of being waived, waived. 

On or after the Effective Date, and unless otherwise provided in the Plan, the Reorganized Debtors may 
operate their business and, except as otherwise provided by the Plan, may use, acquire or dispose of property and 
compromise or settle any Claims, Interests or Causes of Action without supervision or approval by the Bankruptcy 
Court, and free of any restrictions of the Bankruptcy Code or Bankruptcy Rules. Additionally, upon the Effective 
Date, all actions contemplated by the Plan will be deemed authorized and approved. 
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U. Who do I contact if I have additional questions with respect to this Disclosure Statement or 
the Plan? 

If you have any questions regarding this Disclosure Statement or the Plan, you may contact the Debtors’ 
proposed counsel:  

Akin Gump Strauss Hauer & Feld LLP 
One Bryant Park 
Bank of America Tower 
New York, NY 10036-6745 
Attn: Meredith A. Lahaie (Email: mlahaie@akingump.com) 
 Kevin Zuzolo (Email: kzuzolo@akingump.com) 
 Zach Lanier (Email: zlanier@akingump.com) 

 
1333 New Hampshire Avenue, N.W. 
Washington, DC 20036-1564 
Attn: Joanna F. Newdeck (Email: jnewdeck@akingump.com) 
  
-and- 
 
Pepper Hamilton LLP 
Hercules Plaza, Suite 5100 
1313 Market Street 
P.O. Box 1709 
Wilmington, DE 19899-1709 
Attn: David B. Stratton (Email: strattod@pepperlaw.com) 

David M. Fournier (Email: fournied@pepperlaw.com) 
Evelyn J. Meltzer (Email: meltzere@pepperlaw.com) 

 
Copies of the Plan and this Disclosure Statement may be obtained by (i) visiting the website maintained by 

the Claims and Voting Agent, located at http://www.kccllc.net/Rand, (ii) visiting the Bankruptcy Court’s website 
located at http://www.deb.uscourts.gov, or (iii) contacting the Claims and Voting Agent by calling 877-725-7523 
(domestic) or 424-236-7237 (international) or by emailing RandLogisticsInfo@kccllc.com. 

V. Do the Debtors recommend voting in favor of the Plan? 

Yes. The Debtors believe the Plan provides for a larger distribution to the Debtors’ creditors than would 
otherwise result from any other available alternative. The Debtors believe the Plan, which contemplates a significant 
deleveraging, is in the best interests of all creditors, and that other alternatives fail to realize or recognize the value 
inherent under the Plan. 

IV. COMPANY BACKGROUND 

The Company comprises one of the largest providers of bulk freight shipping services in the Great Lakes 
region. The Company transports construction aggregates, salt, grain, coal, iron ore and other dry bulk commodities 
for customers in the construction, electric utility, food and integrated steel industries.  

The Company operates a fleet of cargo-carrying vessels in the United States and Canada in compliance 
with the Jones Act, the Canada Shipping Act, 2001, SC 2001 c 26 and the Coasting Trade Act, SC 1992, c 31.4 
Generally, the Jones Act governs domestic waterborne commerce with respect to vessels that are U.S. owned, built 
and crewed, while the Coasting Trade Act is the main legislation that governs domestic waterborne commerce with 
respect to Canadian registered and crewed vessels that operate between Canadian ports.  

                                                 
4  The Debtors operated fourteen vessels during 2017, with one vessel inactive. 
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The Company has corporate offices in Jersey City, New Jersey and the Company utilizes warehouse space 
and additional office space in Port Dover, Ontario and Traverse City, Michigan. 

A. Corporate History  

Rand was incorporated in the State of Delaware on June 2, 2004 under the name Grand Slam Acquisition 
Corporation.  Rand changed its name to Rand Acquisition Corporation on June 14, 2004 and completed its initial 
public offering in November 2004 as a blank check company without any operating business. Rand is the ultimate 
parent company of each of the Debtors and Non-Debtor Affiliates. 

In 2006, Rand acquired all of the outstanding shares of capital stock of Lower Lakes Towing Ltd. (“Lower 
Lakes Towing”) with its subsidiary Lower Lakes Transportation Company (“Lower Lakes Transportation”) and its 
affiliate, Grand River Navigation Company, Inc. (“Grand River”). Rand, which changed its name to Rand Logistics, 
Inc. concurrently with this acquisition, is a holding company with common stock that was traded on the Nasdaq 
stock market (“NASDAQ”) under the symbol “RLOG” until trading of such common stock was suspended by 
NASDAQ effective as of January 5, 2018 (as described further in Article IV.J below). 

On December 27, 2012, Lower Lakes Ship Repair Company Ltd. (“Lower Lakes Ship Repair”), a wholly-
owned subsidiary of Lower Lakes Towing, was incorporated under the laws of Canada. Lower Lakes Ship Repair 
provides ship repair services exclusively to the Company. On March 11, 2014, Lower Lakes Towing (17) Ltd. 
(“Lower Lakes (17)”), a wholly-owned subsidiary of Lower Lakes Towing, was incorporated under the laws of 
Canada. As of November 7, 2016, Lower Lakes (17) was amalgamated with and into Lower Lakes Towing, with 
Lower Lakes Towing continuing as the surviving entity. The Company’s shipping business is operated in Canada by 
Lower Lakes Towing and in the United States by Lower Lakes Transportation. 

On December 18, 2017, Conneaut Creek Ship Repair Company, Inc. was incorporated in the State of 
Delaware.  In order to minimize the cost of these Chapter 11 Cases and disruption to the Company’s business, and to 
ensure that the Plan is consummated as expeditiously as possible, the Company has determined not to file Chapter 
11 Petitions for the following direct and indirect subsidiaries of Rand: (i) Conneaut Creek Ship Repair Company, 
Inc., (ii) Lower Lakes Towing and (iii) Lower Lakes Ship Repair Company Ltd (together, the “Non-Debtor 
Affiliates”). During the pendency of these Chapter 11 Cases, the Company (including the Non-Debtor Affiliates) 
intends to continue honoring its obligations and pay employees, trade creditors and other unsecured creditors in full 
in accordance with existing business terms. 

B. Corporate Structure 

A diagram presenting the corporate structure of the Company, including each Debtor and each Non-Debtor 
Affiliate, is attached hereto as Exhibit B. 

C. Fleet 

The Company has grown to become one of the largest bulk shipping companies operating on the Great 
Lakes and a leading service provider in the River Class market segment.5  The Company’s growth was facilitated by 
the acquisition of several additional vessels operating or capable of operating on the Great Lakes.  These 
acquisitions positioned the Company to provide improved service to its customers and strengthen those customer 
relationships.  Presently, the Company operates a fleet of four conventional bulk carriers and eleven self-unloading 
bulk carriers, which includes three tug/barge units. 

                                                 
5  River Class vessels represent the smaller end of Great Lakes vessels, with maximum dimensions of approximately 665 feet 
in length and 78 feet in beam and carrying capacities of 15,000 to 28,000 tons, and are ideal for customers seeking to move 
significant quantities of dry bulk product to or from ports that restrict non-River Class vessels due to size and capacity 
constraints. 
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The Company’s shipping business is operated in Canada by Lower Lakes Towing and in the United States 
by Lower Lakes Transportation.  Its U.S.-flagged vessels are owned by Grand River and Black Creek Shipping 
Company, Inc. (“Black Creek”) and its Canadian-flagged vessels are owned by Lower Lakes Towing. 

D. Customers 

Presently, the Company services approximately fifty customers in a variety of end markets by shipping dry 
bulk commodities. The Company’s top ten customers accounted for approximately 69%, 67% and 64% of their 
revenue during the fiscal years ended March 31, 2017, 2016 and 2015 respectively. The Company is the sole-source 
shipping provider to several of its customers. With few exceptions, the Company’s customers are under long-term 
contracts which typically average three to five years in duration and provide for minimum and maximum annual 
tonnage requirements, annual price escalation features and fuel surcharge adjustments. Certain of the Company’s 
customer contracts also provide for water-level adjustments, demurrage and discharge provisions. 

E. Competition 

The Company faces competition from other marine and land-based transporters of dry bulk commodities in 
and around the Great Lakes area. In the River Class market segment, the Company generally faces competition from 
Algoma Central Corporation, Interlake Steamship Company, Great Lakes Fleet and American Steamship Company. 
The Company believes that industry participants compete on the basis of customer relationships, price and service, 
and that the ability to meet a customer’s schedule and offer shipping flexibility is a key competitive factor. 
Moreover, the Company believes that customers are generally willing to continue to use the same carrier assuming 
such carrier provides satisfactory service with competitive pricing. 

F. Employees 

As of December 31, 2017, the Company had 501 full-time employees, 107 of whom were shoreside, 
including the Company’s officers (“Management”), and 405 of whom were shipside employees.  Of the 501 
employees, the Debtors employ 196 employees and the Non-Debtor Affiliates employ 305 employees.  Shipside 
employees on the Company’s U.S.-flagged vessels are unionized with the International Organization of Masters, 
Mates and Pilots, AFL-CIO. 

G. Government Regulations 

The Company’s marine transportation operations are subject to United States Coast Guard (“USCG”) and 
Environmental Protection Agency legislative oversight, and to other federal, state and Canadian legislation and 
certain international conventions.  

Businesses that involve maritime transportation between points in a country (known as marine cabotage 
services or coastwise trade) are subject to applicable legislation in the countries in which they operate. The 
Company’s Canadian business is subject to the Coasting Trade Act and other Canadian statutes that restrict maritime 
transportation between points in Canada to duty-paid vessels that are registered in Canada and manned by Canadian 
citizens.  The Company’s United States business is subject to the Jones Act, which limits the carriage of goods 
between U.S. ports to vessels of U.S. registry that have additional Jones Act “coastwise endorsements.” These 
coastwise endorsements require USCG determinations that the vessel has been “built in the U.S.” and is “owned by 
U.S. citizens.” Sections 2(a) and 2(c) of the Shipping Act, 1916 (now codified as 46 U.S.C. 50501 (a), (b) and (d)), 
and the USCG regulations at 46 CFR Ch. I, “Subpart C - Citizenship Requirements for Vessel Documentation,” 
govern the USCG “owned by U.S. citizens” determinations (the “Citizenship Standards”). The Debtors’ certificates 
of incorporation and by-laws are consistent with these Citizenship Standards, and the Debtors implement the 
policies that the USCG recommends for compliance with these Citizenship Standards by publicly traded 
corporations. Compliance with United States and Canadian domestic trade requirements are important to the 
operations of the Company. The loss of Jones Act status could have a material negative effect on the Debtors. 
Accordingly, the Debtors monitor the citizenship of their employees and stockholders. 

Case 18-10175-BLS    Doc 14    Filed 01/30/18    Page 18 of 64



11 
 

The Company’s operations are also subject to various environmental protection legislation enacted by the 
United States and Canadian governments, Great Lakes and St. Lawrence River states and provinces and companion 
regulations. Additional discussion of the regulatory environment of the Company’s business can be found in the 
Company’s Form 10-K for the fiscal year ended March 31, 2017, filed with the SEC on July 6, 2017. 

H. Prepetition Litigation 

The Debtors are not involved in any prepetition legal proceedings which the Debtors expect to have a 
material adverse effect on the Debtors’ business, financial position, results of operations or liquidity, nor are the 
Debtors aware of any proceedings that are pending or threatened which they believe may have a material adverse 
effect on the Debtors’ business, financial position, results of operations or liquidity. 

From time to time, the Debtors may be subject to ordinary routine litigation and claims incidental to the 
business (the “Routine Litigation”), principally involving commercial charter party disputes, and claims for alleged 
property damages, personal injuries and other matters. Routine Litigation, even if lacking merit, could result in the 
expenditure of significant financial and managerial resources. It is expected that larger Routine Litigation would be 
covered by insurance, subject to customary deductibles, if they involve liabilities that may arise from collision, other 
marine casualty, damages to cargoes, oil pollution, death or personal injuries to crew. 

The Company routinely records an estimated loss in its SEC filings for any Routine Litigation when it is 
probable that a liability has been incurred and the amount of the loss can reasonably be estimated. As of September 
30, 2017, an accrual of $145,000 was recorded on account of various Routine Litigation.  

The Debtors believe that they have recorded adequate reserves and believe that they have adequate 
insurance coverage or has meritorious defenses for any Routine Litigation; however, the Debtors cannot assure that 
such reserves will be sufficient to cover all costs incurred, or that insurance will be available or sufficient, or that 
any defenses asserted by the Debtors will be successful. 

I. Summary of Prepetition Capital Structure 

As of December 31, 2017, the Debtors had total debt outstanding of approximately $235.9 million, 
including amounts outstanding under the First Lien Credit Agreement (defined below) of approximately $149 
million and amounts outstanding under the Second Lien Credit Agreement (defined below) of approximately $86.9 
million. 

 First Lien Credit Agreement 1.

On March 27, 2015, Rand and certain of its subsidiaries entered into a credit agreement (as amended from 
time to time, the “First Lien Credit Agreement”) with the First Lien Agent and certain other lenders party thereto. 
Lower Lakes Towing, Lower Lakes Transportation, Grand River, and Black Creek are borrowers (the “First Lien 
Borrowers”) under the First Lien Credit Agreement. Black Creek, Lower Lakes Transportation, Grand River, Black 
Creek Shipping Holding Company, Inc., Rand LL Holdings Corp., Rand Finance Corp. and Rand are guarantors of 
all United States and Canadian obligations under the First Lien Credit Agreement (collectively, the “First Lien U.S. 
Guarantors”). Lower Lakes Ship Repair is a guarantor of all Canadian obligations under the First Lien Credit 
Agreement (the “First Lien Canadian Guarantor” and, together with the First Lien U.S. Guarantors, the “First Lien 
Guarantors”). The proceeds of the First Lien Credit Agreement were used to extinguish certain then-existing 
indebtedness and to provide working capital financing and funds for other general corporate and permitted purposes. 

The credit facilities under the First Lien Credit Agreement include: (i) a revolving credit facility under 
which Lower Lakes Towing may borrow up to US $80 million (CDN or USD currency to be selected by Lower 
Lakes Towing) with a final maturity date of September 30, 2019 (the “Canadian Revolving Facility”); (ii) a 
revolving credit facility under which Lower Lakes Transportation, Grand River and Black Creek may borrow up to 
USD $90 million with a final maturity date of September 30, 2019 (the “U.S. Revolving Facility”); (iii) a swing line 
facility under which Lower Lakes Towing may borrow up to the lesser of CDN $8 million and the CDN maximum 
borrowing availability less the outstanding balance of the Canadian Revolving Facility at such time, with a final 
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maturity date of September 30, 2019 (the “Canadian Swing Line Facility”); and (iv) a swing line facility under 
which Lower Lakes Transportation, Grand River and Black Creek may borrow up to USD $9 million, less the 
outstanding balance of the U.S. Revolving Facility at such time, with a final maturity date of September 30, 2019 
(the “U.S. Swing Line Facility”). 

The obligations under the First Lien Credit Agreement are secured by first-priority liens on, and a first-
priority security interest in, substantially all of the assets of the First Lien Borrowers and the First Lien Guarantors 
party to the agreement, including a pledge of all or a portion of the equity interests of the First Lien Borrowers and 
the First Lien Guarantors. The security interests are evidenced by pledge, security and guaranty agreements and 
other related agreements, including certain fleet mortgages.  The indebtedness of each domestic First Lien Borrower 
is unconditionally guaranteed by each other domestic First Lien Borrower and by the First Lien Guarantors which 
are domestic subsidiaries.  Each guaranty is secured by a lien on substantially all of the assets of each First Lien 
Borrower and each First Lien Guarantor. Each domestic First Lien Borrower also guarantees the obligations of the 
Canadian First Lien Borrower and each Canadian First Lien Guarantor guarantees the obligations of the Canadian 
First Lien Borrower.   

On June 1, 2017, the parties to the First Lien Credit Agreement entered into an amendment and waiver 
agreement (“First Lien Amendment No. 4”), pursuant to which the First Lien Lenders waived, during a specified 
waiver period (the “First Lien Waiver Period”), the Company’s failure to deliver its audited financial statements for 
the fiscal year ending March 31, 2017 by May 31, 2017 (the “Specified Default”).6 Under First Lien Amendment 
No. 4, the First Lien Waiver Period was to end on the earliest to occur of (i) any event of default (other than the 
Specified Default) under the First Lien Credit Agreement or the Second Lien Credit Agreement, (ii) the 
commencement of any legal proceeding by any of the Debtors which would enjoin the First Lien Agent or First Lien 
Lenders from enforcing their rights under the waiver, (iii) three business days following the termination of 
negotiations among the Company and Lightship of a potential recapitalization transaction involving the Debtors and 
(iv) June 14, 2017.  

First Lien Amendment No. 4, among other things, further provided for (i) enhanced or new restrictions on 
certain of the Debtors’ activities not in the ordinary course of business, including with respect to consummating a 
merger or sale, making certain intercompany payments, or incurring new liens or indebtedness (other than under the 
First Lien Credit Agreement), (ii) continuation of certain rights of the First Lien Agent applicable during an event of 
default during the First Lien Waiver Period (notwithstanding waiver of the Specified Default), including with 
respect to (a) reimbursement of fees and expenses, (b) entitlement to default interest and (c) enhanced entitlement to 
the Debtors’ access and reporting, and (iii) restrictions on the Company’s right to designate a LIBOR-based interest 
rate for new loans under the First Lien Credit Agreement. Finally, First Lien Amendment No. 4 provided for an 
event of default under the First Lien Credit Agreement if the Company had not agreed to a recapitalization 
transaction with Lightship by June 30, 2017, on terms reasonably satisfactory to the First Lien Agent. 

The First Lien Waiver Period was extended to June 30, 2017 and subsequently extended to July 14, 2017. 
As described in more detail below in Article V.B, the First Lien Waiver Period expired on July 14, 2017 without 
further extension. 

 Second Lien Credit Agreement 2.

On March 11, 2014, Rand and certain of its subsidiaries entered into a credit agreement (as amended from 
time to time, the “Second Lien Credit Agreement” and, together with the First Lien Credit Agreement, the “Credit 
Agreements”) with Guggenheim Corporate Funding, LLC (“Guggenheim”), as agent, as collateral agent and as co-
arranger, Barclays Capital, Inc., as co-arranger, and the lenders signatory thereto from time to time (the “Second 
Lien Lenders”).7 Lower Lakes Towing, Lower Lakes Transportation, Grand River, and Black Creek are borrowers 

                                                 
6  From time to time, the parties to the First Lien Credit Agreement have entered into amendments to the credit agreement.  
Prior to the execution of First Lien Amendment No. 4, the parties to the First Lien Credit Agreement executed (i) a first 
amendment and waiver agreement on February 9, 2016, (ii) a second amendment and waiver agreement on August 26, 2016, and 
(iii) a third amendment on September 13, 2016. 
7  On April 21, 2017, Lightship became the sole lender under the Second Lien Credit Agreement.  
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(the “Second Lien Borrowers”) under the Second Lien Credit Agreement. Black Creek, Lower Lakes 
Transportation, Grand River, Black Creek Shipping Holding Company, Inc., Rand LL Holdings Corp., Rand 
Finance Corp. and Rand are guarantors of all United States and Canadian obligations under the First Lien Credit 
Agreement (collectively, the “Second Lien U.S. Guarantors”). Lower Lakes Ship Repair is a guarantor of all 
Canadian obligations under the Second Lien Credit Agreement (the “Second Lien Canadian Guarantor” and, 
together with the Second Lien U.S. Guarantors, the “Second Lien Guarantors”). 

Pursuant to that certain Resignation and Assignment Agreement, dated November 27, 2017, between 
Guggenheim, in its capacity as resigning agent, Lightship, in its capacity as successor agent, the Second Lien 
Borrowers and the Second Lien Guarantors, Lightship was appointed as successor agent, including as collateral 
agent, pursuant to Section 9.7 of the Second Lien Credit Agreement (the “Second Lien Agent”). 

The Second Lien Credit Agreement initially provided for: (i) a U.S. Dollar denominated term loan facility 
under which Lower Lakes Towing was obligated to the lenders in the amount of $34.2 million (the “Second Lien 
CDN Term Loan”); (ii) a U.S. dollar denominated term loan facility under which Grand River and Black Creek were 
obligated to Lightship in the amount of $38.3 million (the “Second Lien U.S. Term Loan”); and (iii) an uncommitted 
incremental term loan facility of up to $32.5 million as of March 27, 2015. 

The obligations under the Second Lien Credit Agreement are secured by second-priority liens and security 
interests in substantially all of the assets of the Second Lien Borrowers and the Second Lien Guarantors, including a 
pledge of all or a portion of the equity interests of the Second Lien Borrowers and the Second Lien Guarantors. The 
security interests are evidenced by pledge, security and guaranty agreements and other related agreements, including 
certain fleet mortgages. The indebtedness of each domestic Second Lien Borrower is unconditionally guaranteed by 
each other domestic Second Lien Borrower and by the Second Lien Guarantors which are domestic subsidiaries and 
such guaranty is secured by a lien on substantially all of the assets of each Second Lien Borrower and each Second 
Lien Guarantor. Each domestic Second Lien Borrower also guarantees the obligations of the Canadian Second Lien 
Borrower and each Canadian Second Lien Guarantor guarantees the obligations of the Canadian Second Lien 
Borrower.  As described below, the obligations of the Second Lien Borrowers and the liens of Lightship are subject 
to the terms of the Intercreditor Agreement. 

On June 1, 2017, the parties under the Second Lien Credit Agreement entered in to an amendment and 
waiver (“Second Lien Amendment No. 5”), pursuant to which Lightship, as sole lender under the Second Lien 
Credit Agreement, waived, during a specified waiver period (the “Second Lien Waiver Period”), the Specified 
Default.8 Under Second Lien Amendment No. 5, the Second Lien Waiver Period was to end on the earliest to occur 
of (i) any event of default (other than the Specified Default) under the First Lien Credit Agreement or the Second 
Lien Credit Agreement, (ii) the commencement of any legal proceeding by any of the Debtors which would enjoin 
Lightship from enforcing its rights under the Second Lien Waiver, (iii) three (3) business days following the 
termination of negotiations among the Debtors and Lightship of a potential recapitalization transaction involving the 
Company and (iv) June 14, 2017. Second Lien Amendment No. 5, among other things, further provided for 
(i) enhanced or new restrictions on certain of the Debtors’ activities not in the ordinary course of business, including 
with respect to consummating a merger or sale, making certain intercompany payments, or incurring new liens or 
indebtedness (other than under the First Lien Credit Agreement), (ii) extension of certain rights of the Second Lien 
Agent applicable during an event of default during the Second Lien Waiver Period to Lightship and continuation of 
certain of such rights during the Second Lien Waiver Period (notwithstanding waiver of the Specified Default), 
including with respect to (a) reimbursement of fees and expenses, (b) entitlement to default interest and (c) enhanced 
entitlement to the Debtors’ access and reporting, and (iii) restrictions on the Debtors’ right to designate a LIBOR-
based interest rate for new loans under the Second Lien Credit Agreement. 

Second Lien Amendment No. 5 also provided for an event of default under the Second Lien Credit 
Agreement if the Debtors had not agreed to a recapitalization transaction with Lightship by June 30, 2017. The 
Second Lien Waiver Period was extended to June 30, 2017 and subsequently extended to July 14, 2017. As 
                                                 
8  From time to time, the parties to the Second Lien Credit Agreement have entered into amendments to the credit agreement.  
Prior to the execution of Second Lien Amendment No. 5, the parties to the Second Lien Credit Agreement executed (i) a first 
amendment on April 11, 2014, (ii) a second amendment on March 27, 2015, (iii) a third amendment and waiver agreement on 
February 9, 2016, and (iv) a fourth amendment and waiver agreement on August 26, 2016. 
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described in more detail below in Article V.B, the Second Lien Waiver Period expired on July 14, 2017 without 
further extension. 

 Intercreditor Agreement 3.

In connection with the First Lien Credit Agreement and the Second Lien Credit Agreement described 
above, on March 27, 2015, the First Lien Agent, for itself and on behalf of the First Lien Lenders, and the Second 
Lien Agent, for itself and on behalf of the Second Lien Lenders, entered into an intercreditor agreement (the 
“Intercreditor Agreement”), which was acknowledged and agreed by Rand and certain of its subsidiaries. Pursuant 
to the Intercreditor Agreement, (i) liens granted under the Second Lien Credit Agreement are subordinated to those 
granted under the First Lien Credit Agreement, and (ii) regularly scheduled principal and interest payments due 
under the Second Lien Credit Agreement may be paid by the Debtors absent the occurrence of an event of default 
under the First Lien Credit Agreement. 

 Other Debt 4.

As of January 22, 2018, the Debtors’ outstanding principal unsecured indebtedness of approximately $3.0 
million consists of (i) capital expenditures of approximately $1.4 million, (ii) accounts payable of approximately 
$650,000, and (iii) accrued expenses and other liabilities of approximately $960,000. The Debtors also have regular 
and recurring compensation and benefit obligations to their employees, which are current and are paid in the 
ordinary course of business. 

J. Stockholders’ Equity 

As of December 31, 2017, 18,633,149 shares of Existing Common Shares, par value $.0001, totaling 
$1,000,000, were issued and outstanding (out of 50,000,000 shares authorized). As of July 5, 2017, there were 162 
holders of record of the Existing Common Shares. The Debtors have not paid any dividends on the Existing 
Common Shares to date. 

On September 20, 2016, Rand received a letter from NASDAQ providing notification that, for the previous 
30 consecutive business days, the bid price for the Existing Common Shares had closed below the minimum $1.00 
per share requirement for continued listing on NASDAQ under NASDAQ Listing Rule 5550(a)(2). Rand received 
an initial grace period until March 20, 2017 to regain compliance, which was later extended by 180 days to 
September 18, 2017. On September 20, 2017, Rand received a letter from NASDAQ stating that, due to ongoing 
non-compliance with the NASDAQ listing requirements, its Existing Common Shares would be suspended from 
trading on NASDAQ at the opening of business on September 29, 2017, unless the Debtors requested an appeal to 
the NASDAQ Hearings Panel (the “Panel”). Rand appealed the delisting notice and appeared in front of the Panel on 
November 16, 2017. The Panel issued a decision on December 4, 2017 continuing Rand’s listing, conditioned upon, 
among other things, Rand’s ability to implement a reverse stock split and demonstrate compliance with Listing Rule 
5550(a)(2) by March 19, 2018. Rand informed the Panel on January 2, 2018 that it would be unable to meet the 
requirements of the Panel's decision. On January 3, 2018, Rand received written notification from the Panel that the 
Panel had determined to delist Rand’s Existing Common Shares from NASDAQ and the suspension of trading 
would be effective at the open of business on January 5, 2018. Rand will not appeal the Panel’s determination. 
Rand’s Existing Common Shares may be eligible to be quoted on the OTC Bulletin Board (the “OTCBB”) or in the 
“Pink Sheets.” OTCBB or Pink Sheets trading may occur only if a market maker applies to quote Rand’s Existing 
Common Shares and Rand is current in its reporting obligations under the Securities Exchange Act of 1934. 

Rand issued 300,000 shares of Existing Preferred Shares in 2006. As of September 30, 2017, 295,480 
shares of Existing Preferred Shares, par value $.0001, totaling $14,674,000, were issued and outstanding (out of 
1,000,000 shares authorized) pursuant to the Amended and Restated Certificate of Designations of Series A 
Convertible Preferred Stock of Rand Logistics, Inc., dated as of August 8, 2006.  

Existing Preferred Shares rank senior to Existing Common Shares with respect to liquidation and 
dividends. Existing Preferred Shares may be redeemed or obligated to be redeemed by Rand in connection with 
certain change of control or acquisition transactions, and may be converted into common shares at the election of the 
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holder.  The holders of the Existing Preferred Shares vote on corporate matters on an as-converted basis with the 
Existing Common Shares and as a separate class. As of December 31, 2017, the Existing Preferred Shares’ accrued 
dividends payable were approximately $5,033,586.44 million and the effective dividend rate of the Existing 
Preferred Shares was 10.75%. 

V. EVENTS LEADING TO THE COMMENCEMENT OF THE CHAPTER 11 CASES 

A. Market and Capital Challenges 

A number of factors have contributed to the Company’s decision to pursue a restructuring, including, 
among other issues, volatility in the valuation of the U.S. dollar relative to the Canadian dollar and increased costs 
of repairing, maintaining and certifying vessels – all of which combined have made the Company’s capital structure 
unsustainable.  

 Foreign Currency Fluctuations 1.

The Company has struggled as a result of the weakening of the Canadian dollar versus the U.S. dollar. 
During the two years following March 2014, when the Debtors entered into the Second Lien Credit Agreement, the 
Canadian dollar weakened against the U.S. dollar by approximately 30%. Despite annual earnings improvements in 
the Company’s Canadian operations, such improvements were insufficient to offset the weakening Canadian dollar 
and, accordingly, the Company’s reported results in U.S. dollars depicted declining financial performance.  

Approximately 60% of the Company’s operating profits are generated in Canadian dollars. Conversely, 
approximately 70% of the Company’s indebtedness, including all of its borrowings and 100% of its interest expense 
under the Second Lien Credit Agreement, are denominated in U.S. dollars. As a result of this mismatch, upon 
conversion of the Company’s Canadian earnings and debt to U.S. dollars, there was a larger proportional decrease in 
U.S.-denominated earnings than there was in U.S.-denominated debt. The Company’s debt covenants are reported in 
U.S. dollars for covenant compliance purposes and were not designed to withstand the dramatic decrease in the 
Canadian dollar. As a result, financial covenant defaults occurred under the terms of the Credit Agreements. 

Moreover, as the Canadian dollar continues to stabilize against the U.S. dollar, the Company’s leverage 
ratio has worsened. The Canadian debt balance in the numerator of the leverage ratio calculation is expressed as a 
relatively higher amount because it is converted at a contemporaneous (stronger) Canadian dollar exchange rate, 
while the trailing twelve-month EBITDA in the denominator of the leverage ratio is expressed as a relatively lower 
amount because it is converted at an older (weaker) Canadian dollar exchange rate.  The impact results in a higher 
leverage ratio calculation at a time when the covenants under the Credit Agreements require lower and reducing 
leverage ratios. The impact of foreign currency fluctuations on EBITDA calculations for purposes of calculating 
financial covenants could not be hedged and the Company could not meet its financial covenant obligations under 
the Credit Agreements, as described herein. 

Additionally, the Company’s contract with a third-party shipyard to manufacture the Canadian-flagged M/V 
Manitoulin required payment in U.S. dollars. The vessel’s operating and financial performance has met expectation.  
However, due to the decline in the Canadian dollar, its earnings when converted into U.S. dollars for covenant 
purposes are less than were projected. Further, when measured against the U.S.-denominated debt incurred, the 
contract resulted in a significant negative impact in the Company’s ability to meet its financial covenants. 

 Capital Expenditure Costs 2.

From January 2017 through September 2017, the Company incurred approximately $29.2 million of capital 
expenditures and dry dock costs on its fleet, an amount that is nearly double the historical average for such costs on 
an annual basis.   

The primary reason for the high costs was related to expenditures on three U.S.-flagged vessels, the 
Calumet II, Manitowoc, and Menominee, which all required substantial steel renewal work as part of their USCG-
required Special Survey. The substantial steel renewal was precipitated by historical deferral of repair and 
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maintenance investment in these particular vessels. It also related to the Company’s election to convert certain of 
these vessels from Lloyd’s Register to ABS Group marine safety and regulatory certification standards.  This 
conversion required closer inspection standards than anticipated and resulted in unplanned capital spending to 
increase the thickness of steel in several locations of the vessels to bring them to ABS Group standards and to 
comply with regulatory requirements for operations.  

B. Mounting Liquidity Challenges 

In the fall of 2016, in response to the events described above, the Company initiated efforts to raise 
liquidity for itself and to de-lever its balance sheet.  The Company, with the assistance of certain of its advisors, 
began outreach to certain investors on the possibility of a sale.  Through their advisors, the Company contacted 38 
potential investors, negotiated and executed 25 non-disclosure agreements, and sent private-side materials to 23 of 
such potential investors.  Despite these efforts, these contacts and engaged discussions did not result in a viable 
solution for the Company. 

Simultaneously, the Company embarked on a number of cost-reduction and operating efficiency initiatives, 
which primarily included the streamlining of certain functions, locations and the management structure to support 
the business and implementing the necessary system changes to support these initiatives. 

Notwithstanding continual improvements in the Company’s operating and financial performance, the 
Company has struggled to satisfy certain leverage-related financial covenants under the First Lien Credit Agreement 
and Second Lien Credit Agreement as described in more detail herein. On July 14, 2017, waivers previously 
obtained from the First Lien Lenders and Lightship expired, resulting in the reinstatement of the previously waived 
events of default under the First Lien Credit Agreement and Second Lien Credit Agreement, respectively. Following 
expiration of the waivers, the Company was permitted, on an interim basis, to borrow funds under the First Lien 
Credit Agreement at the discretion of the First Lien Lenders. The First Lien Lenders reserved their rights to the 
pending defaults and instituted a $15 million availability reserve on the Company’s borrowing ability, and have 
additionally exercised their rights to control and apply the Company’s receipts against the outstanding indebtedness 
under the First Lien Credit Agreement. 

During that period, the Company, as described in more detail below, also engaged with Lightship and 
began discussions with respect to a potential recapitalization transaction. 

C. Formation of the Special Committee  

On October 31, 2017, the board of directors of Rand (the “Board”) authorized and approved a special 
committee (the “Special Committee”) comprised of three independent members of the Board to consider and explore 
various strategic alternatives potentially available to the Debtors in order to maximize the value of their assets. 

Akin Gump Strauss Hauer & Feld LLP (“Akin Gump”), as legal counsel, and Miller Buckfire & Co., LLC 
(“Miller Buckfire”),9 as investment banker, were retained to assist the Debtors in connection with considering and 
exploring strategic alternatives and additional matters.  As described below, the Board granted authority to the 
Special Committee to pursue a sale process with a third party purchaser and to engage in negotiations with Lightship 
regarding a debt for equity restructuring transaction. 

                                                 
9  Miller Buckfire is an indirect, wholly owned investment banking subsidiary of Stifel Financial Corp. and an affiliate of 
Stifel Nicolaus & Company (“Stifel”). Stifel is an investment bank that provides strategic and financial advisory services across 
the globe to a number of industries in the middle market. The Stifel M&A practice has significant execution experience in both 
public-to-public as well as private transactions, including specific expertise in multi-faceted M&A assignments with a strong 
understanding of complex structural and tax issues. Stifel’s M&A team matches or exceeds the experience and credibility of any 
banking team on Wall Street, and has an established culture of providing clients with superior advice. Stifel’s parent company, 
Stifel Financial Corp., is a publicly-traded financial holding company listed on the New York Stock Exchange (ticker symbol: 
SF), headquartered in St. Louis. Stifel’s professionals have recently provided M&A advisory services to the following 
companies: VICI Properties Inc., Talon Innovations Corporation, Exa Corporation, Centuri Construction Group, Silego 
Technology, Innova Global, Marvell, Genesis Energy, Corsair, NCI Inc., Quintel, Nations Equipment Finance, Jaguar Animal 
Health, Tangoe, Coast Crane Company, and MaxLinear, among others. 
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D. The Approved Sale Process 

As part of their engagement to assist the Company with the exploration of strategic alternatives, Miller 
Buckfire, in consultation with the Board, Management and Akin Gump, began marketing the Company for sale on 
August 24, 2017. Miller Buckfire contacted over forty strategic and financial parties, eighteen of whom signed 
confidentiality agreements. Miller Buckfire provided such restricted parties with (i) a process letter, which specified 
a deadline of September 21, 2017 to submit indications of interest (“IOIs”), and (ii) access to a confidential data 
room. Approximately 18 of those parties conducted additional diligence and communicated with Miller Buckfire. 

On or about August 21, 2017, the Company received two IOIs to acquire the Debtors: one from a strategic 
party and the other from a financial party. Miller Buckfire conducted follow-up calls with both bidders to ask 
clarifying questions. Subsequent to the performance of diligence, it was determined that both bids were insufficient 
to provide value to holders of Existing Common Shares and Existing Preferred Shares. After consultation with the 
Board and Management, Miller Buckfire informed bidders that their bids were insufficient due to low value and/or 
incompleteness. Nevertheless, the bidders were invited to participate in further diligence meetings. The strategic 
bidder subsequently participated in a diligence call with Management but no further proposal was made based on 
incremental information received. 

Based on feedback received in the initial process and knowledge of the industry as a whole, Miller Buckfire 
observed that many strategic buyers were interested in only the U.S. business or the Canadian business, rather than 
in the Company consolidated as a whole. After reviewing the IOIs for the Company with the Board and 
Management, the Company decided to approach certain strategic buyers about purchasing either the Company’s 
U.S. business or the Company’s Canadian business. Beginning on October 25, 2017, Miller Buckfire contacted eight 
parties in connection with this new marketing approach and provided a deadline of November 10, 2017 to submit 
IOIs. Subsequently, Management conducted three additional diligence calls to facilitate bidders’ understanding of 
the Company’s business.  

As of November 14, 2017, the Company had received two IOIs for certain assets of the U.S. business and 
two IOIs for certain assets of the Canadian business. Miller Buckfire reviewed the bids received with the Special 
Committee, the Board and Management. Having reviewed both the consolidated bids and the aggregate bids 
received to date, the Special Committee and the Board, in consultation with Management and the Company’s 
advisors, determined that the transaction proposed by Lightship in the Company’s restructuring negotiations 
represented the most value maximizing option available to the Company. The Board authorized the Company to sign 
the RSA described below, which allowed the Company to, concurrently with its efforts to consummate the Plan in 
accordance with the timeframes set forth in the RSA, continue the marketing process previously initiated by the 
Debtors to pursue a sale of the Company’s assets or equity (the “Approved Sale Process”) in a transaction that 
would (i) fund the treatment under the Plan for Allowed Administrative Claims, Other Priority Claims and Allowed 
General Unsecured Claims, (ii) pay in Cash in full all of the Claims of the First Lien Lenders and Lightship and (iii) 
pay any additional consideration to the Existing Common Shares and Existing Preferred Shares. Pursuant to the 
RSA, the Company was permitted to continue the Approved Sale Process through and until December 31, 2017. 
Following the execution of the RSA, Miller Buckfire notified bidders that the RSA had been signed and that bidders 
had until the end of the year to submit improved offers. The Approved Sale Process ended at the end of 2017 and, 
pursuant to the RSA, the Company’s marketing efforts in connection with the Approved Sale Process concluded 
without any further developments. 

E. The RSA 

As noted above, the Company engaged in negotiations with Lightship regarding a consensual deleveraging 
restructuring transaction while simultaneously pursuing a third party sales process.  In connection therewith, the 
Board granted authority to the Special Committee to negotiate the RSA, the related restructuring term sheet (the 
“Restructuring Term Sheet”) and transactions contemplated thereto and thereby, subject to final approval thereof by 
the Board.  During November 2017, the Special Committee, in consultation with its advisors, determined that the 
Company’s liquidity did not permit the payment of a $2.8 million interest payment due on November 17, 2017 
under the Second Lien Credit Agreement. 
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On November 17, 2017, after many weeks of intensive negotiations, the Company and Lightship entered 
into the RSA.  The parties to the RSA committed to support a plan of reorganization on the terms set forth in an 
attached term sheet, which contemplated (i) conversion of the Second Lien Claims to new common stock to be 
issued by Rand, (ii) cancellation of all existing equity interests in Rand without any distribution and (iii) payment in 
cash in full of all other claims.  The Plan ultimately filed by the Debtors reflects these fundamental terms. In 
connection with the restructuring transactions contemplated by the RSA and the Chapter 11 Cases, the Company 
retained Conway MacKenzie Management Services, LLC (“Conway MacKenzie”), as financial advisor, and 
Michael S. Correa of Conway MacKenzie was appointed Chief Restructuring Officer to the Company. 

Although the Debtors did not commence the Chapter 11 Cases in accordance with the original milestones 
as set forth in the RSA, the RSA has not been terminated by either the Debtors or Lightship.  Instead, the Debtors 
and Lightship negotiated a revised timetable that is reflected in the terms of the DIP Facility.  Pursuant to certain 
provisions in the DIP Facility as described below, if the Debtors do not consummate the Plan by March 16, 2018, 
the interest rate on the DIP Facility will increase and a fee will become payable to the DIP Lender. 

F. The DIP Facility 

 Lightship has committed to provide a new money debtor-in-possession credit facility of up to $25 million 
(the “DIP Facility”), which will provide the Debtors with much needed liquidity to fund the working capital and 
operational needs of the Company, as well as the administrative and transaction costs of the Chapter 11 Cases.  The 
DIP Facility will be secured by liens on substantially all of the Debtors’ assets on a subordinated basis to liens 
granted under the First Lien Credit Agreement.  Under the terms of the DIP Facility, if the Plan is not consummated 
by March 16, 2018, (i) the interest rate of the DIP Facility increases from 6.0% to 12.0% and shifts from payable in 
kind to payable in Cash, and (ii) a $500,000 fee becomes payable in kind.  Further, from the Petition Date through 
March 16, 2018, the First Lien Lenders have agreed to, among other things, (i) forbear from taking any enforcement 
action with respect to the Canadian Subsidiaries, and (ii) hold all cash collateral, both of the Debtors and the Non-
Debtor Affiliates, in reserve. 

G. The Exit Facility 

 On the Effective Date of the Plan, the Reorganized Debtors and certain of the Non-Debtor Affiliates shall 
enter into the Exit Facility.  The terms of the Exit Facility will be set forth in the Exit Facility Documents.   

H. The Chapter 11 Cases 

The Company operates in a seasonal waterway system. The cold weather patterns on the Great Lakes 
during the winter season contribute to lock closures, waterway ice, and customer facility closings.  These conditions 
typically shut down Great Lakes shipping for a period of up to approximately ninety days, commencing from late 
December until late March or early April, depending on weather conditions. Accordingly, the Debtors believe that 
filing the Chapter 11 Petitions on the Petition Date, with decreased shipping activity on the Great Lakes, should 
allow the Debtors to emerge from the Chapter 11 Cases by the spring of 2018 with a healthy balance sheet and 
minimize any disruptions to the Company’s business.  

VI. ANTICIPATED EVENTS DURING THE CHAPTER 11 CASES 

A. Commencement of Chapter 11 Cases  

To implement the restructuring transactions contemplated in the Plan, each of the Debtors intends to 
commence a case under chapter 11 of the Bankruptcy Code on the Petition Date. The Debtors intend to commence 
the Chapter 11 Cases prior to the Voting Deadline. The filing of the petitions will commence the Chapter 11 Cases, 
at which time the Debtors will be afforded the benefits, and become subject to the limitations, of the Bankruptcy 
Code. The Debtors intend to continue to operate their business in the ordinary course during the pendency of the 
Chapter 11 Cases as they had prior to the Petition Date. On the Petition Date, to facilitate the efficient and 
expeditious implementation of the Plan through the Chapter 11 Cases, and to minimize disruptions to the Debtors’ 
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operations on the Petition Date, the Debtors intend to seek to have the Chapter 11 Cases assigned to the same 
bankruptcy judge and will request to have the Chapter 11 Cases jointly administered for procedural purposes. 

The Debtors will also file various motions seeking important relief from the Bankruptcy Court to minimize 
any disruption to the Debtors’ operations and to facilitate their reorganization. Such relief, if granted, will assist in 
the administration of the Chapter 11 Cases; however, there can be no assurance that the requested relief will be 
granted by the Bankruptcy Court. These requests will include, but are not limited to, orders permitting the Debtors 
to: (i) pay employee obligations, (ii) pay certain allowed unsecured claims in the ordinary course of business, 
(iii) continue use of their existing cash management system and (iv) utilize amounts loaned under the DIP Facility to 
fund operations and the payment of administrative expenses in the Chapter 11 Cases, as set forth in the applicable 
budget governing such proceeds. Such relief, if granted, will assist in the administration of the Chapter 11 Cases. 
There can be no assurance, however, that the Bankruptcy Court will grant any or all of the relief sought. 

Commencing the Chapter 11 Cases will enable the Debtors to reorganize on the terms set forth in the Plan. 
The Debtors believe that the transactions contemplated by the Plan will allow the Debtors to reorganize their 
business, stabilize their shipping operations and maximize the value of their estates. Additionally, to expedite the 
Chapter 11 Cases, the Debtors intend to seek an immediate order setting dates for a combined hearing to (i) approve 
the adequacy of the Disclosure Statement; (ii) approve the procedures for Solicitation; and (iii) confirm the Plan. 
The Debtors will seek the earliest possible date permitted by the applicable rules and the Bankruptcy Court’s 
calendar for such hearing. 

B. Stay of Litigation and Potential Removal of Pending Litigation Proceedings to the 
Bankruptcy Court 

With certain exceptions, the filing of the Chapter 11 Cases would operate as a stay with respect to the 
commencement or continuation of litigation against the Debtors that was or could have been commenced before the 
commencement of the Chapter 11 Cases. In addition, the Debtors’ liability with respect to litigation that would be 
stayed by the commencement of the Chapter 11 Cases will be subject to discharge, settlement, and release upon 
Confirmation of the Plan, with certain exceptions. Therefore, litigation claims against the Debtors may be subject to 
discharge in connection with the Chapter 11 Cases. This may reduce the Debtors’ exposure to losses in connection 
with the adverse determination of such litigation. Further, the Debtors reserve their right pursuant to 28 U.S.C. 
§ 1452 to remove any pending litigation proceedings to the Bankruptcy Court. 

C. Other Procedural Motions and Retention of Professionals 

To facilitate a smooth and efficient administration of the Chapter 11 Cases, and to minimize the impact on 
daily business operations, the Debtors intend to request the entry of certain procedural orders, including, but not 
limited to, (a) the joint administration of the Chapter 11 Cases; (b) authorization to prepare a list of creditors and file 
a consolidated list of the Debtors’ thirty largest unsecured creditors; and (c) waiver of the requirement to file a 
statement of financial affairs schedules of assets and liabilities. 

D. Expected Timetable of the Chapter 11 Cases 

Under the terms and conditions of the DIP Facility, the Debtors are required to proceed expeditiously 
through the Chapter 11 Cases in accordance with the milestones set forth therein. Pursuant to certain provisions in 
the DIP Facility, if the Debtors do not consummate the Plan by March 16, 2018, (i) the interest rate of the DIP 
Facility increases from 6.0% to 12.0% and shifts from payable in kind to payable in Cash, and (ii) a $500,000 fee 
becomes payable in kind.   

The Debtors believe it is essential to emerge from the Chapter 11 Cases before the end of the winter season 
to minimize any potential business disruptions and to begin the spring sailing season with a healthy balance sheet.  
The expedited timetable for the Chapter 11 Cases accommodates the seasonal nature of the Company’s business, 
and the terms and conditions of the DIP Facility and the proposed Exit Facility reflect this circumstance. 
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The Debtors cannot provide any assurance, however, that the Bankruptcy Court will enter various orders on 
the timetable anticipated by the Debtors. On the Petition Date, the Debtors will promptly request the Bankruptcy 
Court to set a hearing date to approve this Disclosure Statement and to confirm the Plan. If the Plan is confirmed, the 
Effective Date of the Plan is projected to be as soon as practicable after the date the Bankruptcy Court enters the 
Confirmation Order and the Confirmation Order becomes a Final Order, and the other conditions to Consummation 
of the Plan set forth in Article 8.2 of the Plan are satisfied or waived (to the extent permitted under the Plan and 
applicable law). 

VII. SUMMARY OF THE PLAN10 

A. General Basis for the Plan 

The Debtors have determined that prolonged Chapter 11 Cases would damage severely their ongoing 
business operations and threaten their viability as a going concern. The prepackaged nature of the Plan (as set forth 
in the Plan and described herein) allows the Debtors to exit chapter 11 quickly, while the provisions of the Plan 
allow the Debtors to reduce their debt service obligations and position the Debtors for ongoing growth through, 
among other things, the issuance of New Common Stock, the implementation of the Equity Incentive Plan, and the 
continuation of ordinary course treatment with respect to the General Unsecured Claims as if the Chapter 11 Cases 
had never been commenced. 

B. Treatment of Unclassified Claims 

In accordance with Bankruptcy Code section 1123(a)(1), Administrative Claims, Professional Fee Claims, 
Priority Tax Claims, statutory fees and DIP Claims have not been classified and, thus, are excluded from the Classes 
of Claims and Interests set forth in Article III and the holders thereof are not entitled to vote on the Plan. 

 Administrative Claims (other than Professional Fee Claims) 1.

With respect to each Allowed Administrative Claim other than a Professional Fee Claim, the holder of each 
such Allowed Administrative Claim shall receive in full satisfaction, settlement, release, and discharge of and in 
exchange for such Allowed Administrative Claim, (A) Cash equal to the unpaid portion of such Allowed 
Administrative Claim or (B) such different treatment as to which such holder and the Debtors, with the consent of 
Lightship, or the Reorganized Debtors, as applicable, shall have agreed upon in writing, either (i) on the Effective 
Date, (ii) if the Administrative Claim is not Allowed as of the Effective Date, by the first Business Day after the date 
that is thirty (30) calendar days or as soon as practicable thereafter after the date on which such Administrative 
Claim becomes an Allowed Claim,  or (iii) if the Administrative Claim is based on liabilities incurred by the Debtors 
in the ordinary course of business during the Chapter 11 Cases, pursuant to terms and conditions of the particular 
transaction giving rise to such Allowed Administrative Claim, without any further action by the holders of such 
Allowed Administrative Claim. 

Requests for payment of Administrative Claims (other than Professional Fee Claims) must be filed and 
served on the Reorganized Debtors pursuant to the procedures specified in the Confirmation Order and the notice of 
occurrence of the Effective Date no later than the Administrative Claims Bar Date. Holders of Administrative 
Claims (other than Professional Fee Claims) that are required to, but do not, file and serve a request for payment of 
such Administrative Claims by such date shall be forever barred, estopped and enjoined from asserting such 
Administrative Claims against the Debtors or the Reorganized Debtors or their property, and such Administrative 
Claims shall be deemed discharged as of the Effective Date.  

                                                 
10 This Section VII is intended only to provide a summary of the key terms, structure, classification, treatment, and 
implementation of the Plan, and is qualified in its entirety by reference to the entire Plan and exhibits thereto. Although the 
statements contained in this Disclosure Statement include summaries of the provisions contained in the Plan and in documents 
referred to therein, this Disclosure Statement does not purport to be a precise or complete statement of all such terms and 
provisions, and should not be relied on for a comprehensive discussion of the Plan. Instead, reference is made to the Plan and all 
such documents for the full and complete statement of such terms and provisions. The Plan itself (including attachments) will 
control the treatment of Claims and Interests under the Plan. To the extent there are any inconsistencies between this Section VII 
and the Plan (including attachments) the latter shall govern. 
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Objections to such requests, if any, must be filed and served on the Reorganized Debtors and the requesting 
party no later than the 75th day after the Effective Date. Notwithstanding the foregoing, no request for payment of 
an Administrative Claim need be filed with respect to an Administrative Claim previously Allowed by Final Order, 
including all Administrative Claims expressly Allowed under the Plan. 

 Professional Fee Claims 2.

On the later of (i) the Effective Date and (ii) the date the Bankruptcy Court enters an order approving the 
fee applications of the applicable Professional, the Debtors shall pay all amounts owing to the Professionals for all 
unpaid Professional Fee Claims relating to prior periods and for the period ending on the Effective Date, subject to 
the applicable Holdback Amount. Each Professional shall estimate its Professional Fee Claims due for periods that 
have not been billed as of the Effective Date.  On or prior to sixty (60) days after the Effective Date, each 
Professional shall file with the Bankruptcy Court its final fee application seeking final approval of all fees and 
expenses from the Petition Date through the Effective Date; provided that the Reorganized Debtors may pay 
retained Professionals or other Entities in the ordinary course of business after the Effective Date, without further 
Bankruptcy Court order.  Objections to any Professional Fee Claim must be Filed and served on the Reorganized 
Debtors and the requesting party no later than twenty (20) days after such Professional Fee Claim is filed with the 
Bankruptcy Court.  To the extent necessary, the Plan and the Confirmation Order shall amend and supersede any 
previously entered order regarding the payment of Professional Fee Claims. Within ten (10) days after entry of a 
Final Order with respect to its final fee application, each Professional shall remit any overpayment to the 
Reorganized Debtors, and the Reorganized Debtors shall pay any unpaid amounts to each Professional. 

 Priority Tax Claims 3.

Each holder of an Allowed Priority Tax Claim shall receive, in full satisfaction, settlement, release, and 
discharge of and in exchange for such Allowed Priority Tax Claim, as shall have been determined by the Debtors, 
with the consent of Lightship, or by the Reorganized Debtors either (i) on or as soon as reasonably practicable after 
the Effective Date or the date on which such Priority Tax Claim becomes Allowed, Cash equal to the due and unpaid 
portion of such Allowed Priority Tax Claim, (ii) treatment in a manner consistent with Bankruptcy Code section 
1129(a)(9)(C), or (iii) such different treatment as to which such holder and the Debtors, with the consent of 
Lightship, or the Reorganized Debtors, as applicable, shall have agreed upon in writing. 

 Payment of Statutory Fees 4.

All quarterly fees payable pursuant to section 1930 of title 28 of the United States Code prior to the 
Effective Date shall be paid by the Debtors on or before the Effective Date.  All such fees payable after the Effective 
Date shall be paid by the Reorganized Debtors as and when due, until such time as the Chapter 11 Cases are closed, 
dismissed or converted. 

 DIP Claims 5.

On the Effective Date, the DIP Claims will be deemed Allowed in full and, on the Effective Date, in full 
satisfaction, settlement, release, and discharge of, and in exchange for such DIP Claims, each holder of a DIP Claim 
shall receive (i) payment in full in Cash from the proceeds of the Exit Facility or (ii) such other treatment as required 
under the DIP Order and as to which such holder and the Debtors, with the consent of Lightship, or the Reorganized 
Debtors, as applicable, shall have agreed upon in writing. 

C. Classification and Treatment of Claims and Interests 

The Plan groups the Debtors together solely for the purpose of describing treatment under the Plan, 
Confirmation of the Plan, and making Plan distributions in respect of Claims against and Interests in the Debtors 
under the Plan. Such groupings will not affect any Debtor’s status as a separate legal entity, change the 
organizational structure of the Debtors’ business enterprise, constitute a change of control of any Debtor for any 
purpose, cause a merger of consolidation of any legal entities, or cause the transfer of any assets, and, except as 
otherwise provided by or permitted under the Plan, all Debtors shall continue to exist as separate legal entities. 
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Pursuant to Bankruptcy Code sections 1122 and 1123, the following table designates the Classes of Claims 
and Interests and summarizes the treatment of such Claims and Interests under the Plan. A Claim or Interest is in a 
particular Class for purposes of voting on, and of receiving distributions pursuant to, the Plan only to the extent that 
such Claim or Interest is an Allowed Claim or Allowed Interest in that Class and such Claim or Interest has not been 
paid, released or otherwise settled prior to the Effective Date. A Claim or Interest shall be deemed classified in a 
particular Class only to the extent that the Claim or Interest qualifies within the description of that Class, and shall 
be deemed classified in a different Class to the extent that any remainder of such Claim or Interest qualifies within 
the description of such different Class. 

SUMMARY OF PLAN TREATMENT AND EXPECTED RECOVERIES 

Class Claims and Interests Plan Treatment Estimated Recovery 
Under the Plan 

Class 1 Other Priority Claims 

On the later to occur of (i) the Effective Date 
and (ii) the date on which such Other Priority 
Claim becomes Allowed, each holder of an 
Allowed Other Priority Claim shall, in full 
satisfaction, settlement, release, and discharge 
of, and in exchange for such Allowed Other 
Priority Claim, either: (a) be paid in full in 
Cash, (b) receive treatment that otherwise 
renders the holder of such Allowed Other 
Priority Claim Unimpaired or (c) receive such 
other treatment as may be agreed by the holder 
of such Allowed Other Priority Claim and the 
Debtors, with the consent of Lightship, or the 
Reorganized Debtors, as applicable. 

100% 

Class 2 Other Secured Claims 

On the later to occur of (i) the Effective Date 
and (ii) the date on which such Other Secured 
Claim becomes Allowed, each holder of an 
Allowed Other Secured  Claim shall, in full 
satisfaction, settlement, release, and discharge 
of, and in exchange for such Allowed Other 
Secured Claim, either: (a) be paid in full in 
Cash (including the payment of any interest 
required to be paid under Bankruptcy Code 
section 506(b)), (b) receive delivery of 
collateral securing such Allowed Other 
Secured Claim, (c) receive treatment that 
otherwise renders the holder of such Allowed 
Other Secured Claim Unimpaired, or (d) or 
receive such other treatment as may be agreed 
by the holder of such Allowed Other Secured 
Claim and the Debtors, with the consent of 
Lightship, or the Reorganized Debtors, as 
applicable. 

100% 
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Class 3 First Lien Claims 

The First Lien Claims will be deemed Allowed 
in an amount consistent with the terms of the 
First Lien Credit Agreement and either (x) 
agreed to by the First Lien Agent, the Second 
Lien Agent, and the Debtors or (y) otherwise 
ordered by the Bankruptcy Court on or before 
the Confirmation Hearing.  On the Effective 
Date, each holder of an Allowed First Lien 
Claim shall, in full satisfaction, settlement, 
release, and discharge of, and in exchange for 
such Allowed First Lien Claim, either: (a) be 
paid in full in Cash or (b) receive such other 
treatment as may be agreed by the holder of 
such Allowed First Lien Claim and the 
Debtors, with the consent of Lightship, or the 
Reorganized Debtors, as applicable 

100% 

Class 4 Second Lien Claims 

The Second Lien Claims will be deemed 
Allowed in an amount consistent with the 
terms of the Second Lien Credit Agreement 
and either (x) agreed to by the First Lien 
Agent, the Second Lien Agent, and the 
Debtors or (y) otherwise ordered by the 
Bankruptcy Court on or before the 
Confirmation Hearing.  On the Effective Date, 
each holder of an Allowed Second Lien Claim 
shall, in full satisfaction, settlement, release, 
and discharge of, and in exchange for such 
Allowed Second Lien Claim, receive its Pro 
Rata share of 100% of the New Common 
Stock, subject to dilution on account of the 
Equity Incentive Program. Notwithstanding 
anything to the contrary herein, the distribution 
of New Common Stock to Lightship, as a 
holder of Second Lien Claims, will be made to 
an affiliate of Lightship formed to maintain the 
Debtors’ compliance with the Jones Act 
following such distribution. 

37%11 

                                                 
11  Estimated recovery to Second Lien Claims based on the claim balance as of the Petition Date, the Valuation Analysis (as 
defined in Section VIII) and a projected pro-forma debt balance of $170.2 million as of March 31, 2018. 
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Class 5 General Unsecured 
Claims 

Except to the extent that a holder of an 
Allowed General Unsecured Claim agrees to a 
less favorable treatment, in full satisfaction, 
settlement, release, and discharge of, and in 
exchange for such Allowed General Unsecured 
Claim, each holder of an Allowed General 
Unsecured Claim shall, to the extent such 
holder’s Allowed General Unsecured Claim 
has not been previously paid in the ordinary 
course of business pursuant to an order of the 
Bankruptcy Court or otherwise, at the option 
of the Debtors, with the consent of Lightship: 
(i) if such Allowed General Unsecured Claim 
is due and payable on or before the Effective 
Date, receive payment in full, in Cash, of the 
unpaid portion of its Allowed General 
Unsecured Claim on the Effective Date; (ii) if 
such Allowed General Unsecured Claim is not 
due and payable before the Effective Date, be 
Reinstated; or (iii) receive treatment that 
otherwise renders the holder of such Allowed 
General Unsecured Claim Unimpaired. 

100% 

Class 6 Intercompany Claims 

In full satisfaction, settlement, release, and 
discharge of, and in exchange for each 
Allowed Intercompany Claim, on the Effective 
Date, such Allowed Intercompany Claim shall 
be adjusted, reinstated, discharged, or 
otherwise settled, in each instance as may be 
determined by the Debtors, with the consent of 
Lightship, or the Reorganized Debtors, as 
applicable. 

100% 

Class 7 Existing Preferred 
Shares of Rand 

In full satisfaction, settlement, release, and 
discharge of, and in exchange for Existing 
Preferred Shares, on the Effective Date, all 
Existing Preferred Shares shall be cancelled 
and of no further force and effect, whether 
surrendered for cancellation or otherwise and 
the holders thereof shall not receive or retain 
any distribution on account of their Existing 
Preferred Shares. 

0% 

Class 8 Existing Common 
Shares 

In full satisfaction, settlement, release, and 
discharge of, and in exchange for the Existing 
Common Shares, on the Effective Date all 
such Existing Common Shares shall be 
cancelled and of no further force and effect, 
whether surrendered for cancellation or 
otherwise and the holders thereof shall not 
receive or retain any distribution on account of 
their Existing Common Shares. 

0% 
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Class 9 Interests in Debtors 
other than Rand 

On the Effective Date, all Interests in the 
Debtors other than Rand shall be unaffected 
and the holders thereof shall retain all legal, 
equitable and contractual rights to which 
holders of such Interests are otherwise entitled. 

100% 

 
D. Means for Implementation of the Plan 

 Transactions Effective as of the Effective Date 1.

The transactions contemplated by the Plan shall be approved and effective as of the Effective Date without 
the need for any further state or local regulatory approvals or approvals by any non-Debtor parties, and without any 
requirement for further action by the Debtors, their board of directors, or their stockholders, or any other person or 
entity.12 

 Operations between the Confirmation Date and the Effective Date 2.

During the period from the Confirmation Date through and until the Effective Date, the Debtors may 
continue to operate their business as debtors in possession, subject to all applicable orders of the Bankruptcy Court, 
including the DIP Order, and any limitations set forth in the RSA. 

 Continued Corporate Existence 3.

Each of the Reorganized Debtors shall continue to exist as of and after the Effective Date as a legal entity, 
in accordance with the applicable laws of the State of Delaware or any other state or province under the laws of 
which such Reorganized Debtor was organized and pursuant to the New Corporate Governance Documents.  The 
Reorganized Debtors reserve the right to change their names, with any such name change to be mutually acceptable 
to the Debtors and Lightship, to be announced in the Plan Supplement and to be effective upon the Effective Date. 

 Certificates of Incorporation and Bylaws 4.

The certificates of incorporation and bylaws of the applicable Debtors shall be amended as necessary to 
satisfy the provisions of the Plan and the Bankruptcy Code and shall include, among other things, a provision 
prohibiting the issuance of non-voting Equity Securities, but only to the extent required by Bankruptcy Code section 
1123(a)(6) and limited as necessary to facilitate compliance with applicable non-bankruptcy federal laws. The New 
Certificate of Incorporation and the New Bylaws for Rand shall be in substantially the form of such documents 
included in the Plan Supplement and shall be in full force and effect as of the Effective Date. 

 Plan Distributions and Working Capital 5.

a. Cash on Hand 

All Cash consideration necessary for the Debtors or the Reorganized Debtors, as applicable, to make 
payments or distributions pursuant to the Plan shall be obtained from Cash on hand, including Cash derived from 
business operations and loans under the First Lien Credit Agreement, the DIP Credit Agreement and the Exit 
Facility Credit Agreement. 

                                                 
12  Any references herein to distributions to be made “on the Effective Date” shall mean that such distribution will be made “on 
the Effective Date or as soon as reasonably practicable thereafter”; provided, however, that distributions to the holders of First 
Lien Claims and Second Lien Claims shall be made on the Effective Date.   
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b. Exit Facility 

The post-Effective Date operations of the Reorganized Debtors shall be funded with Cash on hand, revenue 
from its continued operations, and proceeds of the Exit Facility.  The Exit Facility Credit Agreement shall be 
consistent with the Exit Facility Term Sheet, which is attached hereto as Exhibit F, and otherwise in form and 
substance acceptable to the Debtors and Lightship.  Without further notice to or order or other approval of the 
Bankruptcy Court (other than the Confirmation Order), act or action under applicable law, regulation, order or rule, 
the Reorganized Debtors shall be authorized to (i) enter into the Exit Facility, (ii) grant any Liens and security 
interests and incur the indebtedness as required under, and in accordance with the terms and conditions of, the Exit 
Facility, and (iii) issue, execute and deliver all documents, instruments and agreements necessary or appropriate to 
implement and effectuate all obligations under the Exit Facility, with each of the foregoing being acceptable to 
Lightship, and to take all other actions necessary to implement and effectuate borrowings under the Exit Facility.  
On the Effective Date, the Exit Facility, together with new promissory notes, if any, evidencing obligations of the 
Reorganized Debtors thereunder, and all other documents, instruments, and agreements to be entered into, delivered, 
or confirmed thereunder on the Effective Date, shall become effective.  The new promissory notes issued pursuant to 
the Exit Facility and all obligations under the Exit Facility and related documents shall be paid as set forth in the 
Exit Facility and related documents. 

The Exit Facility Credit Agreement shall constitute a legal, valid, binding and authorized obligation of the 
Reorganized Debtors, and shall be enforceable in accordance with its terms.  The financial accommodations to be 
extended thereunder are being extended, and shall be deemed to have been extended, in good faith and for legitimate 
business purposes, are reasonable, shall not be subject to avoidance, recharacterization or subordination (including 
equitable subordination) for any purposes whatsoever, and shall not constitute preferential transfers, fraudulent 
conveyances or other voidable transfers under the Bankruptcy Code or any other applicable non-bankruptcy law. 

On the Effective Date, all of the Liens and security interests to be granted in accordance with the Exit 
Facility (i) shall be deemed to be approved, (ii) shall be legal, binding and enforceable Liens on, and security 
interests in, the collateral granted thereunder in accordance with the terms of the Exit Facility Credit Agreement, 
(iii) shall be deemed perfected on the Effective Date, subject only to such Liens and security interests as may be 
permitted under the Exit Facility Credit Agreement, and (iv) shall not be subject to avoidance, recharacterization, or 
subordination (including equitable subordination) for any purposes whatsoever and shall not constitute preferential 
transfers, fraudulent conveyances or other voidable transfers under the Bankruptcy Code or any applicable non-
bankruptcy law. 

The persons or entities granted such Liens and security interests are authorized to make all filings and 
recordings, and to obtain all governmental approvals and consents necessary to establish and perfect such Liens and 
security interests under the provisions of the applicable state, provincial, federal or other law that would be 
applicable in the absence of the Plan and the Confirmation Order (it being understood that perfection shall occur 
automatically by virtue of the entry of the Confirmation Order).  

Notwithstanding anything to the contrary in this Plan, the Bankruptcy Court shall not have jurisdiction over 
any matters first arising under the Exit Facility after the Effective Date. 

c. Authorization and Issuance of New Common Stock 

On the Effective Date, Reorganized Rand shall be authorized to issue, without need for any further action, 
and distribute the New Common Stock consistent with the Plan.  In order for the Reorganized Rand to continue to be 
in compliance with the Jones Act, in no event shall non-U.S. Citizens in the aggregate own more than twenty-four 
percent (24%) of the total number of shares of New Common Stock to be outstanding as of the Effective Date. On 
the Effective Date, 10% of the New Common Stock (on a fully diluted basis) issued under the Plan shall be reserved 
for issuance of equity or equity-based awards in connection with the Equity Incentive Program.  The terms of the 
Equity Incentive Program shall be determined by the New Board and any awards thereunder shall be determined by 
the New Board in its sole discretion.  The Second Lien Claims will be deemed allowed in full and cancelled in 
exchange for 100% of the New Common Stock subject to dilution on account of the Equity Incentive Program. The 
issuance and distribution of the New Common Stock pursuant to the Plan shall be exempt from registration under 
applicable securities laws pursuant to Bankruptcy Code section 1145(a). 
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 Cancellation of Securities and Agreements 6.

On the Effective Date, except as otherwise specifically provided for in the Plan: (i) the obligations of the 
Debtors under any note, bond, indenture, or other instrument or document directly or indirectly evidencing or 
creating any indebtedness or obligation of the Debtors in connection with the Second Lien Claims, the Existing 
Preferred Shares, and the Existing Common Shares, shall be cancelled, terminated and of no further force or effect, 
without further act or action, and as to the Debtors and the Reorganized Debtors shall not have any continuing 
obligations thereunder; and (ii) the obligations of the Debtors pursuant, relating, or pertaining to any, indentures or 
similar documents governing the notes, bonds, or other instruments or documents evidencing or creating any 
indebtedness or obligation of the Debtors in connection with the Second Lien Claims the Existing Preferred Shares, 
and the Existing Common Shares shall be released and discharged.   

Notwithstanding the foregoing paragraph, (i) the First Lien Credit Agreement shall continue in effect for 
the limited purpose of (a) allowing the First Lien Agent to make any distributions on account of the First Lien 
Claims pursuant to the terms of this Plan, to perform such other necessary administrative or other functions with 
respect thereto, and for the First Lien Agent to have the benefit of all the rights and protections and other provisions 
of the First Lien Credit Agreement vis-à-vis the holders of the First Lien Claims, and (b) permitting the First Lien 
Agent to assert any right to indemnification, contribution, or other claim it may have under the First Lien Credit 
Agreement, subject to any and all defenses any party may have under the Plan or applicable law to any such asserted 
rights or claims and (ii) the Second Lien Credit Agreement shall continue in effect for the limited purpose of 
(a) allowing the Second Lien Agent to make any distributions on account of the Second Lien Claims pursuant to the 
terms of the Plan, to perform such other necessary administrative or other functions with respect thereto, and for the 
Second Lien Agent to have the benefit of all the rights and protections and other provisions of the Second Lien 
Credit Agreement vis-à-vis the holders of the Second Lien Claims, and (b) permitting the Second Lien Agent to 
assert any right to indemnification, contribution, or other claim it may have under the Second Lien Credit 
Agreement, subject to any and all defenses any party may have under the Plan or applicable law to any such asserted 
rights or claims.   

 Directors and Officers of the Reorganized Debtors 7.

Upon the Effective Date, the Debtors’ respective board of directors and officers shall be deemed to have 
resigned and shall be replaced by the New Board.  After the Effective Date, the officers of each of the Reorganized 
Debtors shall be appointed in accordance with the respective New Corporate Governing Documents.  In accordance 
with section 1129(a)(5) of the Bankruptcy Code, the Debtors will disclose in the Plan Supplement or otherwise on or 
before the Confirmation Hearing the identity and affiliations of each person proposed to be an officer or to serve on 
the initial board of directors of any of the Reorganized Debtors.  To the extent any such director or officer of the 
Reorganized Debtors is an “insider” within the meaning of the Bankruptcy Code, the Debtors also will disclose the 
nature of any compensation to be paid to such director or officer.  Upon and after the Effective Date, the New Board 
shall serve in accordance with the New Corporate Governance Documents, subject to compliance with the Jones Act 
(such that the Reorganized Rand shall at all times be a U.S. Citizen eligible and qualified to own and operate U.S.-
flagged vessels in the U.S. coastwise trade). 

 Revesting of Assets 8.

Except as otherwise provided in the Plan, the property of the Debtors’ Estates, together with any property 
of the Debtors that is not property of their Estates and that is not specifically disposed of pursuant to the Plan, shall 
revest in the Reorganized Debtors on the Effective Date. Thereafter, the Reorganized Debtors may operate their 
business and may use, acquire and dispose of such property free of any restrictions of the Bankruptcy Code, the 
Bankruptcy Rules, or the Bankruptcy Court.  Except as specifically provided in the Plan or the Confirmation Order, 
as of the Effective Date, all property of the Reorganized Debtors shall be free and clear of all Claims and Interests, 
and all Liens with respect thereto.  

 Existing Indemnification Obligations; D&O Insurance Policies 9.

All Indemnification Obligations currently in place for the current and former directors, officers, employees, 
attorneys, other professionals and agents of each of the Debtors and such current and former directors’ and officers’ 
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respective affiliates shall be continuing obligations of the Reorganized Debtors solely to the extent necessary to 
permit coverage of all such persons under any Runoff Endorsements; provided that in no event shall any such claim 
for indemnity be recoverable from the Reorganized Debtors as opposed to under such Runoff Endorsements. The 
New Corporate Governance Documents shall include provisions to give effect to the foregoing.  

D&O Insurance Policies will continue in place for the directors and officers of the Debtors during the 
Chapter 11 Cases on existing terms.  After the Effective Date, the Reorganized Debtors shall not terminate or 
otherwise reduce the coverage under any D&O Insurance Policies (including the Runoff Endorsements) then in 
effect.  Directors and officers of the Reorganized Debtors shall be indemnified by the Reorganized Debtors as 
provided in the New Corporate Governance Documents and new D&O insurance policies to be obtained by or on 
behalf of the Reorganize Debtors with the consent of Lightship.  Any modifications, amendments or the procuring of 
insurance for current or former directors, officers, employees, attorneys other professionals and agents of the 
Debtors or the Reorganized Debtors, as applicable, shall require the consent of Lightship. 

 Exemption from Certain Transfer Taxes 10.

To the fullest extent permitted by section 1146(a) of the Bankruptcy Code, any transfer from a Debtor to a 
Reorganized Debtor or to any entity pursuant to, in contemplation of, or in connection with the Plan or pursuant to: 
(i) the issuance, distribution, transfer, or exchange of any debt, securities, or other interest in the Debtors or the 
Reorganized Debtors; (ii) the creation, modification, consolidation, or recording of any mortgage, deed of trust or 
other security interest, or the securing of additional indebtedness by such or other means; (iii) the making, 
assignment, or recording of any lease or sublease; or (iv) the making, delivery, or recording of any deed or other 
instrument of transfer under, in furtherance of, or in connection with, the Plan, including any deeds, bills of sale, 
assignments, or other instrument of transfer executed in connection with any transaction arising out of, contemplated 
by, or in any way related to the Plan, shall not be subject to any document recording tax, stamp tax, conveyance fee, 
intangibles, or similar tax, mortgage tax, real estate transfer tax, mortgage recording tax, sales or use tax, Uniform 
Commercial Code filing or recording fee, regulatory filing or recording fee, or other similar tax or governmental 
assessment, and the appropriate state or local governmental officials or agents shall forego the collection of any such 
tax or governmental assessment and to accept for filing and recordation any of the foregoing instruments or other 
documents without the payment of any such tax or governmental assessment. 

 Corporate Action; Effectuating Documents 11.

On the Effective Date, the adoption and filing of the New Corporate Governance Documents and all actions 
contemplated by the Plan shall be authorized and approved in all respects pursuant to the Plan.  All matters provided 
for herein or therein involving the corporate structure of the Debtors or the Reorganized Debtors, and any corporate 
action required by the Debtors or the Reorganized Debtors in connection with the Plan, shall be deemed to have 
occurred and shall be in effect, without any requirement of further action by the stockholders or directors of the 
Debtors or the Reorganized Debtors, and shall be fully authorized pursuant to applicable state law. 

Any chief executive officer, president, chief financial officer, senior vice president, vice president, general 
counsel, secretary or other appropriate officer of the Reorganized Debtors shall be authorized to execute, deliver, 
file, or record the documents included in the Plan Supplement and such other contracts, instruments, releases, 
indentures, and other agreements or documents, and take such actions as may be necessary or appropriate to 
effectuate and further evidence the terms and conditions of the Plan.  Any secretary or assistant secretary of the 
Reorganized Debtors shall be authorized to certify or attest to any of the foregoing actions.  All of the foregoing is 
authorized without the need for any required approvals, authorizations, or consents except for express consents 
required under the Plan. 

 Plan Supplement 12.

The Plan Supplement may be filed in parts either contemporaneously with the filing of the Plan or from 
time to time thereafter, but in no event no later than ten (10) days prior to the Confirmation Hearing.  The Plan 
Supplement shall be incorporated into the Plan by reference and is a part of the Plan as if set forth in full herein.  
The Debtors shall file and serve a notice of Plan Supplement on its creditor matrix informing parties that (i) the Plan 
Supplement may be inspected in the office of the Clerk of the Bankruptcy Court during normal business hours, (ii) 
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the Plan Supplement will be available for inspection on (a) the website maintained by the Claims and Voting Agent: 
http://www.kccllc.net/Rand, and (b) the Bankruptcy Court’s website: http://www.deb.uscourts.gov, and (iii) holders 
of Claims or Interests may obtain a copy of any document included in the Plan Supplement upon written request in 
accordance with Article 10.14 of the Plan. 

 Preservation of Retained Causes of Action 13.

In accordance with Bankruptcy Code section 1123(b), and except as otherwise provided in Article 6.4(a) or 
elsewhere in the Plan or the Confirmation Order, or in any contract, instrument, release, or other agreement entered 
into in connection with the Plan, after the Effective Date, the Reorganized Debtors shall retain any and all rights to 
commence, pursue, litigate or settle, as appropriate, any and all Retained Causes of Action, whether existing as of 
the Petition Date or thereafter arising, in any court or other tribunal including, without limitation, in an adversary 
proceeding filed in the Chapter 11 Cases. The Reorganized Debtors, as the successors in interest to the Debtors and 
the Estates may, in their sole and absolute discretion, and will have the exclusive right to, enforce, sue on, settle, 
compromise, transfer or assign (or decline to do any of the foregoing) any claims or Causes of Action that are not 
released pursuant to the Plan without notice to or approval from the Bankruptcy Court. The Reorganized Debtors 
may pursue such retained claims, rights or Causes of Action, suits, or proceedings, but, for the avoidance of doubt, 
not any claims released pursuant to the Plan. 

Unless a Cause of Action against a holder of a Claim or an Interest or other Entity is (A) expressly waived, 
relinquished, released, compromised or settled in the Plan or any Final Order (including, without limitation, the 
Confirmation Order), or (B) subject to the bar order and injunction provisions in Article 6.6 of the Plan and the 
Confirmation Order, the Debtors expressly reserve such Cause of Action for later adjudication (including, without 
limitation, all Causes of Action not specifically identified or of which the Debtors may presently be unaware or 
which may arise or exist by reason of additional facts or circumstances unknown to the Debtors at this time or facts 
or circumstances that may change or be different from those the Debtors now believe to exist and all Retained 
Causes of Action) and, therefore, no preclusion doctrine, including, without limitation, the doctrines of res judicata, 
collateral estoppel, issue preclusion, claim preclusion, waiver, estoppel (judicial, equitable or otherwise) or laches 
will apply to such Causes of Action upon or after the Confirmation of the Plan or the Effective Date of the Plan 
based on the Plan or the Confirmation Order.  No Entity or Person may rely on the absence of a specific 
reference in the Plan or the Disclosure Statement to any Cause of Action against them as any indication that 
the Debtors or Reorganized Debtors, as applicable, will not pursue any and all available Causes of Action 
against them. 

 Fees and Expenses of Lightship and the First Lien Agent 14.

On the Effective Date, the Debtors shall pay in Cash in full any and all unpaid reasonable and documented 
fees and expenses of Lightship (including, without limitation, all reasonable and documented fees, costs and 
expenses of Lightship’s professional and financial advisors) without the need for any such party to file an 
application or otherwise seek Bankruptcy Court approval for such payment.  The reimbursement of Lightship’s 
professionals and advisors shall be limited to: (i) White & Case LLP, (ii) Houlihan Lokey Capital Inc., 
(iii) Stikeman Elliot LLP, (iv) Seward & Kissel LLP, (v) Kieselstein Law Firm, PLLC, (vi) RSM US LLP, and 
(vii) Fox Rothschild LLP, in each case incurred in connection with the Chapter 11 Cases prior to the Effective Date. 

 On the Effective Date, the Debtors shall pay in Cash in full any and all unpaid reasonable and documented 
fees and expenses of the First Lien Agent (including, without limitation, all reasonable and documented fees, costs 
and expenses of the First Lien Agent’s professional and financial advisors) owed under the First Lien Credit 
Agreement without the need for any such party to file an application or otherwise seek Bankruptcy Court approval 
for such payment.   

 Canadian Subsidiaries  15.

The Canadian Subsidiaries are not Debtors in these Chapter 11 Cases.  Upon Consummation of the Plan, 
(i) all claims against the Canadian Subsidiaries (including, for the avoidance of doubt, principal, interest, fees, costs 
and expenses) arising under the First Lien Credit Agreement will be satisfied in cash in full, and (ii) all claims 
against the Canadian Subsidiaries (including, for the avoidance of doubt, principal, interest, fees, costs and 
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expenses) arising under the Second Lien Credit Agreement will be released by the Second Lien Agent and the 
Second Lien Lender in exchange for the New Common Stock distributed pursuant to the Plan. 

If at any time prior to Confirmation of the Plan, the Debtors determine, in consultation with Lightship, that 
it would be necessary or beneficial to commence cases under chapter 11 of the Bankruptcy Code for the Canadian 
Subsidiaries, the Canadian Subsidiaries may commence such chapter 11 cases. In connection therewith, it is 
anticipated that the Canadian Subsidiaries would prepare a plan of reorganization that would classify and treat the 
Claims against, and Interests in, the Canadian Subsidiaries in substantially identical fashion to the classification and 
treatment accorded to Claims and Interests in the Plan. In particular: (i) all Allowed Claims against the Canadian 
Subsidiaries (including, for the avoidance of doubt, principal, interest, fees, costs and expenses) arising under the 
First Lien Credit Agreement will be paid in Cash and in full on the Effective Date; (ii) all Allowed Claims against 
the Canadian Subsidiaries (including, for the avoidance of doubt, principal, interest, fees, costs and expenses) arising 
under the Second Lien Credit Agreement will be cancelled in exchange for 100% of the New Common Stock issued 
under the Plan, subject to dilution on account of the Equity Incentive Program; (iii) all other Allowed Claims against 
the Canadian Subsidiaries will be Unimpaired; and (iv) the Interests in the Canadian Subsidiaries will be unaffected 
and Unimpaired. 

In advance of any such filing of the Canadian Subsidiaries, it is anticipated that the Canadian Subsidiaries 
will send to the holder of the Second Lien Claims a copy of such plan of reorganization and an accompanying 
disclosure statement in form and substance substantially identical to the Disclosure Statement.  Under these 
circumstances; the Ballot submitted by the holder of the Second Lien Claims with respect to this Plan shall be 
deemed to also be a vote with respect to a plan filed for the Canadian Subsidiaries.  

Promptly upon commencement of such chapter 11 cases, the Canadian Subsidiaries will take such other 
actions and seek relief from the Bankruptcy Court necessary to protect and maximize the value of their business and 
assets, including (i) having their cases jointly administered with the Chapter 11 Cases, (ii) making certain relief 
obtained in the Chapter 11 Cases applicable to the Canadian Subsidiaries, and (iii) setting a hearing on confirmation 
of their plan of reorganization at the same time as the confirmation hearing on the Plan. 

E. Conditions Precedent to Effectiveness of the Plan 

 Conditions to the Effective Date. 1.

Consummation of the Plan and the occurrence of the Effective Date are subject to satisfaction of the 
following conditions, each of which must be satisfied or waived on or prior to the Effective Date in accordance with 
Article 8.3 of the Plan: 

a. The Confirmation Order shall (i) have been entered in a form and substance 
satisfactory to the Debtors and Lightship and (ii) have become a Final Order; 

b. The final version of the Plan Supplement and all of the schedules, documents 
and exhibits contained therein shall have been filed and be in form and substance acceptable to the Debtors and 
Lightship; 

c. All actions, documents, certificates and agreements necessary to implement the 
Plan, including documents contained in the Plan Supplement, shall have been effected or executed and delivered, as 
the case may be, to the required parties and, to the extent required; provided, however, that each document, 
instrument and agreement must be in form and substance acceptable to the Debtors and Lightship; 

d. The affiliate of Lightship designated by Lightship to receive the New Common 
Stock to be distributed to holders of Second Lien Claims under the Plan shall be a U.S. Citizen as of the Effective 
Date and shall deliver an affidavit of U.S. Citizenship in form and substance acceptable to the Debtors and 
Lightship; 
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e. All authorizations, consents, regulatory approvals, rulings or documents that are 
necessary to implement and effectuate the Plan shall have been received, waived or otherwise resolved and 
remaining in full force and effect, and there shall be existing no claim, action, suit, investigation, litigation or 
proceeding, pending or threatened in any court or before any arbitrator or governmental instrumentality, which 
would prohibit the Consummation of the Plan;  

f. The Debtors shall have paid all fees and expenses set forth in Article 4.14 of the 
Plan; 

g. The Reorganized Debtors shall have entered into the Exit Facility Credit 
Agreement, and all conditions precedent to the consummation or effectiveness of the entry into the Exit Facility 
Credit Agreement have been waived or satisfied in accordance with the terms thereof, and any funding contemplated 
to be made on the Effective Date shall have been made in accordance with the terms thereof; and 

h. All conditions to the Effective Date in Article 8.2 shall have been satisfied on or 
before the date that is ninety (90) days from the Petition Date (the “Outside Date”); provided that the Outside Date 
may be extended by mutual written agreement of the Debtors and Lightship. 

 Waiver of Conditions 2.

Each of the conditions set forth in Articles 8.1 and 8.2 of the Plan may be waived in whole or in part by the 
Debtors, without any notice to parties in interest or the Bankruptcy Court and without a hearing, provided, however, 
that such waiver shall not be effective without the consent of Lightship.  Notwithstanding the foregoing, the Debtors 
and Lightship may not waive entry of the Confirmation Order or the condition set forth in Article 8.2(d) of the Plan.  

 Effect of Failure of Conditions 3.

If the Effective Date does not occur prior to the Outside Date, the Plan shall be null and void in all respects, 
and nothing contained in the Plan or the Disclosure Statement shall: (i) constitute a waiver or release of any Claims 
against or Interests in the Debtors, (ii) prejudice in any manner the rights of the Debtors or the holder of any Claim 
or Interest in the Debtors or (iii) constitute an admission, acknowledgment, offer, or undertaking by the Debtors, any 
holders of Claims or Interests or any other Entity in any respect. 

F. Settlement, Release, Injunction and Related Provisions 

 Discharge of Claims 1.

On and after the Effective Date: (a) the rights afforded in the Plan and the treatment of all Claims and 
Interests shall be in exchange for and in complete satisfaction, discharge, and release of all Claims and Interests of 
any nature whatsoever, including any interest accrued on such Claims from and after the Petition Date, against the 
Debtors or any of their assets, property, or estate; (b) the Plan shall bind all holders of Claims and Interests, 
notwithstanding whether any such holders failed to vote to accept or reject the Plan or voted to reject the Plan; (c) all 
Claims and Interests shall be satisfied, discharged, and released, and the Debtors’ liability with respect thereto shall 
be extinguished completely, including any liability of the kind specified under Bankruptcy Code section 502(g); and 
(d) all entities shall be precluded from asserting against the Debtors, the Reorganized Debtors, the Estates, their 
successors and assigns, and their assets and properties any other Claims or Interests based upon any documents, 
instruments, or any act or omission, transaction, or other activity of any kind or nature that occurred prior to the 
Effective Date, provided, however, that the foregoing discharge shall not apply to the Retained Causes of Action. 

 General Settlement of Claims and Interests 2.

Pursuant to Bankruptcy Code section 1123 and Bankruptcy Rule 9019, and in consideration for the 
classification, distributions, releases and other benefits provided under the Plan, upon the Effective Date, the 
provisions of the Plan shall constitute a good faith compromise and settlement of all Claims and Interests and 
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controversies resolved pursuant to the Plan.  All distributions made to holders of Allowed Claims in any Class are 
intended to and shall be final. 

 Release of Liens 3.

Except as otherwise provided in the Plan, the Exit Facility Credit Agreement or in any contract, instrument, 
release or other agreement or document created pursuant to the Plan, on the Effective Date and concurrently with the 
applicable distributions made pursuant to the Plan and, in the case of a Secured Claim, satisfaction in full of the 
portion of the Secured Claim that is Allowed, all mortgages, deeds of trust, Liens, pledges or other security interests 
against any property of the Estates shall be fully released and discharged, and all of the right, title and interest of any 
holder of such mortgages, deeds of trust, Liens, pledges or other security interests shall revert to the Reorganized 
Debtors and their successors and assigns. 

 Releases 4.

a. Releases by the Debtors 

Pursuant to Bankruptcy Code section 1123(b), and except as otherwise specifically provided in the 
Plan, for good and valuable consideration, including the service of the Released Parties in facilitating the 
expeditious reorganization of the Debtors and the implementation of the restructuring contemplated by the 
Plan, effective as of the Effective Date, the Debtors, the Reorganized Debtors, the Estates, and any person 
seeking to exercise the rights of the Estates, including any successors to the Debtors or any Estates 
representative appointed or selected pursuant to section 1123(b)(3) of the Bankruptcy Code shall be deemed 
to forever release, waive, and discharge the Released Parties of any and all claims, obligations, rights, suits, 
damages, Causes of Action, remedies, and liabilities whatsoever, including any derivative claims asserted on 
behalf of the Debtors, whether known or unknown, foreseen or unforeseen, liquidated or unliquidated, 
matured or unmatured, contingent or fixed, existing or hereafter arising, in law, at equity or otherwise, 
whether for tort, contract, violations of federal or state securities laws or otherwise, including those that any 
of the Debtors, the Reorganized Debtors, the Estates, or their affiliates would have been legally entitled to 
assert in their own right (whether individually or collectively) or on behalf of the holder of any Claim or 
Interest or other entity based on or relating to, or in any manner arising from, in whole or in part, the 
Debtors, the Estates, the conduct of the Debtors’ business, the Chapter 11 Cases, the purchase, sale, or 
rescission or the purchase or sale of any security of the Debtors or the Reorganized Debtors, the subject 
matter of, or the transactions or events giving rise to, any Claim or Interest that is treated in the Plan, the 
business or contractual arrangements between any of the Debtors and any Released Party, the restructuring 
of Claims and Interests prior to or in the Chapter 11 Cases, the Plan, the RSA, the DIP Credit Agreement, 
the Exit Facility Credit Agreement, the Plan Supplement, the Disclosure Statement, or related agreements, 
instruments, or other documents and the negotiation, formulation, or preparation thereof, the solicitation of 
votes with respect to the Plan or upon any other act or omission, transaction, agreement, event or occurrence 
taking place on or before the Effective Date other than claims or liabilities arising out of or relating to any act 
or omission of a Released Party that constitutes actual fraud, willful misconduct, or gross negligence as 
determined by a Final Order.  Notwithstanding anything to the contrary in the foregoing, the release set forth 
above does not release (a) any post-Effective Date obligations of any party under the Plan or any document, 
instrument, or agreement (including those set forth in the Plan Supplement) executed to implement the Plan 
and (b) the Retained Causes of Action. 

b. Third-Party Releases 

To the fullest extent permitted by law and except as otherwise specifically provided in the Plan, for 
good and valuable consideration, including the service of the Released Parties in facilitating the expeditious 
reorganization of the Debtors and the implementation of the restructuring contemplated by the Plan, effective 
as of the Effective Date, (i) holders of Claims who vote to accept the Plan, (ii) holders of Claims who are 
Unimpaired under the Plan, (iii) holders of Claims entitled to vote on the Plan who do not submit a ballot and 
do not timely object to the releases, if any, and (iv) each of the Released Parties shall be deemed to forever 
release, waive, and discharge the Released Parties of any and all claims, obligations, rights, suits, damages, 
Causes of Action, remedies, and liabilities whatsoever, including any derivative claims asserted on behalf of 
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the Debtors, whether known or unknown, foreseen or unforeseen, liquidated or unliquidated, matured or 
unmatured, contingent or fixed, existing or hereafter arising, in law, at equity or otherwise, whether for tort, 
contract, violations of federal or state securities laws or otherwise, including those that any of the Debtors, the 
Reorganized Debtors, the Estates, or their affiliates would have been legally entitled to assert in their own 
right (whether individually or collectively) or on behalf of the holder of any Claim or Interest or other entity 
based on or relating to, or in any manner arising from, in whole or in part, the Debtors, the Estates, the 
conduct of the Debtors’ business, the Chapter 11 Cases, the purchase, sale, or rescission or the purchase or 
sale of any security of the Debtors or the Reorganized Debtors, the subject matter of, or the transactions or 
events giving rise to, any Claim or Interest that is treated in the Plan, the business or contractual 
arrangements between any of the Debtors and any Released Party, the restructuring of Claims and Interests 
prior to or in the Chapter 11 Cases, the Plan, the RSA, the DIP Credit Agreement, the Exit Facility Credit 
Agreement, the Plan Supplement, the Disclosure Statement or related agreements, instruments or other 
documents and the negotiation, formulation, or preparation thereof, the solicitation of votes with respect to 
the Plan or upon any other act or omission, transaction, agreement, event or other occurrence taking place on 
or before the Effective Date, other than claims or liabilities arising out of or relating to any act or omission of 
a Released Party that constitutes willful misconduct, actual fraud, or gross negligence as determined by a 
Final Order.  Notwithstanding anything to the contrary in the foregoing, the release set forth above does not 
release (a) any post-Effective Date obligations of any party under the Plan or any document, instrument, or 
agreement (including those set forth in the Plan Supplement) executed to implement the Plan and (b) the 
Retained Causes of Action. 

Each Person providing releases under the Plan, including the Debtors, the Estates, and the holders of 
Claims (regardless of whether such holder is a Released Party), shall be deemed to have granted the releases 
set forth in those sections notwithstanding that such Person may hereafter discover facts in addition to, or 
different from, those which it now knows or believes to be true, and without regard to the subsequent 
discovery or existence of such different or additional facts, and such Person expressly waives any and all 
rights that it may have under any statute or common law principle which would limit the effect of such 
releases to those claims or Causes of Action actually known or suspected to exist at the time of execution of 
such release. 

 Exculpation and Limitation of Liability 5.

Except as otherwise specifically provided in the Plan, each of the Exculpated Parties will not have or 
incur any liability for any act or omission in connection with, or arising out of, the formulation, negotiation, 
preparation, dissemination, implementation or pursuit of approval of the RSA, the DIP Credit Agreement, 
the Exit Financing Agreement, the Disclosure Statement, the Plan, or the solicitation of votes for or 
Confirmation of the Plan, or the Consummation of the Plan, the Plan Supplement, or the transactions 
contemplated, implemented and effectuated by the Plan  or the Plan Supplement or the administration of the 
Plan or the property to be distributed under the Plan, or any other act or omission during the administration 
of the Debtors’ Estates or in contemplation of the Chapter 11 Cases, except for willful misconduct, actual 
fraud or gross negligence as determined by a Final Order, and in all respects, will be entitled to rely upon the 
advice of counsel with respect to their duties and responsibilities under the Plan; provided, however, that the 
foregoing exculpation shall not apply to the Retained Causes of Action. 

 Injunction 6.

Except as provided in the Plan or the Confirmation Order, as of the Effective Date, all Persons that 
have held, currently hold, may hold, or allege that they hold, a Claim, Interest, or other debt or liability that 
is satisfied, released and discharged pursuant to the terms of the Plan are permanently enjoined from taking 
any of the following actions against the Debtors, the Reorganized Debtors, and their respective subsidiaries or 
their property on account of any such discharged Claims, debts, liabilities or rights:  (i) commencing or 
continuing, in any manner or in any place, any action or other proceeding; (ii) enforcing, attaching, 
collecting, or recovering in any manner any judgment, award, decree, or order; (iii) creating, perfecting, or 
enforcing any Lien or encumbrance; (iv) asserting a setoff, right of subrogation, or recoupment of any kind 
against any debt, liability, or obligation due to the Debtors or the Reorganized Debtors; or (v) commencing or 
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continuing any action or other proceeding of any kind, in each such case in any manner, in any place, or 
against any Person that does not comply with or is inconsistent with the provisions of the Plan. 

Except as provided in the Plan or the Confirmation Order, as of the Effective Date, all Persons that 
have held, currently hold, or may hold, a Claim, Interest, obligation, suit, judgment, damage, demand, debt, 
right, cause of action, or liability that is released pursuant to Article VI of the Plan are permanently enjoined 
from taking any of the following actions on account of such released Claims, Interests, obligations, suits, 
judgments, damages, demands, debts, rights, causes of action, or liabilities or rights: (i) commencing or 
continuing, in any manner or in any place, any action or other proceeding; (ii) enforcing, attaching, 
collecting, or recovering in any manner any judgment, award, decree, or order; (iii) creating, perfecting, or 
enforcing any Lien or encumbrance; (iv) asserting a setoff against any debt, liability, or obligation due to any 
released Person; or (v) commencing or continuing any action, in any manner, in any place, or against any 
Person that does not comply with or is inconsistent with the provisions of the Plan. 

Without limiting the effect of the foregoing provisions of Article 6.6 of the Plan upon any Person, by 
accepting distributions pursuant to the Plan, each holder of an Allowed Claim shall be deemed to have 
specifically consented to the injunctions set forth in Article 6.6 of the Plan. 

VIII. LIQUIDATION ANALYSIS, FINANCIAL PROJECTIONS AND VALUATION ANALYSIS 

A. Liquidation Analysis 

The Debtors believe that the Plan provides a greater recovery for holders of Claims than would be achieved 
in a liquidation under chapter 7 of the Bankruptcy Code. This belief is based on a number of considerations, 
including: (a) the likely erosion in value of the Debtors’ vessels in a chapter 7 case in the context of an expeditious 
liquidation and the “forced sale” atmosphere that would prevail under a chapter 7 liquidation; (b) the additional 
Administrative Claims generated by conversion to a chapter 7 case and any related costs in connection with a 
chapter 7 liquidation; and (c) the absence of a robust market for the liquidation sale of the Debtors’ assets and 
services in which such assets and services could be marketed and sold. 

The Debtors, with the assistance of Conway MacKenzie, have prepared the Liquidation Analysis, which is 
attached hereto as Exhibit C, to assist holders of Claims in evaluating the Plan. The Liquidation Analysis compares 
the projected recoveries that would result from the liquidation of the Debtors in a hypothetical case under chapter 7 
of the Bankruptcy Code with the estimated distributions to holders of Allowed Claims under the Plan. The 
Liquidation Analysis is based on the value of the Debtors’ assets and liabilities as of a certain date and incorporates 
various estimates and assumptions, including a hypothetical conversion to a chapter 7 liquidation as of a certain 
date. Further, the Liquidation Analysis is subject to potentially material changes, including with respect to economic 
and business conditions and legal rulings. Therefore, the actual liquidation value of the Debtors could vary 
materially from the estimate provided in the Liquidation Analysis. 

B. Financial Projections 

The Debtors, with the assistance of Conway MacKenzie, have prepared projected consolidated financial 
statements (the “Financial Projections”), which are attached hereto as Exhibit D, to assist holders of Claims in 
evaluating the Plan. The Financial Projections include the following: (i) projected income statement, balance sheet 
and statement of cash flows and (ii) notes and assumptions for the period from FY2018 through FY2022. The 
Financial Projections incorporate various estimates and assumptions, as set forth in the accompanying notes. 
Further, the Financial Projections are subject to potentially material changes, including with respect to economic and 
business conditions and legal rulings. Therefore, creditors and other interested parties should see the “Risk Factors” 
identified in Article IX below for a discussion of certain factors that may affect the future financial performance of 
the Debtors. 
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C. Valuation Analysis 

The Debtors, with the assistance of Miller Buckfire, have prepared a valuation analysis (the “Valuation 
Analysis”), which is attached hereto as Exhibit E, to assist holders of Claims in evaluating the Plan. In conjunction 
with formulating the Plan and satisfying their obligations under Bankruptcy Code section 1129, the Debtors 
determined that it was necessary to estimate the post-Confirmation going concern value of the Debtors. The 
Valuation Analysis, based on projections and solely for purposes of the Plan, estimates the value available for 
distribution to holders of Allowed Claims entitled to receive a distribution under the Plan. 

IX. RISK FACTORS 

Holders of Claims entitled to vote on the Plan should read and consider carefully the risk factors set 
forth below before voting to accept or reject the Plan. Although there are many risk factors discussed below, 
these factors should not be regarded as constituting the only risks present in connection with the Debtors’ 
business or the Plan and its implementation. 

A. General 

The following provides a summary of various important considerations and risk factors associated with the 
Plan; however, it is not exhaustive. In considering whether to vote to accept or reject the Plan, holders of Claims 
should read and carefully consider the risk factors set forth below, as well as all other information set forth or 
otherwise referenced or incorporated by reference in this Disclosure Statement. 

B. Certain Bankruptcy Law Considerations 

 Parties in Interest May Object to the Debtors’ Classification of Claims and Interests 1.

Bankruptcy Code section 1122 provides that a debtor may place a claim or an equity interest in a particular 
class under a plan of reorganization only if such claim or equity interest is substantially similar to the other claims or 
interests in such class. The Debtors believe that the classification of Claims and Interests in the Plan complies with 
the Bankruptcy Code requirements because the Debtors classified Claims and Interests, each encompassing Claims 
or Interests, as applicable, that are substantially similar to the other Claims and Interests in each such Class. 
Nevertheless, there can be no assurance that the Bankruptcy Court will reach the same conclusion. 

 The Debtors May Fail to Satisfy Solicitation Requirements Requiring a Re-2.
Solicitation 

Bankruptcy Code section 1126(b) provides that the holder of a claim against, or equity interest in, a debtor 
who accepts or rejects a plan of reorganization before the commencement of a chapter 11 case is deemed to have 
accepted or rejected such plan under the Bankruptcy Code so long as the solicitation of votes was made in 
accordance with applicable non-bankruptcy law governing the adequacy of disclosure in connection with such 
solicitation or, if such laws do not exist, such acceptance was solicited after disclosure of “adequate information” as 
defined in Bankruptcy Code section 1125. 

Additionally, Bankruptcy Rule 3018(b) states that a holder of a claim or equity interest who has accepted or 
rejected a plan before commencement of the case under the Bankruptcy Code will not be deemed to have accepted 
or rejected the plan if the Bankruptcy Court finds that the plan was not transmitted to substantially all creditors and 
equity security holders of the same class, that an unreasonably short time was prescribed for solicitation of creditors 
or equity security holders to accept or reject the plan, or that the solicitation was not in compliance with Bankruptcy 
Code section 1126(b). 

To satisfy the requirements of Bankruptcy Code section 1126(b) and Bankruptcy Rule 3018(b), the Debtors 
will be delivering the Solicitation Materials to all holders of Second Lien Claims as of the Voting Record Date. 
Accordingly, the Debtors believe that Solicitation is proper under applicable non-bankruptcy law, rules, and 
regulations. The Debtors cannot be certain, however, that Solicitation will be approved by the Bankruptcy Court, 
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and if such approval is not obtained, Confirmation of the Plan could be denied. If the Bankruptcy Court were to 
conclude that the Debtors did not satisfy the solicitation requirements, then the Debtors may seek to re-solicit votes 
to accept or reject the Plan or solicit votes from one or more Classes not previously solicited. The Debtors cannot 
provide any assurances that such a re-solicitation would be successful. Re-solicitation could delay or jeopardize 
Confirmation of the Plan. Non-confirmation of the Plan  could result in protracted cases, which could significantly 
and detrimentally impact the Debtors’ Estates. 

 DIP Facility 3.

As noted above, pursuant to certain provisions in the DIP Facility, if the Debtors do not consummate the 
Plan by March 16, 2018, (i) the interest rate of the DIP Facility increases from 6.0% to 12.0% and shifts from 
payable in kind to payable in Cash, and (ii) a $500,000 fee becomes payable in kind.  In addition, the First Lien 
Lenders have agreed to reserve their rights with respect to the Debtors’ and Non-Debtor Affiliates’ use of cash 
collateral and hold such cash collateral in reserve in a segregated account until March 16, 2018.  Accordingly, there 
can be no assurance that, if the Plan is not consummated by March 16, 2018, that there will be sufficient funds 
available under the DIP Facility or an ability by the Debtors to use cash collateral in an amount necessary to 
continue pursuing a reorganization of the Debtors. 

 Risk of Non-Confirmation, Non-Occurrence or Delay of the Plan. 4.

Because the Plan is proposed as a prepackaged plan, the Debtors will begin soliciting votes before the 
commencement of the Chapter 11 Cases. If insufficient votes are received, the Debtors may seek to accomplish an 
alternative to the Plan. There can be no assurance that the terms of an alternative plan would be similar, or as 
favorable, to the holders of Allowed Claims as those proposed by the Plan. Additionally, if the Plan is not accepted 
prior to the Petition Date by the requisite number of votes from the holders of Second Lien Claims, then the Debtors 
may commence the Chapter 11 Cases without the benefit of a prepackaged chapter 11 plan or could pursue other 
out-of- court restructuring alternatives. 

For the Debtors to emerge successfully from the Chapter 11 Cases, the Debtors, like any other chapter 11 
debtor, must obtain approval of the Plan from holders of Second Lien Claims and Confirmation of the Plan by the 
Bankruptcy Court, and then the Reorganized Debtors must successfully implement the Plan. The foregoing process 
requires the Debtors to (i) meet certain statutory requirements with respect to the adequacy of this Disclosure 
Statement, (ii) solicit and obtain acceptances of the Plan, and (iii) fulfill other statutory conditions with respect to the 
Confirmation of the Plan. 

Although the Debtors believe that the Plan satisfies all of the requirements necessary for Confirmation by 
the Bankruptcy Court, there can be no assurance that the Bankruptcy Court will reach the same conclusion. 
Moreover, there can be no assurance that modifications to the Plan will not be required for Confirmation, or that 
such modifications would not necessitate the re-solicitation of votes to accept the Plan, as modified. Additionally, by 
its terms, the Plan will not become effective unless, among other things, the conditions precedent set forth in Article 
8.2 of the Plan have been satisfied or waived in accordance with Article 8.3 of the Plan. 

 Risk of Non-Occurrence of the Effective Date 5.

Although the Debtors anticipate that the Effective Date will occur on or before March 16, 2018 (or such 
later date to which the Debtors and Lightship have consented in writing) in accordance with the terms of the DIP 
Facility, there can be no assurance as to such timing or that the conditions to the Effective Date contained in the Plan 
will ever occur. The impact that a prolonging of the Chapter 11 Cases may have on the Debtors’ ability to reorganize 
cannot be accurately predicted or quantified. The continuation of the Chapter 11 Cases, particularly if the Plan is not 
approved, confirmed, or implemented within the time frame currently contemplated, could adversely affect 
operations and relationships between the Debtors and their customers and charterers, suppliers, vendors, service 
providers, and other creditors to the detriment of the Debtors’ Estates and result in increased professional fees and 
similar expenses. 
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 Impact of the Chapter 11 Cases on the Debtors 6.

Despite the treatment of holders of General Unsecured Claims under the Plan, the Chapter 11 Cases may 
affect the Debtors’ relationships with, and their ability to negotiate favorable terms with, customers, suppliers, 
vendors, employees, and other counterparties. While the Debtors expect to continue normal operations during the 
Chapter 11 Cases, the commencement of the Chapter 11 Cases and the filing of the Plan may affect the Debtors’ 
relationships with, and their ability to negotiate favorable terms with such parties, which could adversely affect the 
Debtors’ ability to reorganize their business and operations in an efficient and value-maximizing manner. 

C. Industry-Specific Risk Factors to Be Considered 

 Cyclical Nature of the Shipping Industry 1.

The highly cyclical nature of the shipping industry may lead to volatile changes in vessel values and other 
variables, which may adversely affect the Debtors’ earnings. Factors affecting the supply and demand for vessels are 
outside of the Debtors’ control, and the nature, timing and degree of changes in industry conditions are 
unpredictable and may adversely affect the values of the Debtors’ vessels and result in significant fluctuations in the 
amounts of charter hire the Debtors may earn, which could result in significant fluctuations in the Debtors’ quarterly 
results and cash flows. The factors that influence the demand for vessel capacity include: (i) demand for and 
availability of bulk commodities, which affect the need for vessel capacity; (ii) developments in domestic and 
international trade; (iii) environmental concerns and regulations; and (iv) weather. The factors that influence the 
supply of vessel capacity include: (a) the scrapping rate of older vessels; (b) the number of vessels that are out of 
service; and (c) environmental and maritime regulations. 

 Market Value of Vessels 2.

The market value of vessels fluctuates significantly, which could adversely affect the Debtors’ liquidity or 
otherwise adversely affect their financial condition. The market value of vessels fluctuates over time, and the change 
in market value is based upon several factors, including: (i) age of the vessel; (ii) general economic and market 
conditions affecting the bulk shipping industry; (iii) number of vessels in the market; (iv) types and sizes of vessels 
available; (v) changes in trading patterns; (vi) prevailing level of charter rates; (v) competition from other shipping 
companies; and (vi) technological advances in vessel design. As vessels age, they generally decline in value and the 
sale of an older vessel could incur a loss. 

 Insurance Risks 3.

Shipping is a business with inherent risks, and the Debtors’ insurance may not be adequate to cover losses 
to their vessels and cargoes that may occur. The Debtors’ vessels and cargoes are at risk of being damaged or lost 
because of events including, but not limited to: (i) marine disasters; (ii) bad weather; (iii) mechanical failures; 
(iv) human error; (v) war or terrorism; and (vi) other unforeseen circumstances or events. While the Debtors carry 
insurance to protect against certain risks involved in the conduct of their business, risks may arise against which the 
Debtors are not adequately insured. Further, even if insurance coverage proves sufficient to carry the Debtors’ 
losses, the Debtors may not be able to timely replace a ship in the event of a loss. 

 Currency Exchange Rates 4.

Because the Company generates more than half of its revenues and expenses in Canadian dollars, exchange 
rate fluctuations could cause the Company to suffer reduced U.S. dollar earnings. Although the U.S. dollar is the 
Company’s reporting currency, the Company generates a significant portion of its revenues and incurs a significant 
portion of its expenses in Canadian dollars. Accordingly, fluctuations in currency exchange rates could lead to 
instability in the Company’s operating results due to changes in the value of the U.S. dollar relative to the Canadian 
dollar. 
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D. Company-Specific Risk Factors to Be Considered 

 Indebtedness of Reorganized Debtors 1.

It is expected that, after emergence from the Chapter 11 Cases, the Reorganized Debtors will continue to 
have substantially reduced but still significant amounts of indebtedness. The Reorganized Debtors’ indebtedness and 
interest expense could have important consequences, including: (i) limiting the Reorganized Debtors’ ability to use a 
substantial portion of their cash flow from operations in other areas of their business; (ii) limiting the Reorganized 
Debtors’ flexibility to capitalize on business opportunities and to react to market trends; (iii) hindering the 
Reorganized Debtors’ ability to obtain additional financing for working capital, capital expenditures, debt service 
requirements, acquisitions or other investments; (iv) placing the Reorganized Debtors at a competitive disadvantage 
as compared to less leveraged competitors; and (v) limiting the Reorganized Debtors’ ability to enter into hedging 
transactions. The Reorganized Debtors’ ability to continue to fund their obligations and to reduce debt may be 
affected by general economic, financial market, competitive, legislative and regulatory factors, among other things. 
An inability to fund the debt requirements or reduce debt could have a material adverse effect on the Reorganized 
Debtors’ business, financial condition, results of operations and liquidity. 

 Cash Generation 2.

The Reorganized Debtors may not be able to generate sufficient cash to service all of their indebtedness. 
The Reorganized Debtors’ earnings and cash flow vary significantly over time due to the cyclical nature of the 
shipping industry. As a result, the amount of debt that the Reorganized Debtors can manage in some periods may not 
be appropriate in other periods. Additionally, future cash flow may be insufficient to meet the Reorganized Debtors’ 
debt obligations and commitments. Any insufficiency could negatively impact their business. If the Reorganized 
Debtors do not generate sufficient cash flow from operations to satisfy their debt obligations, they may have to 
undertake alternative financing plans. 

 Jones Act Compliance 3.

The Debtors’ business would be adversely affected if the Debtors failed to comply with the Jones Act 
provisions on coastwise trade, or if these provisions were repealed and if changes in international trade agreements 
were to occur. The Debtors’ business is subject to the Jones Act and other federal laws that restrict maritime 
transportation between points in the United States to vessels built and registered in the United States and owned and 
manned by U.S. citizens. The Debtors are responsible for monitoring the foreign ownership of their common stock 
and other interests to ensure compliance with the Jones Act. If the Debtors do not comply with these restrictions, 
they would be prohibited from operating their vessels in U.S. coastwise trade, and under certain circumstances 
would be deemed to have undertaken an unapproved foreign transfer, resulting in severe penalties, including 
permanent loss of U.S. coastwise trading rights for their vessels, fines or forfeiture of the vessels. 

 Coasting Trade Act Compliance 4.

The Company’s Canadian business is subject to the Coasting Trade Act and other Canadian statutes that 
restrict maritime transportation between points in Canada to duty-paid vessels registered in Canada, manned by 
Canadian citizens. The Company’s business would be adversely affected if these provisions were repealed and if 
changes in international trade agreements were to occur to open domestic transportation in the Great Lakes to 
foreign flag vessels. 
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E. Additional Factors to Be Considered 

 The Debtors Have No Duty to Update 1.

The statements contained in this Disclosure Statement are made by the Debtors as of the date hereof, unless 
otherwise specified herein, and the delivery of this Disclosure Statement after that date does not imply that there has 
been no change in the information set forth herein since that date. The Debtors have no duty to update this 
Disclosure Statement unless otherwise ordered to do so by the Bankruptcy Court. 

 No Representations Made Outside this Disclosure Statement Are Authorized 2.

The information contained in this Disclosure Statement is for purposes of soliciting acceptances of the Plan 
and may not be relied upon for any other purpose. Except as otherwise provided herein or in the Plan, no 
representations relating to the Debtors, the Chapter 11 Cases, or the Plan are authorized by the Bankruptcy Court, 
the Bankruptcy Code, or otherwise. Any representations or inducements made to secure your acceptance or rejection 
of the Plan, other than as contained in or included with this Disclosure Statement, should not be relied upon by you 
in arriving at your decision. You should promptly report unauthorized representations or inducements to counsel to 
the Debtors and, if applicable, the U.S. Trustee. 

 The Information Herein Was Provided by the Debtors and Relied Upon by Their 3.
Advisors 

Counsel to and other advisors retained by the Debtors have relied upon information provided by the 
Debtors in connection with the preparation of this Disclosure Statement. Although counsel to and other advisors 
retained by the Debtors have performed certain limited due diligence in connection with the preparation of this 
Disclosure Statement, they have not independently verified the information contained herein. 

The statements contained in this Disclosure Statement are made by the Debtors as of the date hereof, unless 
otherwise specified herein, and the delivery of this Disclosure Statement after that date does not imply that there has 
not been a change in the information set forth herein since that date. While the Debtors have used their reasonable 
business judgment to ensure the accuracy of all of the information provided in this Disclosure Statement and in the 
Plan, the Debtors nonetheless cannot, and do not, confirm the current accuracy of all statements appearing in this 
Disclosure Statement. Further, although the Debtors may subsequently update the information in this Disclosure 
Statement, the Debtors have no affirmative duty to do so unless ordered to do so by the Bankruptcy Court. 

The financial information contained in this Disclosure Statement has not been audited unless explicitly 
stated otherwise. In preparing this Disclosure Statement, the Debtors relied on financial data derived from their 
books and records that was available at the time of such preparation. Although the Debtors have used their 
reasonable business judgment to ensure the accuracy of the financial information provided in this Disclosure 
Statement, and while the Debtors believe that such financial information fairly reflects the financial condition of the 
Debtors, the Debtors are unable to warrant or represent that the financial information contained herein and attached 
hereto is without inaccuracies. 

 No Legal or Tax Advice Is Provided to You by this Disclosure Statement 4.

This Disclosure Statement is not legal advice to you. The contents of this Disclosure Statement should 
not be construed as legal, business, or tax advice. Each Holder of a Claim or an Interest should consult his or her 
own legal counsel and accountant with regard to any legal, tax, and other matters concerning his or her Claim or 
Interest. This Disclosure Statement may not be relied upon for any purpose other than to determine how to vote on 
the Plan or object to Confirmation of the Plan. 

 No Admissions Are Made by this Disclosure Statement 5.

The information and statements contained in this Disclosure Statement will neither constitute an admission 
of any fact or liability by any Entity (including, without limitation, the Debtors) nor be deemed evidence of the tax 
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or other legal effects of the Plan on the Debtors, holders of Allowed Claims or Interests or any other parties in 
interest. Except as otherwise provided in the Plan, the vote by a holder of an Allowed Claim for or against the Plan 
does not constitute a waiver or release of any Claims or rights of the Debtors to object to that holder’s Claim, or 
recover any preferential, fraudulent, or other voidable transfer or assets, regardless of whether any Claims or Causes 
of Action of the Debtors or their respective Estates are specifically or generally identified herein. 

In addition, no reliance should be placed on the fact that a particular litigation claim or projected objection 
to a particular Claim is, or is not, identified in this Disclosure Statement. The Debtors may seek to investigate, file, 
and prosecute objections to Claims and may object to Claims after the Confirmation or Effective Date of the Plan 
irrespective of whether this Disclosure Statement identifies such Claims or objections to Claims. 

 Forward-Looking Statements in this Disclosure Statement 6.

The Debtors make statements in this Disclosure Statement that are considered forward-looking statements 
under the federal securities laws. The Debtors consider all statements regarding anticipated or future matters, 
including the following, to be forward-looking statements: 

• any future effects as a result of the filing or pendency of the Chapter 11 Cases; 

• the Debtors’ expected future financial position, liquidity, results of operations, profitability, and cash flows; 

• financing plans; 

• competitive position; 

• business strategy; 

• budgets; 

• projected cost reductions; 

• projected and estimated environmental liabilities; 

• other projected and estimated liability costs; 

• results of litigation; 

• disruption of operations; 

• regulatory changes; 

• plans and objectives of Management for future operations; 

• contractual obligations; 

• off-balance-sheet arrangements; 

• growth opportunities for existing services; 

• projected price changes; 

• projected general market conditions; and 

• impacts from new technologies. 
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Statements concerning these and other matters are not guarantees of the Debtors’ future performance. Such 
statements represent the Debtors’ estimates and assumptions only as of the date such statements were made. There 
are risks, uncertainties, and other important factors that could cause the Debtors’ actual performance or 
achievements to be materially different from those they may project, and the Debtors undertake no obligation to 
update any such statement. These risks, uncertainties, and factors include: 

• the Debtors’ ability to confirm, and consummate the Plan; 

• the Debtors’ ability to reduce their overall financial leverage; 

• the potential adverse impact of the Chapter 11 Cases on the Debtors’ operations, Management and 
employees and the risks associated with operating the business during the Chapter 11 Cases; 

• supplier and partner response to the Chapter 11 Cases; 

• inability to have claims discharged or settled during the Chapter 11 Cases; 

• general economic, business, and market conditions, including the recent volatility and disruption in the 
capital and credit markets and the significant downturn in the overall economy; 

• currency rate fluctuations; 

• interest rate fluctuations; 

• exposure to litigation; 

• dependence upon key personnel; 

• ability to implement cost reduction and market share initiatives in a timely manner; 

• efficacy of new technologies and facilities; 

• adverse tax changes; 

• limited access to capital resources; 

• changes in laws and regulations; 

• natural disasters; and 

• inability to implement the Debtors’ business plan. 

See “Risk Factors” in Rand’s Annual Report on Form 10-K for the year ended March 31, 2017 for a list of 
other risk factors that could have a significant impact on the Debtors’ operating performance, and see Rand’s filings 
with the SEC for additional disclosures regarding risks and forward-looking statements. 

X. SOLICITATION AND VOTING PROCEDURES 

The following summarizes briefly the procedures to accept or reject the Plan (the “Solicitation 
Procedures”). Holders of Claims are encouraged to review the relevant provisions of the Bankruptcy Code and/or to 
consult their own attorneys. 
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A. The Solicitation Materials 

The following materials constitute the Solicitation materials (the “Solicitation Materials”): 

• the appropriate Ballot and applicable voting instructions (the “Voting Instructions”); and 

• this Disclosure Statement with all exhibits, including the Plan, and any other supplements or amendments 
to these documents. 

The sole voting Class, Class 4 (Second Lien Claims), shall be served by overnight mail, with copies of this 
Disclosure Statement, Plan and the appropriate Ballot. The Solicitation Materials will not be provided to other 
Classes because all other Classes are either (i) Impaired and deemed to reject the Plan; or (ii) Unimpaired and 
deemed to accept the Plan, and therefore not entitled to vote. Any party who desires additional copies of these 
documents may request them from the Claims and Voting Agent by calling 877-725-7523 (domestic) or 424-
236-7237 (international), or by emailing RandLogisticsInfo@kccllc.com. 

B. Voting Deadline 

The period during which Ballots with respect to the Plan will be accepted by the Debtors will terminate at 
4:00 p.m. (prevailing Eastern Time) on February 6, 2018 unless the Debtors extend the date until which Ballots 
will be accepted; provided, that any holder of Claims who casts a Ballot prior to the time of filing of any of the 
Debtors’ chapter 11 petitions shall not be entitled to change its vote or cast new Ballots after the Chapter 11 Cases 
are commenced. Except to the extent the Debtors so determine or as permitted by the Bankruptcy Court, Ballots that 
are received after the Voting Deadline will not be counted or otherwise used by the Debtors in connection with the 
Debtors’ request for Confirmation of the Plan (or any permitted modification thereof). 

C. Voting Instructions 

Only the holders of Second Lien Claims as of the Voting Record Date are entitled to vote to accept or reject 
the Plan, and they may do so by completing the appropriate Ballots and returning them prior to the Voting Deadline. 
It is important to follow the specific instructions provided on each Ballot. Ballots should be sent to the Claims and 
Voting Agent on or before the Voting Deadline to the following address: Rand Ballot Processing Center, c/o KCC, 
2335 Alaska Avenue, El Segundo, CA 90245. 

The Debtors have engaged the Claims and Voting Agent to assist in the balloting and tabulation process. 
The Claims and Voting Agent will process and tabulate Ballots for each Class entitled to vote to accept or reject the 
Plan and the Debtors will file the voting report (the “Voting Report”) as soon as practicable. 

The deadline by which the Claims and Voting Agent must actually receive your Ballot is 4:00 p.m. 
(prevailing Eastern Time) on February 6, 2018. 

Any Ballot that is properly executed, but which does not clearly indicate an acceptance or rejection of the 
Plan or which indicates both an acceptance and a rejection of the Plan, shall not be counted. 

Note to Voting Class 

By signing and returning a Ballot, each holder of a Second Lien Claim will be certifying to the Bankruptcy 
Court and the Debtors that, among other things: 

• the holder has received and reviewed a copy of the Disclosure Statement, the Plan and the remainder of the 
Solicitation Materials and acknowledges that Solicitation is being made pursuant to the terms and 
conditions set forth therein; 
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• the holder has not relied on any statement made or other information received from any person with respect 
to the Plan other than the information contained in the Disclosure Statement, Solicitation Materials or other 
publicly available materials; 

• the holder has cast the same vote with respect to all Claims in the particular Class; 

• no other Ballots with respect to the same Claim have been cast, or, if any other Ballots have been cast with 
respect to such Claim, then any such Ballots are thereby revoked, in accordance with the procedures set 
forth herein; 

• the Ballot does not constitute, and shall not be deemed to be, a Proof of Claim or an assertion or admission 
of a Claim; and 

• only holders of Claims in the Voting Classes shall be entitled to vote with regard to such Claims. 

As set forth in Article VII of this Disclosure Statement, if the Canadian Subsidiaries commence chapter 11 
cases, it is anticipated that the Canadian Subsidiaries would prepare a plan of reorganization that would classify and 
treat the Claims against, and Interests in, the Canadian Subsidiaries substantially identical fashion to the 
classifications and treatments contained in the Plan. In advance of any such filing of the Canadian Subsidiaries, it is 
anticipated that: (i) the Canadian Subsidiaries will (a) send to the holder of the Second Lien Claims a copy of such 
plan of reorganization and an accompanying disclosure statement in form and substance substantially identical to the 
Disclosure Statement, and (b) commence solicitation of such holder’s vote to accept such plan of reorganization; and 
(2) the holder of the Second Lien Claims will timely vote to accept such plan by signing and returning a ballot 
substantially similar to the Ballot. 

D. Voting Tabulation 

Unless the Debtors decide otherwise, Ballots received after the Voting Deadline may not be counted. 
Except as otherwise provided in the Solicitation Procedures, a Ballot will be deemed delivered only when the 
Claims and Voting Agent actually receives the executed Ballot as instructed in the Voting Instructions. No Ballot 
should be sent to the Bankruptcy Court, the Debtors, the Debtors’ agents (other than the Claims and Voting Agent) 
or the Debtors’ financial or legal advisors. The Debtors expressly reserve the right to amend from time to time the 
terms of the Plan (subject to compliance with the requirements of Bankruptcy Code section 1127 and the terms of 
the Plan regarding modifications). 

To the extent a holder holds multiple Claims within a particular Class, the Claims and Voting Agent may, 
in its discretion, and to the extent possible, aggregate the Claims of any particular holder within such Class for the 
purpose of counting votes. 

In the event a designation of lack of good faith is requested by a party in interest under Bankruptcy Code 
section 1126(e), the Bankruptcy Court will determine whether any vote to accept and/or reject the Plan cast with 
respect to that Claim will be counted for purposes of determining whether the Plan has been accepted and/or 
rejected. 

The Debtors will file with the Bankruptcy Court, as soon as practicable after the Voting Deadline, the 
Voting Report prepared by the Claims and Voting Agent. The Voting Report shall, among other things, delineate 
every Ballot that does not conform to the Voting Instructions or that contains any form of irregularity (each a 
“Defective Ballot”), including, but not limited to, those Ballots that: (i) are received after the Voting Deadline unless 
the Debtors have granted an extension of the Voting Deadline with respect to such Ballot; (ii) are (in whole or in 
material part) illegible or unidentifiable; (iii) lack signatures; (iv) lack necessary information; (v) are damaged; 
(vi) are cast by a person or entity that does not hold a Claim in a Class entitled to vote on the Plan as of the Voting 
Record Date; (vii) does not indicate an acceptance or a rejection or that indicates both an acceptance and a rejection; 
(viii) are sent to the Bankruptcy Court, the Debtors, the Debtors’ agents, advisors or representatives (other than the 
Claims and Voting Agent); or (ix) partially accept and partially reject the Plan. The Claims and Voting Agent will 
attempt to reconcile the amount of any Claim reported on a Ballot with the Debtors’ records, but in the event such 
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amount cannot be timely reconciled without undue effort on the part of the Claims and Voting Agent, the amount 
shown in the Debtors’ records shall govern. 

XI. CONFIRMATION PROCEDURES 

A. Requirements for Confirmation of the Plan 

Among the requirements for Confirmation of the Plan pursuant to Bankruptcy Code section 1129 are: 
(i) the Plan is in the “best interests” of holders of Claims; (ii) the Plan is feasible and (iii) the Plan is accepted by all 
Impaired Classes of Claims, or if rejected by an Impaired Class or if an Impaired Class is deemed to reject, the Plan 
“does not discriminate unfairly” and is “fair and equitable” as to the Class. 

At the Confirmation Hearing, the Bankruptcy Court will determine whether the Plan satisfies all of the 
requirements of Bankruptcy Code section 1129. The Debtors believe that: (i) the Plan satisfies or will satisfy all of 
the necessary statutory requirements of chapter 11; (ii) the Debtors have complied or will have complied with all of 
the necessary requirements of chapter 11; and (iii) the Plan has been proposed in good faith. 

B. Best Interests of Creditors/Liquidation Analysis 

Often called the “best interests” test, Bankruptcy Code section 1129(a)(7) requires that a bankruptcy court 
find as a condition to confirmation, that a chapter 11 plan provides, with respect to each impaired class of claims and 
interests, that each holder of an impaired claim or interest in such class either (i) has accepted the plan or (ii) will 
receive or retain under the plan property of a value that is not less than the amount that the holder would receive or 
retain if the debtors liquidated under chapter 7. 

The Debtors believe that the Plan meets the “best interests of creditors” test of Bankruptcy Code section 
1129(a)(7). Attached hereto as Exhibit C and incorporated herein by reference is the Liquidation Analysis. As 
reflected in the Liquidation Analysis, the Debtors believe that liquidation under chapter 7 of the Bankruptcy Code of 
the Debtors’ business would result in significantly reduced recoveries for holders of Impaired Claims as compared 
to distributions contemplated under the Plan. 

C. Feasibility 

Bankruptcy Code section 1129(a)(11) requires that confirmation of a plan of reorganization is not likely to 
be followed by the liquidation, or the need for further financial reorganization of the debtor, or any successor to the 
debtor (unless such liquidation or reorganization is proposed in the plan of reorganization). 

To determine whether the Plan meets this feasibility requirement, the Debtors have analyzed their ability to 
meet their respective obligations under the Plan. As part of this analysis, the Debtors have prepared the Financial 
Projections attached hereto as Exhibit D and incorporated herein by reference. Based upon the Financial 
Projections, the Debtors believe that they will be a viable operation following these Chapter 11 Cases and that the 
Plan will meet the feasibility requirements of the Bankruptcy Code. 

D. Acceptance by Impaired Classes 

The Bankruptcy Code requires, as a condition to confirmation, except as described in the following section, 
that each class of claims or equity interests impaired under a plan, accept the plan. A class that is not impaired under 
a plan is deemed to have accepted the plan and, therefore, solicitation of acceptances with respect to such a class is 
not required. 

Bankruptcy Code section 1126(c) defines acceptance of a plan by a class of impaired claims as acceptance 
by holders of at least two-thirds in a dollar amount and more than one-half in a number of allowed claims in that 
class, counting only those claims that have actually voted to accept or to reject the plan. Thus, a class of claims will 
have voted to accept the plan only if two-thirds in amount and a majority in number actually cast their ballots in 
favor of acceptance. 
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E. Confirmation without Acceptance by All Impaired Classes 

Bankruptcy Code section 1129(b) allows a bankruptcy court to confirm a plan even if all impaired classes 
have not accepted it. Pursuant to Bankruptcy Code section 1129(b), notwithstanding an impaired class’s rejection or 
deemed rejection of the plan, the plan will be confirmed, at the plan proponent’s request, in a procedure commonly 
known as a “cramdown” so long as the plan does not “discriminate unfairly” and is “fair and equitable” with respect 
to each class of claims or equity interests that is impaired under, and has not accepted, the plan. 

In the event an Impaired Class of Claims does not accept or is deemed to reject the Plan, the Debtors intend 
to request Confirmation of the Plan, as it may be modified from time to time, under the “cramdown” provision in 
Bankruptcy Code section 1129(b). The Debtors reserve the right, pursuant to the Plan, to alter, amend, modify, 
revoke or withdraw the Plan or any Plan Supplement document, including the right to amend or modify it to satisfy 
the requirements of Bankruptcy Code section 1129(b). 

 No Unfair Discrimination 1.

The “unfair discrimination” test applies to classes of claims or interests that are of equal priority and are 
receiving different treatment under a plan. The test does not require that the treatment be the same or equivalent, but 
that treatment be “fair.” In general, bankruptcy courts consider whether a plan discriminates unfairly in its treatment 
of classes of claims of equal rank (e.g., classes of the same legal character). Bankruptcy courts will take into account 
a number of factors in determining whether a plan discriminates unfairly. A plan could treat two classes of 
unsecured creditors differently without unfairly discriminating against either class. Under the Plan, all Classes are 
provided treatment that is substantially equivalent to as the treatment that is provided to other Classes that have 
equal rank. 

 Fair and Equitable Test 2.

The “fair and equitable” test applies to classes of different priority and status (e.g., secured versus 
unsecured) and includes the general requirement that no class of claims receive more than 100% of the amount of 
the allowed claims in the class. As to the dissenting (or deemed rejecting) class, the test sets different standards 
depending upon the type of claims or equity interests in the class. A plan is fair and equitable as to a class of 
unsecured claims that rejects a plan if the plan provides (a) for each holder of a claim included in the rejecting class 
to receive or retain on account of that claim property that has a value, as of the effective date of the plan, equal to the 
allowed amount of such claim; or (b) that the holder of any claim or interest that is junior to the claims of such class 
will not receive or retain on account of such junior claim or interest any property at all. A plan is fair and equitable 
as to a class of interests that rejects a plan if the plan provides (a) for each holder of an interest included in the 
rejecting class to receive or retain on account of that interest property that has a value, as of the effective date of the 
plan, equal to the greatest of (i) the allowed amount of any fixed liquidation preference to which such interest holder 
is entitled, (ii) any fixed redemption price to which such interest holder is entitled, or (iii) the value of such interest; 
or (b) the holder of any interest that is junior to the interests of the rejecting class will not receive or retain any 
property under the plan on account of such junior interest. 

The Debtors submit that Confirmation of the Plan pursuant to the “cramdown” provisions of Bankruptcy 
Code section 1129(b) is proper, as the Plan is structured so that it does not “discriminate unfairly” and satisfies the 
“fair and equitable” requirement. The Debtors believe that the Plan and the treatment of all Classes of Claims and 
Interests under the Plan satisfy the foregoing requirements for nonconsensual Confirmation of the Plan. 

F. Valuation of the Debtors 

In conjunction with formulating the Plan and satisfying its obligations under Bankruptcy Code section 
1129, the Debtors determined that it was necessary to estimate the post-Confirmation going concern value of the 
Debtors. Based on the projections and solely for the purposes of the Plan, the Debtors’ Valuation Analysis estimates 
the value available for distribution to holders of Allowed Claims entitled to receive a distribution under the Plan. 
The Valuation Analysis is set forth in Exhibit E attached hereto and incorporated herein by reference. 
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G. Other Available Information 

Rand files with the SEC its Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current 
Reports on Form 8-K and all required amendments to those reports, proxy statements and registration statements. 
You may read and copy any material Rand files with the SEC at the SEC’s Public Reference Room at 100 F Street, 
NE, Washington, DC 20549. You may also obtain information on the operation of the Public Reference Room by 
calling the SEC at 1-800-SEC-0330. In addition, the SEC maintains an internet site at www.sec.gov that contains 
reports, proxy and information statements, and other information regarding issuers, including Rand, that file 
electronically. 

All of Rand’s reports and materials filed with the SEC are available free of charge through its website, 
http://www.randlogisticsinc.com, as soon as reasonably practical, after Rand electronically files such material with 
the SEC. 

Rand’s consolidated financial statements for the year ended March 31, 2017, together with other financial 
information for prior reporting periods, are included in its Form 10-K for the fiscal year ended March 31, 2017, filed 
with the SEC on July 6, 2017. Such information was prepared assuming that Rand will continue as a going concern 
and contemplate the realization of assets and the satisfaction of liabilities in the normal course of business. The Plan 
similarly contemplates that the Debtors will reorganize their business and operations in order to maximize value for 
all stakeholders. 

XII. SECURITIES LAW MATTERS 

A. New Common Stock 

The Plan provides for Reorganized Rand to issue the New Common Stock to the holders of the Second 
Lien Claims. The Debtors believe that the New Common Stock will constitute “securities” as defined in section 
2(a)(1) of the Securities Act, Bankruptcy Code section 101 and applicable state securities laws (“Blue Sky Laws”). 

B. Issuance of New Common Stock under Plan and Resale 

The Debtors are relying on the exemption from the Securities Act and equivalent state law registration 
requirements provided by section 1145(a)(1) of the Bankruptcy Code to exempt from registration under the 
Securities Act and Blue Sky Laws the issuance of the New Common Stock in connection with the Plan.  The New 
Common Stock to be issued under the Plan (a) will not be “restricted securities” as defined in Rule 144(a)(3) under 
the Securities Act, and (b) are freely tradable and transferable by any initial recipient thereof that (i) is not an 
“affiliate” of the Debtors or the Reorganized Debtors as defined in Rule 144(a)(1) under the Securities Act, (ii) has 
not been such an “affiliate” within 90 days of such transfer, and (iii) is not an entity that is an “underwriter” as 
defined in subsection (b) of Section 1145 of the Bankruptcy Code. An initial recipient of New Common Stock under 
the Plan that is such an affiliate or underwriter as described in the preceding sentence may not be issued freely 
transferable securities and may be limited in its ability to resell such New Common Stock. 

C. Listing of New Common Stock 

Reorganized Rand shall not be obligated, and does not intend, to list the New Common Stock on a national 
securities exchange.  

XIII. CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN 

The following is a summary of certain U.S. federal income tax consequences of the Plan to the Debtors and 
certain holders of Claims. This summary is based on the Internal Revenue Code of 1986, as amended (the “Tax 
Code”), Treasury regulations thereunder, and administrative and judicial interpretations and practice, all as in effect 
on the date of this Disclosure Statement and all of which are subject to change, with possible retroactive effect. Due 
to the lack of definitive judicial and administrative authority in a number of areas, substantial uncertainty may exist 
with respect to some of the tax consequences described below. No opinion of counsel has been obtained, and the 
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Debtors do not intend to seek a ruling from the Internal Revenue Service (the “IRS”) as to any of the tax 
consequences of the Plan discussed below. Events occurring after the date of this Disclosure Statement, including 
changes in law and changes in administrative positions, could affect the U.S. federal income tax consequences of the 
restructuring transaction. No representations are being made regarding the particular tax consequences of the 
Confirmation and Consummation of the Plan to the Debtors or any holder of a Claim. There can be no assurance that 
the IRS will not challenge one or more of the tax consequences of the Plan described below. 

This summary does not apply to holders of Claims that are otherwise subject to special treatment under 
U.S. federal income tax law (including, for example, banks, governmental authorities or agencies, financial 
institutions, insurance companies, pass-through entities, tax-exempt organizations, brokers and dealers in securities, 
regulated investment companies, real estate investment trusts, small business investment companies, employees, 
persons who receive their Claims pursuant to the exercise of an employee stock option or otherwise as 
compensation, persons holding Claims that are a hedge against, or that are hedged against, currency risk or that are 
part of a straddle, constructive sale, or conversion transaction and regulated investment companies). The following 
discussion assumes that holders of Claims hold such Claims as “capital assets” within the meaning of Tax Code 
section 1221. 

This summary does not purport to cover all aspects of U.S. federal income taxation that may apply to the 
Debtors and holders of Claims based upon their particular circumstances. Additionally, this summary does not 
discuss any tax consequences that may arise under any laws other than U.S. federal income tax law, including under 
state, local, estate, gift, non-U.S. or any other applicable tax law. 

For purposes of this summary, a “U.S. Holder” means a holder of a Claim that, in any case, is, for U.S. 
federal income tax purposes: (i) an individual that is a citizen or resident of the United States; (ii) a corporation, or 
other entity treated as a corporation for U.S. federal income tax purposes, created or organized in or under the laws 
of the United States, any state thereof or the District of Columbia; (iii) an estate, the income of which is subject to 
U.S. federal income taxation regardless of its source; or (iv) a trust, if (a) a court within the U.S. is able to exercise 
primary supervision over its administration and one or more U.S. persons have the authority to control all of the 
substantial decisions of such trust, or (b) it has a valid election in effect under applicable Treasury regulations to be 
treated as a U.S. person. A “Non-U.S. Holder” means a holder of a Claim that is not a U.S. Holder and is, for U.S. 
federal income tax purposes, an individual, corporation (or other entity treated as a corporation for U.S. federal 
income tax purposes), estate or trust. 

If an entity taxable as a partnership for U.S. federal income tax purposes holds a Claim, the U.S. federal 
income tax treatment of a partner (or other owner) of the entity generally will depend on the status of the partner (or 
other owner) and the activities of the entity. Such partner (or other owner) should consult its tax advisor as to the tax 
consequences of the Plan. 

The U.S. federal income tax consequences of the Plan are complex. The following summary is for 
informational purposes only and is not a substitute for careful tax planning and advice based on the individual 
circumstances pertaining to a holder of a Claim. All holders of Claims are urged to consult their own tax advisors 
as to the consequences of the restructuring described in the Plan under federal, state, local, non-U.S. and any 
other applicable tax laws. 

A. Recent Tax Legislation 

Recently enacted U.S. tax legislation known colloquially as the “Tax Cuts and Jobs Act,” among other 
things, makes significant changes to the rules applicable to the taxation of corporations, such as changing the 
corporate tax rate to a flat 21% rate, introducing a capital investment deduction in certain circumstances, placing 
certain limitations on the interest deduction, modifying the rules regarding the usability of certain net operating 
losses (“NOLs”), and making extensive changes to the U.S. international tax system. The Debtors are currently in 
the process of analyzing the effects of this new legislation on the Debtors. The impact of these new rules is uncertain 
and could be adverse. 
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B. U.S. Federal Income Tax Consequences to the Debtors Under the Plan 

Rand and its U.S. corporate subsidiaries (the “Rand Consolidated Group”) have U.S. consolidated 
estimated NOL carryforwards as of March 31, 2017 of approximately $69 million. However, the Rand Consolidated 
Group’s NOLs are subject to audit and possible challenge by the IRS.  Accordingly, the amount of the Rand 
Consolidated Group’s NOLs ultimately may vary from the amounts set forth above. 

Under the Tax Cuts and Jobs Act, the ability to utilize net operating losses is determined by when such 
losses arose. NOLs arising in tax years ending on or before December 31, 2017, may be carried back two years and 
carried over 20 years to offset taxable income in such years. NOLs arising in taxable years beginning after 
December 31, 2017 can be carried forward indefinitely, but cannot be carried back. Further, with respect to NOL 
carryforwards arising in taxable years beginning after December 31, 2017, the NOL deduction is limited to 80 
percent of taxable income (determined without regard to the deduction). 

 Cancellation of Indebtedness Income 1.

Generally, a corporation will recognize cancellation of debt (“COD”) income upon satisfaction of its 
outstanding U.S. indebtedness for total consideration less than the amount of such indebtedness.  The amount of 
COD income, in general, is the excess of (a) the adjusted issue price of the U.S. indebtedness satisfied, over (b) the 
sum of (x) the amount of cash paid, and (y) the issue price of any new indebtedness of the taxpayer issued and 
(z) the fair market value of any other new consideration (including stock of the debtor) given in satisfaction of such 
indebtedness at the time of the exchange.  This summary does not discuss any tax consequences that may arise under 
any Canadian tax laws with respect to Canadian indebtedness. 

A corporation will not, however, be required to include any amount of COD income in gross income if the 
corporation is a debtor under the jurisdiction of a court in a case under chapter 11 of the Bankruptcy Code and the 
discharge of debt occurs pursuant to that proceeding (the “Section 108(a) Bankruptcy Exception”).  Instead, as a 
consequence of such exclusion, the debtor must reduce its tax attributes by the amount of COD income excluded 
from gross income.  Under Tax Code section 108(b), a debtor that excludes COD income from gross income under 
the Section 108(a) Bankruptcy Exception generally must reduce certain tax attributes by the amount of the excluded 
COD income.  In general, tax attributes are reduced in the following order: (a) NOLs and NOL carryforwards, 
(b) general business and minimum tax credit carryforwards, (c) capital loss carryforwards, (d) basis of the debtor’s 
assets, and (e) foreign tax credit carryforwards.  A debtor’s tax basis in its assets generally may not be reduced 
below the amount of liabilities remaining immediately after the discharge of indebtedness.  NOLs for the taxable 
year of the discharge and NOL carryovers to such year generally are the first attributes subject to reduction.  
However, a debtor may elect under Tax Code section 108(b)(5) (the “Section 108(b)(5) Election”) to reduce its basis 
in its depreciable property first.  If a debtor makes a Section 108(b)(5) Election, the limitation on reducing the 
debtor’s basis in its assets below the amount of its remaining liabilities does not apply. 

COD income is determined on a company-by-company basis.  If a debtor with excluded COD income is a 
member of a consolidated group, Treasury regulations address the application of the rules for the reduction of tax 
attributes (the “Consolidated Attribute Reduction Rules”).  If the debtor is a member of a consolidated group and is 
required to reduce its basis in the stock of another group member, a “look-through rule” generally requires a 
corresponding reduction in the tax attributes of the lower-tier member.  If the amount of a debtor’s excluded COD 
income exceeds the amount of attribute reduction resulting from the application of the foregoing rules, certain other 
tax attributes of the consolidated group may also be subject to reduction.  Finally, if the attribute reduction is less 
than the amount of COD income and a member of the Rand Consolidated Group has an excess loss account (an 
“ELA”) (i.e., negative basis in the stock of another member of the consolidated group), the Rand Consolidated 
Group will recognize taxable income to the extent of the lesser of such ELA or the amount of the COD income that 
was not offset by tax attribute reduction. 

We expect to realize COD income as a result of transactions under the Plan.  The amount of COD income 
will depend upon, among other things, the fair market value of the New Common Stock, which may not be 
determined until after the Effective Date.  Pursuant to the Section 108(a) Bankruptcy Exception, we expect that we 
will not recognize any of this COD income in gross income.  Instead, we will be required to reduce our tax attributes 
in accordance with the Consolidated Attribute Reduction Rules after determining the taxable income (or loss) of the 
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Rand Consolidated Group for the taxable year of discharge. Under the Consolidated Attribute Reduction Rules, our 
excluded COD income will be applied to reduce our NOLs and, if necessary, other tax attributes, including our tax 
basis in our assets. In addition, the tax attributes (and, in particular, NOLs) that accrue between the Effective Date 
and the end of the Reorganized Debtors’ taxable year are available to offset taxable income.  Basis reduction applies 
to assets owned by a debtor at the beginning of the tax year following the discharge. 

 Potential Limitations on NOL Carryforwards and Other Tax Attributes 2.

Under Tax Code section 382, if a “loss corporation” (generally, a corporation with NOLs and/or built-in 
losses) undergoes an “ownership change,” the amount of its pre-change losses (including certain losses or 
deductions which are “built-in,” i.e., economically accrued but unrecognized as of the date of the ownership change) 
that may be utilized to offset future taxable income generally are subject to an annual limitation.  Similar rules apply 
to a corporation’s capital loss carryforwards and tax credits. 

Our issuance of New Common Stock pursuant to the Plan is expected to result in an ownership change for 
purposes of Tax Code section 382.  Accordingly, remaining pre-change NOLs following attribute reduction may be 
subject to an annual limitation.  This limitation applies in addition to, and not in lieu of, any other limitation that 
may already or in the future be in effect and the attribute reduction that may result from COD. 

a. General Section 382 Limitation 

In general, the amount of the annual limitation to which a corporation that undergoes an ownership change 
will be subject is equal to the product of (i) the fair market value of the stock of the loss corporation (or, in the case 
of a consolidated group, generally the stock of the common parent) immediately before the ownership change (with 
certain adjustments) and (ii) the “long term tax exempt rate” in effect for the month in which the ownership change 
occurs (e.g., 1.97% for ownership changes occurring in February 2017).  If a corporation (or a consolidated group) 
in bankruptcy undergoes an ownership change pursuant to a confirmed bankruptcy plan, the fair market value of the 
stock of the corporation is generally determined immediately after (rather than before) the ownership change, after 
giving effect to the discharge of creditors’ claims but subject to certain adjustments.  In no event, however, can the 
stock value for this purpose exceed the pre-change gross value of the corporation’s assets.  If a loss corporation has a 
net unrealized built-in gain (“NUBIG”) immediately prior to the ownership change, the annual limitation may be 
increased as certain gains are recognized (or are treated as recognized pursuant to the safe harbors provided in IRS 
Notice 2003-65) during the five-year period beginning on the date of the ownership change (the “Recognition 
Period”).  If a loss corporation has a net unrealized built-in loss (“NUBIL”) immediately prior to the ownership 
change, certain losses recognized during the Recognition Period also would be subject to the annual limitation and 
thus may reduce the amount of pre-change NOLs that could be used by the loss corporation during the Recognition 
Period.   

Any portion of the annual limitation that is not used in a given year may be carried forward, thereby adding 
to the annual limitation for the subsequent taxable year.  However, if the corporation (or the consolidated group) 
does not continue its historic business or use a significant portion of its historic assets in a new business for at least 
two years after the ownership change, unless the corporation qualifies for certain bankruptcy exceptions, the annual 
limitation resulting from the ownership change is reduced to zero, thereby precluding any utilization of the 
corporation’s pre-change losses, absent any increases due to recognized built-in gains (“RBIGs”).  In addition, if a 
redemption or other corporate contraction occurs in connection with the ownership change of the loss corporation 
(or the consolidated group), or if the loss corporation (or the consolidated group) has substantial nonbusiness assets, 
the annual limitation is reduced to take the redemption, other corporate contraction or nonbusiness assets into 
account.  Furthermore, if the corporation (or the consolidated group) undergoes a second ownership change, the 
second ownership change may result in a lesser (but never a greater) annual limitation with respect to any losses that 
existed at the time of the first ownership change. 

b. Built-in Gains and Losses 

A NUBIG or NUBIL is generally the difference between the fair market value of a loss corporation’s assets 
and its tax basis in the assets, subject to a statutorily defined threshold amount.  The amount of a loss corporation’s 
NUBIG or NUBIL must be adjusted for built-in items of income or deduction that would be attributable to a pre-
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change period if recognized during the Recognition Period.  The NUBIG or NUBIL of a consolidated group 
generally is calculated on a consolidated basis, subject to special rules.   

If a loss corporation has a NUBIG immediately prior to an ownership change, any RBIGs will increase the 
annual limitation in the taxable year the RBIG is recognized.  An RBIG generally is any gain (and certain income) 
with respect to an asset held immediately before the date of the ownership change that is recognized (or deemed to 
be recognized) during the Recognition Period to the extent of the fair market value of the asset over its tax basis 
immediately prior to the ownership change.  However, the aggregate amount of all RBIGs that are recognized (or 
deemed to be recognized) during the Recognition Period may not exceed the NUBIG.  On the other hand, if a loss 
corporation has a NUBIL immediately prior to an ownership change, any recognized built-in losses (“RBILs”) will 
be subject to the annual limitation in the same manner as pre-change NOLs.  An RBIL generally is any loss (and 
certain deductions) with respect to an asset held immediately before the date of the ownership change that is 
recognized during the Recognition Period to the extent of the excess of the tax basis of the asset over its fair market 
value immediately prior to the ownership change.  However, the aggregate amount of all RBILS that are recognized 
during the Recognition Period may not exceed the NUBIL.  RBIGs and RBILs may be recognized during the 
Recognition Period for depreciable and amortizable assets that are not actually disposed.  

c. Special Bankruptcy Exceptions 

An exception to the foregoing annual limitation rules generally applies when existing shareholders and 
“qualified creditors” of a debtor corporation under the jurisdiction of a court in a chapter 11 case receive, in respect 
of their claims or interests, at least 50% of the vote and value of the stock of the reorganized debtor (or a controlling 
corporation if also in chapter 11) pursuant to a confirmed plan (the “Section 382(l)(5) Exception”).  Under the 
Section 382(l)(5) Exception, a debtor’s pre-change losses are not limited on an annual basis, but instead NOL 
carryforwards will be reduced by the amount of any interest deductions claimed during the three taxable years 
preceding the effective date of the plan of reorganization, and during the part of the taxable year prior to and 
including the effective date of the plan of reorganization, in respect of all debt converted into stock in the 
reorganization.  If the Section 382(l)(5) Exception applies and a debtor undergoes another ownership change within 
two years after the effective date of the plan of reorganization, then the debtor’s pre-change losses effectively are 
eliminated in their entirety.  For purposes of the Section 382(l)(5) Exception, a “qualified creditor” generally 
consists of certain long-term creditors (who held the claims continuously for at least 18 months prior to the filing of 
the bankruptcy petition), ordinary course creditors (e.g., trade creditors) and creditors receiving less than 5% of the 
stock of the debtor in a bankruptcy case.  If a debtor qualifies for the Section 382(l)(5) Exception, the exception 
applies unless the debtor affirmatively elects for it not to apply. 

Where the Section 382(l)(5) Exception is not applicable to a corporation in bankruptcy (either because the 
debtor does not qualify for it or the debtor otherwise elects not to utilize the Section 382(l)(5) Exception), a second 
special rule will generally apply (the “Section 382(l)(6) Exception”).  Under the Section 382(l)(6) Exception, the 
annual limitation will be calculated by reference to the lesser of the value of the debtor corporation’s new stock 
(with certain adjustments) immediately after the ownership change or the value of such debtor corporation’s assets 
(determined without regard to liabilities) immediately before the ownership change.  This differs from the ordinary 
rule that requires the fair market value of a debtor corporation that undergoes an ownership change to be determined 
before the events giving rise to the change.  The Section 382(l)(6) Exception also differs from the Section 382(l)(5) 
Exception in that the debtor corporation is not required to reduce its NOL carryforwards by the amount of interest 
deductions claimed within the prior three-year period, and the debtor may undergo a change of ownership within 
two years of the Effective Date without triggering the elimination of its pre-change losses. 

C. U.S. Federal Income Tax Consequences to U.S. Holders under the Plan 

The U.S. federal income tax consequences of the Plan to U.S. Holders of Claims (including the character, 
amount and timing of income, gain or loss recognized) generally will depend upon, among other factors: (i) the 
manner in which the U.S. Holder acquired a Claim; (ii) the length of time a Claim has been held; (iii) whether a 
Claim was acquired at a discount; (iv) whether the U.S. Holder has taken a bad debt deduction in the current or prior 
years; (v) whether the U.S. Holder has previously included accrued but unpaid interest with respect to a Claim; 
(vi) the U.S. Holder’s method of tax accounting; and (vii) whether we reorganize as is expected.  Therefore, U.S. 
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Holders of Claims are urged to consult their tax advisors for information that may be relevant to their specific 
situation and circumstances and the particular tax consequences to such holders as a result thereof. 

 Treatment of U.S. Holders of Second Lien Claims 1.

A U.S. Holder of Second Lien Claims should be treated as exchanging such Claims in a fully taxable 
exchange and should recognize gain or loss equal to the excess of (i) the fair market value of the New Common 
Stock received over (ii) such holder’s adjusted tax basis in its Second Lien Claim surrendered in the exchange.  

Subject to the discussions below regarding accrued interest and market discount, the gain generally would 
be long-term capital gain if the U.S. Holder held its Second Lien Claim for more than one year at the time of the 
exchange.  The deductibility of capital losses is subject to certain limitations discussed below.  A U.S. Holder’s tax 
basis in the New Common Stock should equal the fair market value of such interests on the date of the exchange.  A 
U.S. Holder’s holding period for the New Common Stock received would begin on the day following the Effective 
Date. 

 Other Considerations for U.S. Holders 2.

a. Accrued Interest 

A portion of the consideration received by U.S. Holders of Allowed Second Lien Claims may be 
attributable to accrued but untaxed interest on such Claims.  Any such amount should be taxable to that U.S. Holder 
as interest income if such accrued interest has not been previously included in the U.S. Holder’s gross income for 
U.S. federal income tax purposes. 

If the fair value of the consideration is not sufficient to fully satisfy all principal and interest on the Claims, 
the extent to which such consideration will be attributable to accrued but untaxed interest is uncertain.  Under the 
Plan, the aggregate consideration to be distributed to U.S. Holders of Allowed Claims in each Class will be allocated 
first to the principal amount of Allowed Claims, with any excess allocated to untaxed interest that accrued on such 
Claims, if any.  Certain legislative history indicates that an allocation of consideration as between principal and 
interest provided in a chapter 11 plan of reorganization is binding for U.S. federal income tax purposes, while 
certain Treasury regulations treat payments as allocated first to any accrued but untaxed interest.  The IRS could 
take the position that the consideration received by U.S. Holders should be allocated in some way other than as 
provided in the Plan.  U.S. Holders of Allowed Claims should consult their own tax advisors regarding the proper 
allocation of the consideration received by them under the Plan between principal and accrued but untaxed interest. 

b. Market Discount 

Under the “market discount” provisions of the Tax Code, some or all of any gain recognized by a U.S. 
Holder upon the disposition of a debt instrument of an Allowed Second Lien Claim may be treated as ordinary 
income (instead of capital gain), to the extent of the amount of market discount on the debt constituting the 
exchanged Claim.  In general, a debt instrument is considered to have been acquired with market discount if it is 
acquired other than at original issue and if the U.S. Holder’s adjusted tax basis in such instrument is less than (i) the 
sum of all remaining payments to be made on the debt instrument, excluding “qualified stated interest,” or (ii) in the 
case of a debt instrument issued with OID, its adjusted issue price, in each case, by at least a de minimis amount 
(equal to the product of 0.25% of the sum of all remaining payments to be made on the debt instrument, excluding 
qualified stated interest, and the number of remaining whole years to maturity). 

Any gain recognized by a U.S. Holder on the disposition of debt instruments that it acquired with market 
discount should be treated as ordinary income to the extent of the market discount that accrued thereon while such 
debt instruments were considered to be held by the U.S. Holder (unless such U.S. Holder elected to include market 
discount in income as it accrued).  To the extent that debt instruments that were acquired with market discount are 
exchanged in a tax-free transaction for other property, any market discount that accrued on such debt instruments 
(i.e., up to the time of the exchange) but was not recognized by the U.S. Holder is carried over to the property 
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received therefor and any gain recognized on the subsequent sale, exchange, redemption or other disposition of such 
property is treated as ordinary income to the extent of such accrued, but not recognized, market discount. 

c. Limitation on Use of Capital Losses 

U.S. Holders who recognize capital losses will be subject to limits on their use of capital losses.  For U.S. 
Holders other than corporations, capital losses may be used to offset any capital gains (without regard to holding 
periods) plus ordinary income to the extent of the lesser of (i) $3,000 ($1,500 for married individuals filing separate 
returns), or (ii) the excess of the capital losses over the capital gains.  Non-corporate U.S. Holders may carry over 
unused capital losses and apply them to capital gains and a portion of their ordinary income, though losses from the 
sale or exchange of capital assets may only be used to offset capital gains.  For corporate U.S. Holders, capital losses 
may only be used to offset capital gains.  U.S. Holders who have more capital losses than can be used in a tax year 
may be allowed to carry over the excess capital losses for use in succeeding tax years.  For corporate U.S. Holders, 
unused capital losses may be carried forward for the five years following the capital loss year or carried back to the 
three years preceding the capital loss year.  Non-corporate U.S. Holders may carry over unused capital losses for an 
unlimited number of years. 

d. Net Investment Income Tax 

Certain U.S. Holders that are individuals, estates or trusts are required to pay an additional 3.8% Medicare 
tax on “unearned” net investment income (i.e., income received from, among other things, the sale or other 
disposition of certain capital assets).  Holders that are individuals, estates or trusts should consult their tax advisors 
regarding the effect, if any, of this tax provision on their ownership and disposition of any consideration to be 
received under the Plan. 

e. Special Rules for Certain Accrual Method Taxpayers 

Under recently enacted legislation, certain U.S. Holders that use an accrual method of accounting for tax 
purposes generally will be required to include certain amounts in income no later than the time such amounts are 
reflected on certain financial statements, which may be earlier than would be the case under the rules described 
above.  This rule generally will be effective for tax years beginning after December 31, 2017 or, for debt instruments 
issued with original issue discount, for tax years beginning after December 31, 2018.  U.S. Holders that use an 
accrual method of accounting should consult with their tax advisors regarding the potential applicability of this 
legislation to your particular situation. 

D. Consequences of Ownership and Disposition of the New Common Stock 

 Distributions on New Common Stock 1.

Cash distributions made by the Reorganized Debtors in respect of New Common Stock will constitute a 
taxable dividend when such distribution is actually or constructively received, to the extent such distribution is paid 
out of the current and accumulated earnings and profits of the Reorganized Debtors (as determined under U.S. 
federal income tax principles).  To the extent the amount of any distribution received by a U.S. Holder in respect of 
New Common Stock exceeds the current or accumulated earnings and profits of the Reorganized Debtors, the 
distribution (1) will be treated as a non-taxable return of the U.S. Holder’s adjusted tax basis in that New Common 
Stock and (2) thereafter will be treated as capital gain. 

 Dispositions of New Common Stock 2.

Sales or other taxable dispositions by U.S. Holders of New Common Stock generally will give rise to gain 
or loss equal to the difference between the amount realized on the disposition and the U.S. Holder’s tax basis in such 
New Common Stock.  In general, gain or loss recognized on the sale or exchange of New Common Stock will be 
capital gain or loss and, if the U.S. Holder’s holding period for such New Common Stock exceeds one year, will be 
long-term capital gain or loss.  Certain U.S. Holders, including individuals, are eligible for preferential rates of U.S. 
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federal income tax in respect of long-term capital gains realized.  The deduction of capital losses against ordinary 
income is subject to limitations under the Tax Code, as discussed above. 

E. Information Reporting and Backup Withholding 

All distributions to holders of Claims under the Plan are subject to any applicable tax withholding, 
including employment tax withholding.  Under U.S. federal income tax law, interest, dividends and other reportable 
payments may be, under certain circumstances, subject to “backup withholding” at the then-applicable withholding 
rate (currently 24%).  Backup withholding generally applies if a holder (i) fails to furnish its social security number 
or other taxpayer identification number (“TIN”), (ii) furnishes an incorrect TIN, (iii) fails properly to report interest 
or dividends, or (iv) under certain circumstances, fails to provide a certified statement, signed under penalty of 
perjury, that the TIN provided is its correct TIN and that it is a U.S. person not subject to backup withholding.  
Backup withholding is not an additional tax but merely an advance payment, which may be refunded to the extent it 
results in an overpayment of tax and if the appropriate information is supplied to the IRS.  Certain Persons are 
exempt from backup withholding, including, in certain circumstances, corporations and financial institutions. 

F. U.S. Federal Income Tax Considerations for Non-U.S. Holders 

The rules governing U.S. federal income taxation of a Non-U.S. Holder are complex.  The following 
discussion includes only certain U.S. federal income tax consequences of the restructuring transaction to Non-U.S. 
Holders.  The discussion does not include any non-U.S. tax considerations.  Non-U.S. Holders should consult with 
their own tax advisors to determine the effect of U.S. federal, state, and local tax laws, as well as any other 
applicable non-U.S. tax laws and/or treaties, with regard to their participation in the transactions contemplated by 
the Plan, their ownership of Claims, and the ownership and disposition of New Common Stock. 

 Gain Recognition 1.

Whether a Non-U.S. Holder realizes gain or loss on the exchange and the amount of such gain or loss is 
determined in the same manner as set forth above in connection with U.S. Holders. 

Any gain realized by a Non-U.S. Holder on the exchange of its Claim generally will not be subject to U.S. 
federal income taxation unless (a) the Non-U.S. Holder is an individual who was present in the U.S. for 183 days or 
more during the taxable year in which the restructuring transactions occur and certain other conditions are met or 
(b) such gain is effectively connected with the conduct by such Non-U.S. Holder of a trade or business in the United 
States (and if an income tax treaty applies, such gain is attributable to a permanent establishment maintained by such 
Non-U.S. Holder in the United States).  

If the first exception applies, to the extent that any gain is taxable, the Non-U.S. Holder generally will be 
subject to U.S. federal income tax at a rate of 30% (or at a reduced rate or exemption from tax under an applicable 
income tax treaty) on the amount by which such Non-U.S. Holder’s capital gains allocable to U.S. sources exceed 
capital losses allocable to U.S. sources during the taxable year of the exchange.  If the second exception applies, the 
Non-U.S. Holder generally will be subject to U.S. federal income tax with respect to any gain realized on the 
exchange if such gain is effectively connected with the Non-U.S. Holder’s conduct of a trade or business in the U.S. 
in the same manner as a U.S. Holder.  In order to claim an exemption from withholding tax, such Non-U.S. Holder 
will be required to provide a properly executed IRS Form W-8ECI (or such successor form as the IRS designates).  
In addition, if such Non-U.S. Holder is a corporation, it may be subject to a branch profits tax equal to 30% (or such 
lower rate provided by an applicable income tax treaty) of its effectively connected earnings and profits for the 
taxable year, subject to certain adjustments. 

 Interest 2.

Payments to a Non-U.S. Holder that are attributable to accrued but untaxed interest, if any, generally will 
not be subject to U.S. federal income tax or withholding, provided that the withholding agent has received or 
receives, prior to payment, appropriate documentation (generally, IRS Form W-8BEN or W-8BEN-E) establishing 
that the Non-U.S. Holder is not a U.S. person.  Interest income, however, may be subject to U.S. withholding if: 
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(i) the Non-U.S. Holder actually or constructively owns 10% or more of the total combined voting 
power of all classes of the stock of Reorganized Rand entitled to vote;  

(ii) the Non-U.S. Holder is a “controlled foreign corporation” that is a “related person” with respect to 
Reorganized Rand (each, within the meaning of the Tax Code); or  

(iii) the Non-U.S. Holder is a bank receiving interest described in Tax Code section 881(c)(3)(A). 

A Non-U.S. Holder that does not qualify for the portfolio interest exemption from withholding tax with 
respect to accrued but untaxed interest that is not effectively connected income generally will be subject to 
withholding of U.S. federal income tax at a 30% rate (or at a reduced rate or exemption from tax under an applicable 
income tax treaty) on payments that are attributable to such interest or accrued but untaxed interest.  For purposes of 
providing a properly executed IRS Form W-8BEN or W-8BEN-E, special procedures are provided under applicable 
Treasury regulations for payments through qualified foreign intermediaries or certain financial institutions that hold 
customers’ securities in the ordinary course of their trade or business. 

If such interest is effectively connected with the conduct by the Non-U.S. Holder of a trade or business 
within the United States (in which case, provided the Non-U.S. Holder provides a properly executed IRS Form W-
8ECI (or successor form) to the withholding agent, the Non-U.S. Holder (x) generally will not be subject to 
withholding tax, but (y) will be subject to U.S. federal income tax in the same manner as a U.S. Holder (unless an 
applicable income tax treaty provides otherwise.  In addition, if such Non-U.S. Holder is a corporation for U.S. 
federal income tax purposes, it may also be subject to a branch profits tax with respect to such Non-U.S. Holder’s 
effectively connected earnings and profits that are attributable to the accrued but untaxed interest at a rate of 30% (or 
at a reduced rate or exemption from tax under an applicable income tax treaty)). 

G. U.S. Federal Income Tax Consequences to Non-U.S. Holders of Owning and Disposing of 
New Common Stock   

 Dividends on New Common Stock 1.

Any distributions made with respect to New Common Stock will constitute dividends for U.S. federal 
income tax purposes to the extent of Reorganized Rand’s current or accumulated earnings and profits as determined 
under U.S. federal income tax principles.  Except as described below, dividends paid with respect to New Common 
Stock held by a Non-U.S. Holder that are not effectively connected with a Non-U.S. Holder’s conduct of a U.S. 
trade or business (or if an income tax treaty applies, are not attributable to a permanent establishment maintained by 
such Non-U.S. Holder in the U.S.) will be subject to U.S. federal withholding tax at a rate of 30% (or lower treaty 
rate or exemption from tax, if applicable).  A Non-U.S. Holder generally will be required to satisfy certain IRS 
certification requirements in order to claim a reduction of or exemption from withholding under a tax treaty by filing 
IRS Form W-8BEN or W-8BEN-E (or a successor form) upon which the Non-U.S. Holder certifies, under penalties 
of perjury, its status as a non-U.S. person and its entitlement to the lower treaty rate or exemption from tax with 
respect to such payments.  Dividends paid with respect to New Common Stock held by a Non-U.S. Holder that are 
effectively connected with a Non-U.S. Holder’s conduct of a U.S. trade or business (and if an income tax treaty 
applies, are attributable to a permanent establishment maintained by such Non-U.S. Holder in the U.S.) generally 
will be subject to U.S. federal income tax in the same manner as a U.S. Holder.  In addition, if such Non-U.S. 
Holder is a corporation for U.S. federal income tax purposes, it may also be subject to a branch profits tax with 
respect to such Non-U.S. Holder’s effectively connected earnings and profits that are attributable to the dividends at 
a rate of 30% (or at a reduced rate or exemption from tax under an applicable income tax treaty). 

 Sale, Redemption, or Repurchase of New Common Stock   2.

A Non-U.S. Holder generally will not be subject to U.S. federal income tax with respect to any gain 
realized on the sale or other taxable disposition (including a cash redemption) of New Common Stock, unless: 

(i) such Non-U.S. Holder is an individual who is present in the U.S. for 183 days or more in the 
taxable year of disposition or who is subject to special rules applicable to former citizens and residents of the U.S.; 
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(ii) such gain is effectively connected with such Non-U.S. Holder’s conduct of a U.S. trade or 
business (and if an income tax treaty applies, such gain is attributable to a permanent establishment maintained by 
such Non-U.S. Holder in the U.S.); or 

(iii) Reorganized Rand is or has been a “United States real property holding corporation” for U.S. 
federal income tax purposes (a “USRPHC”) at any time during the shorter of the Non-U.S. Holder’s holding period 
for the New Common Stock and the five year period ending on the date of disposition. 

If the first exception applies, the Non-U.S. Holder generally will be subject to U.S. federal income tax at a 
rate of 30% (or at a reduced rate or exemption from tax under an applicable income tax treaty) on the amount by 
which such Non-U.S. Holder’s capital gains allocable to U.S. sources exceed capital losses allocable to U.S. sources 
during the taxable year of disposition of New Common Stock. If the second exception applies, the Non-U.S. Holder 
generally will be subject to U.S. federal income tax with respect to such gain in the same manner as a U.S. Holder; 
and a Non-U.S. Holder that is a corporation for U.S. federal income tax purposes may also be subject to a branch 
profits tax with respect to earnings and profits effectively connected with a U.S. trade or business that are 
attributable to such gains at a rate of 30% (or at a reduced rate or exemption from tax under an applicable income 
tax treaty).  

While we have not performed a detailed analysis, we believe, based on our current business plans and 
operations, that Reorganized Rand is not and should not become a USRPHC in the future. However, there is no 
assurance that the IRS will agree with such position. 

 FATCA 3.

Under the Foreign Account Tax Compliance Act (“FATCA”), foreign financial institutions and certain 
other foreign entities must report certain information with respect to their U.S. account holders and investors or be 
subject to withholding on the receipt of “withholdable payments.”  For this purpose, “withholdable payments” are 
generally U.S.-source payments of fixed or determinable, annual or periodical income (including dividends, if any, 
on New Common Stock), and also include gross proceeds from the sale of any property of a type which can produce 
U.S. source interest or dividends (which would include New Common Stock).  FATCA withholding will apply even 
if the applicable payment would not otherwise be subject to U.S. federal nonresident withholding tax.  

FATCA withholding rules apply to U.S.-source payments of dividends or interest, and to payments of gross 
proceeds from the sale or other disposition of property of a type that can produce U.S.-source interest or dividends 
that occurs after December 31, 2018.  Although administrative guidance and Treasury regulations have been issued, 
the exact scope of these rules remains unclear and potentially subject to material changes.  

Each Non-U.S. Holder should consult its own tax advisor regarding the possible impact of these rules on 
such Non-U.S. Holder’s ownership of New Common Stock. 

THE FOREGOING SUMMARY HAS BEEN PROVIDED FOR INFORMATIONAL PURPOSES 
ONLY AND DOES NOT DISCUSS ALL ASPECTS OF U.S. FEDERAL INCOME TAXATION THAT MAY 
BE RELEVANT TO A PARTICULAR HOLDER OF A CLAIM IN LIGHT OF SUCH HOLDER’S 
CIRCUMSTANCES AND INCOME TAX SITUATION.  ALL HOLDERS OF CLAIMS SHOULD 
CONSULT WITH THEIR TAX ADVISORS AS TO THE PARTICULAR TAX CONSEQUENCES TO 
THEM UNDER THE PLAN, INCLUDING THE APPLICABILITY AND EFFECT OF ANY STATE, 
LOCAL, NON-U.S. OR OTHER APPLICABLE TAX LAWS. 

XIV. RECOMMENDATION AND CONCLUSION 

The Debtors believe that Confirmation of the Plan is in the best interests of all stakeholders and urge all 
holders of Class 4 Second Lien Claims to vote in favor of the Plan. 

 
Dated: January 29, 2018 
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EXHIBIT A TO THE DISCLOSURE STATEMENT 

DEBTORS’ PREPACKAGED CHAPTER 11 PLAN 
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SOLICITATION VERSION 

IMPORTANT: NO CHAPTER 11 CASE HAS BEEN COMMENCED AT THIS TIME. THE SOLICITATION 
MATERIALS ACCOMPANYING THIS PLAN OF REORGANIZATION HAVE NOT BEEN APPROVED BY 
THE BANKRUPTCY COURT AS CONTAINING “ADEQUATE INFORMATION” WITHIN THE MEANING 
OF 11 U.S.C. § 1125(a). IN THE EVENT THAT THE DEBTORS DO FILE CHAPTER 11 CASES, THE 
DEBTORS EXPECT TO SEEK AN ORDER OR ORDERS OF THE BANKRUPTCY COURT, AMONG OTHER 
THINGS: (I) APPROVING THE SOLICITATION OF VOTES AS HAVING BEEN IN COMPLIANCE WITH 11 
U.S.C. § 1126(b); AND (II) CONFIRMING THE PLAN OF REORGANIZATION PURSUANT TO 11 U.S.C. 
§ 1129. 

 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 

  )  
In re: ) Chapter 11 
 )  
RAND LOGISTICS, INC., et al., 1 ) 

) 
Case No. __-_____ (___) 

 ) Joint Administration Requested 
Debtors. )  
 )  

 
DEBTORS’ JOINT PREPACKAGED CHAPTER 11 PLAN OF REORGANIZATION 

AKIN GUMP STRAUSS HAUER & FELD LLP 
Meredith A. Lahaie (pro hac vice pending) 
Kevin Zuzolo (pro hac vice pending) 
Zach Lanier (pro hac vice pending) 
One Bryant Park 
Bank of America Tower 
New York, NY 10036-6745 
Telephone: (212) 872-1000  
Facsimile: (212) 872-1002 
 
Joanna F. Newdeck (pro hac vice pending) 
1333 New Hampshire Avenue, N.W. 
Washington, DC 20036 
Telephone: (202) 887-4000 
Facsimile: (202) 887-4288 

PEPPER HAMILTON LLP 
David B. Stratton  (No. 960) 
David M. Fournier  (No. 2812) 
Evelyn J. Meltzer (No. 4581) 
Hercules Plaza, Suite 5100 
1313 Market Street 
P.O. Box 1709 
Wilmington, DE 19899-1709 
Telephone: (302) 777-6500 
Facsimile: (302) 421-8390 
 

  
Proposed Counsel for the Debtors and Debtors-in-Possession 
  
Dated: January 29, 2018 

                                                           
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax 
identification number, are: Rand Logistics, Inc. (5343); Lower Lakes Transportation Company (5364); Grand River 
Navigation Company, Inc. (5146); Black Creek Shipping Company, Inc. (5474); Rand LL Holdings, Corp. (6352); 
Rand Finance Corp. (1847); and Black Creek Shipping Holding Company, Inc. (5313). The location of the Debtors’ 
corporate headquarters and the Debtors’ service address is: 333 Washington Street, Suite 201, Jersey City, NJ 
07302. 
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INTRODUCTION 

Rand Logistics, Inc., a company incorporated in the State of Delaware, and certain of its direct 
and indirect subsidiaries, as debtors and debtors-in-possession, hereby propose this prepackaged plan of 
reorganization under section 1121(a) of the Bankruptcy Code. Each Debtor is a proponent of the Plan 
within the meaning of section 1129 of the Bankruptcy Code. 

The Debtors and Lightship Capital LLC, in its capacity as the sole lender under the Second Lien 
Credit Agreement (defined below), are parties to that certain Restructuring Support Agreement, dated as 
of November 17, 2017 (as amended, supplemented, or otherwise modified from time to time in 
accordance with the terms thereof), pursuant to which, among other things, and subject to certain terms 
and conditions, Lightship agreed to support a restructuring on the terms of a pre-packaged chapter 11 plan 
of reorganization as described therein. 

Reference is made to that certain Disclosure Statement distributed contemporaneously herewith. 
Holders of Claims and Interests should refer to the Disclosure Statement for a discussion of the Debtors’ 
history, business, properties, results of operations, projections for future operations and risk factors, and a 
summary and analysis of the Plan and certain related matters. Holders of Second Lien Claims should read 
the Disclosure Statement and Plan in their entirety before voting. 

ARTICLE I 
 

RULES OF CONSTRUCTION AND DEFINITIONS 

1.1 Rules of Construction 

(a) For purposes of the Plan, except as expressly provided or unless the context otherwise 
requires, all capitalized terms used in the Plan and not otherwise defined in the Plan shall have the 
meanings ascribed to them in Article 1.2 hereof. Any capitalized term used in the Plan that is not defined 
herein, but is defined in the Bankruptcy Code or the Bankruptcy Rules, shall have the meaning ascribed to 
that term in the Bankruptcy Code or the Bankruptcy Rules, as applicable. 

(b) Whenever the context requires, terms shall include the plural as well as the singular 
number, the masculine gender shall include the feminine, and the feminine gender shall include the 
masculine.  

(c) Any reference in the Plan to (i) a contract, instrument, release, indenture, or other 
agreement or document being in a particular form or on particular terms and conditions means that such 
document shall be substantially in such form or substantially on such terms and conditions, or as 
otherwise specified in this Plan, and (ii) an existing document, exhibit, or other agreement means such 
document, exhibit, or other agreement as it may be amended, modified, or supplemented from time to 
time, and as in effect at any relevant point. 

(d) Unless otherwise specified, all references in the Plan to sections, articles, schedules, and 
exhibits are references to sections, articles, schedules, and exhibits of or to the Plan. 

(e) The words “herein,” “hereof,” and “hereto” refer to the Plan in its entirety rather than to a 
particular portion of the Plan. 

(f) The words “includes” and “including” are not limiting and mean that the things 
specifically identified are set forth for purposes of illustration, clarity or specificity and do not in any 
respect qualify, characterize or limit the generality of the class within which such things are included. 
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(g) Captions and headings to articles and sections are inserted for convenience of reference 
only and are not intended to be a part of or to affect the interpretation of the Plan. 

(h) The rules of construction set forth in Bankruptcy Code section 102 and in the Bankruptcy 
Rules shall apply. 

(i) References to a specific article, section, or subsection of any statute, rule, or regulation 
expressly referenced herein shall, unless otherwise specified, include any amendments to or successor 
provisions of such article, section, or subsection. 

(j) In computing any period of time prescribed or allowed by the Plan, the provisions of 
Bankruptcy Rule 9006(a) shall apply. 

1.2 Definitions 

(a) As used in the Plan, capitalized terms have the meanings as set forth below. 

1. “Administrative Claim” means a Claim for costs and expenses of administration 
incurred on or after the Petition Date and on or prior to the Effective Date and entitled to priority 
pursuant to Bankruptcy Code sections 328, 330, 363, 364(c)(1), 365, 503(b), 507(a)(2), 507(b) or 
1114(e)(2), including (i) the actual and necessary costs and expenses incurred on or after the 
Petition Date and on or prior to the Effective Date of preserving the Estates and operating the 
business of the Debtors (such as wages, salaries or commissions for services, and payments for 
materials and other services); (ii) Professional Fee Claims; (iii) all fees and charges assessed 
against the Estates pursuant to sections 1911 through 1930 of chapter 123 of the title 28 of the 
United States Code, 28 U.S.C. §§1-1401; and (iv) Cure payments for contracts and leases that are 
assumed under Bankruptcy Code section 365. 

2. “Administrative Claims Bar Date” means the date that is the 45th day after the 
Effective Date. 

3. “Allowed” means, with reference to any Claim or Interest, (i) a Claim or Interest 
(or a portion thereof) that is neither Disputed, contingent nor unliquidated, and, if filed with the 
Bankruptcy Court or Claims and Voting Agent, as to which the Debtors or any other party in 
interest has not filed an objection or requested estimation by the Claims Objection Deadline or 
such other applicable period of limitation fixed by the Bankruptcy Court; (ii) a Claim or Interest 
that is allowed (x) pursuant to the Plan, (y) in any stipulation that is approved by the Bankruptcy 
Court or (z) pursuant to any contract, instrument, indenture or other agreement entered into or 
assumed in connection herewith; (iii) a Claim relating to a rejected Executory Contract or 
Unexpired Lease that has been allowed by a Final Order; (iv) a Claim that is listed in the 
Schedules (to the extent the Debtors file Schedules in the Chapter 11 Cases) as liquidated, non-
contingent, and undisputed and as to which no objection has been filed; or (v) any other Claim or 
Interest that has been allowed by a Final Order of the Bankruptcy Court. If a Claim is “Allowed” 
only in part, references to “Allowed Claims” include and are limited to the portion of such Claim 
that is Allowed. For the avoidance of doubt, a Claim that is Disputed is not an Allowed Claim. 

4. “Avoidance Action” means any actual or potential claim or cause of action to 
avoid a transfer of property of or an obligated incurred by any of the Debtors pursuant to any 
applicable section of the Bankruptcy Code, including Bankruptcy Code sections 544, 545, 547, 
548, 549, 550, 551, 553(b), and 724(a), or under similar or related state or federal statutes and 
common law. 
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5. “Bankruptcy Code” means sections 101 et seq., of title 11 of the United States 
Code, as now in effect or hereafter amended and applicable to the Chapter 11 Cases. 

6. “Bankruptcy Court” means the United States Bankruptcy Court for the District 
of Delaware or such other court as may have jurisdiction over the Chapter 11 Cases or any aspect 
thereof. 

7. “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure and any 
local rules of the Bankruptcy Court, as the context may require, as now in effect or hereafter 
amended and applicable to the Chapter 11 Cases. 

8. “Bar Date” means any deadline for filing proof of a Claim that arose on or prior 
to the Petition Date, if any, as established by an order of the Bankruptcy Court or the Plan. 

9. “Black Creek” means Black Creek Shipping Company, Inc. 

10. “Business Day” means any day, except for Saturdays, Sundays, or any “legal 
holiday” (as defined in Bankruptcy Rule 9006(a)).  

11. “Canadian Subsidiaries” means, collectively, Lower Lakes Towing, Ltd. and 
Lower Lakes Ship Repair Company Ltd., each an indirect subsidiary of Rand incorporated under 
the laws of Canada. 

12. “Cash” means legal tender of the United States or equivalents thereof. 

13. “Cause of Action” means any action, claim (as defined in Bankruptcy Code 
section 101(5)), cause of action, controversy, demand, right, debt, lien, indemnity, guaranty, suit, 
obligation, liability, damage, judgment, remedy, account, defense, offset, power, privilege, 
license and franchise of any kind or character whatsoever, known, unknown, contingent or non-
contingent, matured or unmatured, suspected or unsuspected, liquidated or unliquidated, disputed 
or undisputed, secured or unsecured, assertable directly or derivatively, whether arising before, 
on, or after the Petition Date, in contract or in tort, in law or in equity, or pursuant to any other 
theory of law. Cause of Action also includes: (a) any right of setoff, counterclaim or recoupment 
and any claim for breach of contract or for breach of duties imposed by law or in equity; (b) the 
right to object to Claims or Interests; (c) any claim pursuant to Bankruptcy Code section 362 and 
any Avoidance Action; and (d) any claim or defense including fraud, mistake, duress and usury 
and any other defenses set forth in Bankruptcy Code section 558. 

14. “Chapter 11 Cases” means the voluntary cases commenced under chapter 11 of 
the Bankruptcy Code by the Debtors in the Bankruptcy Court. 

15. “Claim” means a claim (as such term is defined in Bankruptcy Code section 
101(5)) against the Debtors, whether or not asserted, known or unknown, arising before or after 
the Petition Date and specifically including an Administrative Claim.  

16. “Claims and Voting Agent” means Kurtzman Carson Consultants, LLC, or any 
other entity approved by the Bankruptcy Court to act as the Debtors’ claims and noticing agent 
pursuant to 28 U.S.C. § 156(c). 

17. “Claims Objection Deadline” means the last day for filing objections to Claims 
in the Bankruptcy Court, which shall be the latest of (i) 150 days after the Effective Date, (ii) 150 
days after a Proof of Claim has been filed with the Bankruptcy Court or Claims and Voting Agent 
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if the Chapter 11 Cases remain pending before the Bankruptcy Court, or (iii) such other later date 
as is established by order of the Bankruptcy Court. 

18. “Class” means a category of holders of Claims or Interests pursuant to 
Bankruptcy Code section 1122(a), as described in Article II hereof. 

19. “Company” means, collectively, the Debtors and the Non-Debtor Affiliates. 

20. “Confirmation” means confirmation of the Plan by the Bankruptcy Court 
pursuant to Bankruptcy Code section 1129. 

21. “Confirmation Date” means the date of entry by the clerk of the Bankruptcy 
Court of the Confirmation Order. 

22. “Confirmation Hearing” means the hearing to consider Confirmation of the 
Plan under Bankruptcy Code section 1128, as such hearing may be adjourned or continued from 
time to time. 

23. “Confirmation Order” means the order entered by the Bankruptcy Court 
confirming the Plan pursuant to Bankruptcy Code section 1129. 

24. “Consummation” means the occurrence of the Effective Date. 

25. “Cure” means, in connection with the assumption of an executory contract or 
unexpired lease, pursuant to and only to the extent required by Bankruptcy Code section 365(b), 
(i) the distribution within a reasonable period of time following the Effective Date of Cash or 
such other property (A) as required under the terms of the applicable executory contract or 
unexpired lease, (B) other than as required under the terms of the applicable executory contract or 
unexpired lease, but as may be agreed upon by the counterparties and the Debtors, with the 
consent of Lightship, or (C) as may be ordered by the Bankruptcy Court; or (ii) the taking of such 
other actions (x) as required under the terms of the applicable executory contract or unexpired 
lease, (y) other than as required under the terms of the applicable executory contract or unexpired 
lease, but as may be agreed upon by the counterparties and the Debtors, with the consent of 
Lightship, or (z) as may be ordered by the Bankruptcy Court or determined in such manner as the 
Bankruptcy Court may specify. 

26. “D&O Insurance Policies” means all insurance policies (including the Runoff 
Endorsements) for current or former directors’, officers’, employees’, attorneys’, other 
professionals’ and agents’ liability maintained by the Debtors as of the Petition Date or purchased 
on or before the Petition Date. 

27. “Debtors” means, collectively, (i) Rand, (ii) LLTC, (iii) Grand River, (iv) Black 
Creek, (v) Rand LL Holdings Corp., (vi) Rand Finance Corp. and (vii) Black Creek Shipping 
Holding Company, Inc., including in their capacity as debtors in possession in the Chapter 11 
Cases pursuant to Bankruptcy Code sections 1107 and 1108.   

28. “DIP Claims” means Claims against the Debtors arising under the DIP Credit 
Agreement. 

29. “DIP Credit Agreement” means that certain Debtor-in-Possession Credit 
Agreement by and among LLTC, as borrower, each of the other Debtors and Conneaut Creek 
Ship Repair Company, Inc., as guarantors, and the DIP Lender. 
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30. “DIP Lender” means Lightship. 

31. “DIP Order” means the order entered by the Bankruptcy Court (whether interim 
or final, as applicable) authorizing the Debtors to enter into and perform under the DIP Credit 
Agreement. 

32. “Disallowed” means a finding of the Bankruptcy Court in a Final Order or 
provision of the Plan providing that a Claim shall not be an Allowed Claim. 

33. “Disbursing Agent” means the Reorganized Debtors or any other Person(s) 
designated by (i) the Debtors on or before the Effective Date with the consent of Lightship or (ii) 
the Reorganized Debtors in their sole discretion after the Effective Date to serve as a disbursing 
agent under the Plan, subject to the provisions of Article 7.3 hereof. 

34. “Disclosure Statement” means the disclosure statement (including all exhibits 
and schedules annexed thereto) prepared and distributed in connection with the solicitation of 
acceptances or rejections of the Plan in accordance with Bankruptcy Code section 1125 and 
Bankruptcy Rule 3018 and solicited in accordance with Bankruptcy Code section 1126(b) that 
relates to this Plan, as such disclosure statement may be or has been amended, modified, or 
supplemented with the consent of the Debtors and Lightship. 

35. “Disputed” means (i) when used with respect to a Claim, that portion (including, 
when appropriate, the whole of such Claim) of (x) a Claim as to which (A) the Debtors or the 
Reorganized Debtors, as applicable, dispute their liability in accordance with applicable law or 
contract (including, without limitation, by declining to pay the Claim or by issuing a statement or 
other communication to the claimant or publicly stating that such Claim is disputed, including 
with respect to the status of such Claim as secured or unsecured), and (B) the liability of the 
Debtors has not been settled by the Debtors or by the Reorganized Debtors, or has not been 
determined, resolved, or adjudicated by Final Order; (y) as an alternative to the foregoing, a 
Claim as to which the Debtors or the Reorganized Debtors, as applicable, have elected to file an 
objection or a motion for estimation in the Bankruptcy Court and such objection or a motion for 
estimation has not been settled or withdrawn by the Debtors or by the Reorganized Debtors, or 
has not been determined, resolved, or adjudicated by Final Order; or (z) a Claim that has been 
expressly disputed in the Plan; (ii) when used with respect to an Interest, an Interest that is in a 
name, kind and amount different than as set forth in the records of the Debtors; or (iii) when used 
with respect to a Claim or Interest, a Claim or Interest that is not yet Allowed. 

36. “Distribution Record Date” means the record date for determining entitlement 
to receive distributions under the Plan on account of Allowed Claims, which date shall be the 
Confirmation Date or such other date as designated in an order of the Bankruptcy Court. 

37. “Effective Date” means the Business Day upon which all conditions to the 
consummation of the Plan as set forth in Article 8.2 hereof have been satisfied or waived as 
provided in Article 8.3 hereof and the Plan becomes effective.  

38. “Entity” means an “entity” as defined in Bankruptcy Code section 101(15). 

39. “Equity Incentive Program” means the equity incentive program for 
management and directors of the Reorganized Debtors, the terms of which shall be determined by 
the New Board. 

40. “Equity Security” means an “equity security” as defined in Bankruptcy Code 
section 101(16). 
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41. “Estates” means the estates of the Debtors in the Chapter 11 Cases, created 
pursuant to Bankruptcy Code section 541. 

42. “Exculpated Parties” means, collectively, (i) the Debtors and, to the maximum 
extent permitted by law, the DIP Lender, the Exit Facility Agent, the Exit Facility Lenders, the 
First Lien Agent, the holders of First Lien Claims, the Second Lien Agent, and the holders of 
Second Lien Claims, (ii) each of their respective predecessors, successors and assigns, 
subsidiaries, affiliates, and managed accounts or funds and (iii) each of their respective current 
and former officers, directors, managers, managing members, principals, shareholders, members, 
partners, employees, agents, advisors, attorneys, professionals, accountants, investment bankers, 
consultants and other representatives and such persons’ respective heirs, executors, estates, 
servants and nominees, in each case in their capacity as such. 

43. “Existing Common Shares” means the approximately 18.6 million publicly 
traded shares of common stock issued by Rand. 

44. “Existing Preferred Shares” means the approximately 295,000 shares of Series 
A Convertible Preferred Stock issued by Rand pursuant to the Amended and Restated Certificate 
of Designations of Series A Convertible Preferred Stock of Rand Logistics, Inc., dated as of 
August 8, 2006. 

45. “Exit Facility Agent” means Ally Bank, as agent under the Exit Facility Credit 
Agreement. 

46. “Exit Facility” means a revolving credit facility provided to the Debtors 
pursuant to the Exit Facility Credit Agreement. 

47. “Exit Facility Credit Agreement” means that certain credit agreement by and 
among, LLTC, Grand River, Black Creek, certain other Debtors and Non-Debtor affiliates, the 
Exit Facility Agent and the Exit Facility Lenders, consistent with the Exit Facility Term Sheet 
and otherwise in form and substance acceptable to the Debtors and Lightship. 

48. “Exit Facility Lenders” means the lenders party to the Exit Facility Credit 
Agreement. 

49. “Exit Facility Term Sheet” means the term sheet setting forth the material terms 
and conditions of exit financing attached as Exhibit F to the Disclosure Statement. 

50. “Final Order” means an order or judgment of the Bankruptcy Court or other 
court of competent jurisdiction, as entered on the docket in the Chapter 11 Cases or the docket of 
any such other court, the operation or effect of which has not been stayed, reversed, vacated or 
amended, and as to which order or judgment (or any revision, modification, or amendment 
thereof) the time to appeal, petition for certiorari, or seek review or rehearing or leave to appeal 
has expired and as to which no appeal, petition for certiorari or petition for review or rehearing 
was filed or, if filed, remains pending or as to which any right to appeal, leave to appeal, petition 
for certiorari, reargument, or rehearing shall have been waived in writing by all Persons or 
Entities possessing such right, or, in the event that an appeal, writ of certiorari, or reargument or 
rehearing thereof has been sought, such order shall have been affirmed by the highest court to 
which such order was appealed, or from which reargument or rehearing was sought or certiorari 
has been denied, and the time to take any further appeal, petition for certiorari, or move for 
reargument or rehearing shall have expired; provided, however, that the possibility that a motion 
under Rule 59 or Rule 60 of the Federal Rules of Civil Procedure or any analogous rule under the 
Bankruptcy Rules or state law may be filed with respect to such order shall not cause such order 
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not to be a Final Order; provided, further, that the susceptibility of a Claim to a challenge under 
Bankruptcy Code section 502(j) shall not cause such order not to be a Final Order. 

51. “First Lien Agent” means Bank of America, N.A., in its capacity as agent under 
the First Lien Credit Agreement. 

52. “First Lien Claims” means Claims against the Debtors (including, for the 
avoidance of doubt, principal, interest, fees, costs and expenses) arising under the First Lien 
Credit Agreement. 

53. “First Lien Credit Agreement” means that certain Credit Agreement, dated 
March 27, 2015, as amended, restated, supplemented or otherwise modified from time to time, 
among Lower Lakes Towing Ltd., LLTC, Grand River and Black Creek (each as borrower), 
Black Creek, LLTC, Grand River, Black Creek Shipping Holding Company, Inc., Rand LL 
Holdings Corp., Rand, Rand Finance Corp. and Lower Lakes Ship Repair Company Ltd. (each as 
guarantor), the First Lien Agent and the First Lien Lenders. 

54. “First Lien Lenders” means the lenders party to the First Lien Credit 
Agreement. 

55. “General Unsecured Claim” means a Claim against a Debtor that is neither a 
Secured Claim nor entitled to priority under the Bankruptcy Code or any order of the Bankruptcy 
Court. For the avoidance of doubt, General Unsecured Claims shall not include (i) Administrative 
Claims, (ii) Priority Tax Claims, (iii) DIP Claims, (iv) Other Priority Claims, (v) Other Secured 
Claims, (vi) Intercompany Claims, (vii) First Lien Claims or (viii) Second Lien Claims. 

56. “Grand River” means Grand River Navigation Company, Inc. 

57. “Holdback Amount” means the aggregate holdback of the Professional Fee 
Claims billed to the Debtors during the Chapter 11 Cases that are held back pursuant to the 
applicable order of the Bankruptcy Court. 

58. “Impaired” means, with respect to any Class of Claims or Interests, that such 
Class of Claims or Interests is impaired within the meaning of Bankruptcy Code section 1124. 

59. “Indemnification Obligation” means any obligation of the Debtors to 
indemnify, reimburse, or provide contribution pursuant to bylaws, certificates of incorporation, 
articles of limited partnership, board resolutions or employment contracts or otherwise, to the 
fullest extent permitted by applicable law. 

60. “Intercompany Claim” means a Claim by a Debtor against another Debtor or a 
claim by a Non-Debtor Affiliate against a Debtor. 

61.  “Interests” means any equity security in a Debtor as such term is defined in 
Bankruptcy Code section 101(16), including all issued, unissued, authorized, or outstanding 
shares of capital stock of the Debtors together with any options, warrants, calls, subscriptions or 
other similar rights or other agreements, commitments or outstanding securities obligating any 
Debtor to issue, transfer or sell any shares of an equity security of the Debtors any time and all 
rights arising with respect thereto. For the avoidance of doubt, the Interests shall include the 
Existing Common Shares and the Existing Preferred Shares. 

62. “Jones Act” means, collectively, the U.S. citizenship and cabotage laws 
principally contained in 46 U.S.C. § 50501(a), (b) and (d) and 46 U.S.C. Chapters 121 and 551 
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and any successor statutes thereto, together with the rules and regulations promulgated thereunder 
by the U.S. Coast Guard and the U.S. Maritime Administration and their practices enforcing, 
administering, and interpreting such laws, statutes, rules, and regulations, in each case as 
amended or supplemented from time to time, relating to the ownership and operation of U.S.-
flagged vessels in the U.S. coastwise trade. 

63. “Lien” means a lien as defined in Bankruptcy Code section 101(37). 

64. “Lightship” means Lightship Capital LLC, in its capacity as DIP Lender, Second 
Lien Agent and/or Second Lien Lender, as applicable. 

65. “LLTC” means Lower Lakes Transportation Company. 

66. “New Board” means the board of directors of the Reorganized Debtors on and 
after the Effective Date. 

67. “New Bylaws” means, with respect to each applicable Reorganized Debtor, the 
initial bylaws of each such Entity, in form and substance satisfactory to the Debtors and 
Lightship, a form of which shall be included in the Plan Supplement. 

68. “New Certificate of Incorporation” means, with respect to each applicable 
Reorganized Debtor, the initial certificate of incorporation (or other applicable formation 
document) of each such Entity, in form and substance satisfactory to the Debtors and Lightship, a 
form of which shall be included in the Plan Supplement. 

69. “New Common Stock” means the new common stock, par value of $0.01 per 
share, of Reorganized Rand, authorized and issued pursuant to the Plan and the New Corporate 
Governance Documents. 

70. “New Corporate Governance Documents” means the New Certificates of 
Incorporation and the New Bylaws. 

71. “Non-Debtor Affiliate” means, any Affiliate of the Debtors that is not a debtor 
in possession in the Chapter 11 Cases pursuant to Bankruptcy Code sections 1107 and 1108, 
including: Lower Lakes Towing, Ltd.; Lower Lakes Ship Repair Company, Ltd.; and Conneaut 
Creek Ship Repair Co., Inc. 

72. “Ordinary Course Professionals Order” means any order of the Bankruptcy 
Court permitting the Debtors to retain certain professionals in the ordinary course of their 
business. 

73. “Other Priority Claim” means a Claim against the Debtors entitled to priority 
pursuant to Bankruptcy Code section 507(a), other than a Priority Tax Claim or an Administrative 
Claim. 

74. “Other Secured Claim” means any Secured Claim, other than: (i) a DIP Claim; 
(ii) a First Lien Claim; or (iii) a Second Lien Claim.  

75. “Person” means any person, individual, firm, partnership, corporation, trust, 
association, company, limited liability company, joint stock company, joint venture, 
governmental unit, or other entity or enterprise.  

76. “Petition Date” means the date on which the Debtors commenced the Chapter 11 
Cases. 
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77. “Plan” means this plan of reorganization under chapter 11 of the Bankruptcy 
Code, and all implementing documents contained in the Plan Supplement, as the same may be 
amended, modified, or supplemented from time to time with the consent of the Debtors and 
Lightship. 

78. “Plan Supplement” means the compilation of documents and forms of 
documents, schedules, and exhibits to the Plan to be filed by the Debtors no later than ten (10) 
days prior to the Confirmation Hearing (as may be amended, modified, or supplemented with the 
consent of the Debtors and Lightship), which is incorporated herein by reference and may be filed 
in parts pursuant to Article 4.11 hereof, containing, without limitation, (i) the Schedule of 
Assumed Contracts, (ii) the Exit Facility Credit Agreement, (iii) the Retained Causes of Action, 
(iv) the form of New Corporate Governance Documents for Rand, and (v) a description of any 
changes to the corporate structure of the Reorganized Debtors to be effectuated through the Plan 
as determined by the Debtors and Lightship to maximize the tax (and any other) benefits of the 
restructuring contemplated hereunder. 

79. “Priority Tax Claim” means a Claim that is entitled to priority pursuant to 
Bankruptcy Code section 507(a)(8). 

80. “Pro Rata” means the proportion of the amount of an Allowed Claim in a 
particular Class bears to the aggregate amount of all Allowed Claims in that Class, unless the 
Plan provides otherwise.  

81. “Professional” means any professional (a) retained in the Chapter 11 Cases by 
order of the Bankruptcy Court in connection with the Chapter 11 Cases pursuant to Bankruptcy 
Code sections 327, 328, 330, 363, or 1103 and to be compensated for services rendered prior to 
the Effective Date, pursuant to Bankruptcy Code sections 327, 328, 329, 330, 331 and 363 or (b) 
awarded compensation and reimbursement by the Bankruptcy Court pursuant to Bankruptcy 
Code section 503(b)(4), in each case excluding any of the Debtors’ ordinary course professionals 
whose retentions are approved pursuant to the Ordinary Course Professionals Order. 

82. “Professional Fee Claim” means a Claim for professional services rendered or 
costs incurred on or after the Petition Date and on or prior to the Effective Date by a Professional, 
subject to the applicable order of the Bankruptcy Court, including, but not limited to, any order 
establishing procedures for interim compensation and the reimbursement of expenses of 
Professionals. 

83. “Proof of Claim” means a Proof of Claim filed with the Bankruptcy Court or the 
Claims and Voting Agent in connection with the Chapter 11 Cases in accordance with the 
procedures established by the Bankruptcy Court. 

84. “Rand” means Rand Logistics, Inc., a company incorporated in the State of 
Delaware. 

85. “Reinstated” means (i) leaving unaltered the legal, equitable, and contractual 
rights to which the holder of a Claim or Interest is entitled so as to leave such Claim or Interest 
Unimpaired in accordance with Bankruptcy Code section 1124; or (ii) notwithstanding any 
contractual provision or applicable law that entitles the holder of such Claim or Interest to 
demand or receive accelerated payment of such Claim or Interest after the occurrence of a default, 
(v) curing any such default that occurred before or after the Petition Date, other than a default of a 
kind specified in Bankruptcy Code section 365(b)(2), or of a kind that section 365(b)(2) does not 
require to be cured, (w) reinstating the maturity of such Claim or Interest as such maturity existed 
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before such default, (x) compensating the holder of such Claim or Interest for any damages 
incurred as a result of any reasonable reliance by such holder on such contractual provision or 
such applicable law, (y) if such Claim or Interest arises from any failure to perform a 
nonmonetary obligation, other than a default arising from failure to operate a nonresidential real 
property lease subject to Bankruptcy Code section 365(b)(1)(A), compensating the holder of such 
Claim or Interest (other than the Debtors or an insider) for any actual pecuniary loss incurred by 
such holder as a result of such failure, and (z) not otherwise altering the legal, equitable, or 
contractual rights to which the holder of such Claim or Interest is entitled; provided, however, 
that any Claim that is Reinstated under the Plan shall be subject to all limitations set forth in the 
Bankruptcy Code, including, in particular, sections 502 and 510. 

86. “Rejection Damages Claim” means a Claim arising from the Debtors’ rejection 
of an executory contract or unexpired lease, which Claim shall be limited in amount by any 
applicable provision of the Bankruptcy Code, including, without limitation, Bankruptcy Code 
section 502, subsection 502(b)(6) thereof with respect to a Claim of a lessor for damages resulting 
from the rejection of a lease of real property, subsection 502(b)(7) thereof with respect to a Claim 
of an employee for damages resulting from the rejection of an employment contract, or any other 
subsection thereof. 

87. “Released Parties” means, collectively, (i) the Debtors, the DIP Lender, the Exit 
Facility Agent, the Exit Facility Lenders, the First Lien Agent, the holders of First Lien Claims, 
the Second Lien Agent, and the holders of Second Lien Claims and (ii) each of their respective 
current and former managed and controlled affiliates, subsidiaries, officers, directors, managers, 
managing members, principals, shareholders, members, partners, employees, agents, advisors, 
attorneys, professionals, accountants, investment bankers, consultants and other representatives 
and such persons’ respective heirs, executors, estates, servants and nominees, in each case in their 
capacity as such. 

88. “Reorganized Debtors” means the Debtors or their successors, by merger, 
consolidation or otherwise, on or after the Effective Date. 

89. “Reorganized Rand” means the Debtor Rand, as reorganized under and 
pursuant to the Plan, on or after the Effective Date. 

90. “Retained Causes of Action” means a list of retained Causes of Action which 
shall be acceptable to the Debtors and Lightship and filed as part of the Plan Supplement.  

91. “RSA” means that certain Restructuring Support Agreement, dated as of 
November 17, 2017 (as may be amended, supplemented, or otherwise modified from time to time 
in accordance with the terms thereof), between the Debtors and Lightship and any subsequent 
Person or Entity that becomes a party thereto and all exhibits and schedules thereto. 

92. “Runoff Endorsements” means the runoff endorsements to the existing 
insurance policies extending coverage for current and former directors, officers, employees, 
attorneys, other professionals and agents of each of the Debtors for a six-year period after the 
Effective Date for covered liabilities arising from activities occurring prior to the Effective Date. 

93.  “Schedule of Assumed Contracts” means a schedule of executory contracts 
and unexpired leases to be assumed pursuant to Bankruptcy Code section 365 in form and 
substance acceptable to the Debtors and Lightship. 
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94. “Schedules” means, to the extent the Bankruptcy Court has not waived the 
requirement to file the Schedules, the schedules of assets and liabilities filed with the Bankruptcy 
Court by the Debtors, including any amendments or supplements thereto. 

95. “Second Lien Agent” means Lightship, in its capacity as successor agent under 
the Second Lien Credit Agreement. 

96. “Second Lien Claims” means Claims against the Debtors (including, for the 
avoidance of doubt, principal, interest (including any PIK interest), fees, costs and expenses) 
arising under the Second Lien Credit Agreement. 

97.  “Second Lien Credit Agreement” means that certain Term Loan Credit 
Agreement, dated March 11, 2014, as amended, restated, supplemented or otherwise modified 
from time to time, between and among Lower Lakes Towing Ltd., LLTC, Grand River and Black 
Creek (each as borrower), Black Creek, LLTC, Grand River, Rand LL Holdings Corp., Rand, 
Rand Finance Corp., Black Creek Shipping Holding Company, Inc. and Lower Lakes Ship Repair 
Company Ltd. (each as guarantor), the Second Lien Agent, and the lenders party thereto. 

98. “Second Lien Lender” means Lightship, as the sole lender under the Second 
Lien Credit Agreement. 

99. “Secured Claim” means a Claim (i) that is secured by a Lien on property of the 
Debtors in which the Estates have an interest, which Lien is valid, perfected, and enforceable 
under applicable law and not subject to avoidance under the Bankruptcy Code or otherwise 
invalid under the Bankruptcy Code or applicable state law, or a Claim that is subject to a valid 
right of setoff; and (ii) to the extent of the value of the holder’s interest in the collateral that 
secures payment of the Claim or in the Estates’ interest in such property or to the extent of the 
amount subject to a valid right of setoff, as applicable. 

100. “Securities Act” means the Securities Act of 1933, 15 U.S.C. §§ 77a-77aa, 
together with the rules and regulations promulgated thereunder, as amended. 

101. “Transfer” means to sell, transfer, loan, issue, pledge, hypothecate, assign or 
otherwise dispose of, directly or indirectly, in whole or in part. 

102. “Unclaimed Distribution” means any distribution under the Plan on account of 
an Allowed Claim to a holder that has not: (a) accepted a particular distribution or, in the case of 
distributions made by check, negotiated such check; (b) given notice to the Reorganized Debtors 
of an intent to accept a particular distribution; (c) responded to the Debtors’ or Reorganized 
Debtors’ request for information necessary to facilitate a particular distribution; or (d) taken any 
other action necessary to facilitate such distribution. 

103. “U.S. Citizen” means an Entity that is a citizen of the United States within the 
meaning of the Jones Act, eligible and qualified to own and operate U.S.-flagged vessels in the 
U.S. coastwise trade. 

104. “Unimpaired” means, with respect to any Class of Claims or Interests, that such 
Class of Claims or Interests is not Impaired under the Plan within the meaning of Bankruptcy 
Code section 1124.  
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ARTICLE II 
 

ADMINISTRATIVE CLAIMS, PROFESSIONAL FEE CLAIMS, PRIORITY TAX CLAIMS, 
STATUTORY FEES AND DIP CLAIMS 

In accordance with Bankruptcy Code section 1123(a)(1), Administrative Claims, Professional Fee 
Claims, Priority Tax Claims, statutory fees and DIP Claims have not been classified and, thus, are 
excluded from the Classes of Claims and Interests set forth in Article III and the holders thereof are not 
entitled to vote on the Plan. 

2.1 Administrative Claims (other than Professional Fee Claims) 

With respect to each Allowed Administrative Claim other than a Professional Fee Claim, the 
holder of each such Allowed Administrative Claim shall receive in full satisfaction, settlement, release, 
and discharge of and in exchange for such Allowed Administrative Claim, (A) Cash equal to the unpaid 
portion of such Allowed Administrative Claim or (B) such different treatment as to which such holder and 
the Debtors, with the consent of Lightship, or the Reorganized Debtors, as applicable, shall have agreed 
upon in writing, either (i) on the Effective Date, (ii) if the Administrative Claim is not Allowed as of the 
Effective Date, by the first Business Day after the date that is thirty (30) calendar days or as soon as 
practicable thereafter after the date on which such Administrative Claim becomes an Allowed Claim, or 
(iii) if the Administrative Claim is based on liabilities incurred by the Debtors in the ordinary course of 
business during the Chapter 11 Cases, pursuant to terms and conditions of the particular transaction 
giving rise to such Allowed Administrative Claim, without any further action by the holders of such 
Allowed Administrative Claim. 

Requests for payment of Administrative Claims (other than Professional Fee Claims) must be 
filed and served on the Reorganized Debtors pursuant to the procedures specified in the Confirmation 
Order and the notice of occurrence of the Effective Date no later than the Administrative Claims Bar 
Date. Holders of Administrative Claims (other than Professional Fee Claims) that are required to, but do 
not, file and serve a request for payment of such Administrative Claims by such date shall be forever 
barred, estopped and enjoined from asserting such Administrative Claims against the Debtors or the 
Reorganized Debtors or their property, and such Administrative Claims shall be deemed discharged as of 
the Effective Date.  

Objections to such requests, if any, must be filed and served on the Reorganized Debtors and the 
requesting party no later than the 75th day after the Effective Date. Notwithstanding the foregoing, no 
request for payment of an Administrative Claim need be filed with respect to an Administrative Claim 
previously Allowed by Final Order, including all Administrative Claims expressly Allowed under this 
Plan. 

2.2 Professional Fee Claims 

On the later of (i) the Effective Date and (ii) the date the Bankruptcy Court enters an order 
approving the fee applications of the applicable Professional, the Debtors shall pay all amounts owing to 
the Professionals for all unpaid Professional Fee Claims relating to prior periods and for the period ending 
on the Effective Date, subject to the applicable Holdback Amount. Each Professional shall estimate its 
Professional Fee Claims due for periods that have not been billed as of the Effective Date. On or prior to 
sixty (60) days after the Effective Date, each Professional shall file with the Bankruptcy Court its final fee 
application seeking final approval of all fees and expenses from the Petition Date through the Effective 
Date; provided that the Reorganized Debtors may pay retained Professionals or other Entities in the 
ordinary course of business after the Effective Date, without further Bankruptcy Court order. Objections 
to any Professional Fee Claim must be Filed and served on the Reorganized Debtors and the requesting 
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party no later than twenty (20) days after such Professional Fee Claim is filed with the Bankruptcy Court. 
To the extent necessary, the Plan and the Confirmation Order shall amend and supersede any previously 
entered order regarding the payment of Professional Fee Claims. Within ten (10) days after entry of a 
Final Order with respect to its final fee application, each Professional shall remit any overpayment to the 
Reorganized Debtors, and the Reorganized Debtors shall pay any unpaid amounts to each Professional.  

2.3 Priority Tax Claims 

Each holder of an Allowed Priority Tax Claim shall receive, in full satisfaction, settlement, 
release, and discharge of and in exchange for such Allowed Priority Tax Claim, as shall have been 
determined by the Debtors, with the consent of Lightship, or by the Reorganized Debtors either (i) on or 
as soon as reasonably practicable after the Effective Date or the date on which such Priority Tax Claim 
becomes Allowed, Cash equal to the due and unpaid portion of such Allowed Priority Tax Claim, 
(ii) treatment in a manner consistent with Bankruptcy Code section 1129(a)(9)(C), or (iii) such different 
treatment as to which such holder and the Debtors, with the consent of Lightship, or the Reorganized 
Debtors, as applicable, shall have agreed upon in writing. 

2.4 Payment of Statutory Fees 

All quarterly fees payable pursuant to section 1930 of title 28 of the United States Code prior to 
the Effective Date shall be paid by the Debtors on or before the Effective Date. All such fees payable after 
the Effective Date shall be paid by the Reorganized Debtors as and when due, until such time as the 
Chapter 11 Cases are closed, dismissed or converted. 

2.5 DIP Claims 

On the Effective Date, the DIP Claims will be deemed Allowed in full and, on the Effective Date, 
in full satisfaction, settlement, release, and discharge of, and in exchange for such DIP Claims, each 
holder of a DIP Claim shall receive (i) payment in full in Cash from the proceeds of the Exit Facility or 
(ii) such other treatment as required under the DIP Order and as to which such holder and the Debtors, 
with the consent of Lightship, or the Reorganized Debtors, as applicable, shall have agreed upon in 
writing. 

ARTICLE III 
 

CLASSIFICATION OF CLAIMS AND INTERESTS 

3.1 Introduction 

A Claim or Interest is placed in a particular Class only to the extent that the Claim or Interest falls 
within the description of that Class and such Claim or Interest has not been paid, released, or otherwise 
settled prior to the Effective Date. A Claim or Interest may be and is classified in other Classes to the 
extent that any portion of the Claim or Interest falls within the description of such other Classes. 

3.2 Summary of Classification and Treatment  

This Plan constitutes a separate sub-plan for each of the eight Debtors, each of which shall 
include the classifications set forth below. Except for the Claims addressed in Article II above, all Claims 
and Interests against a particular Debtor are placed in classes for each of the Debtors. To the extent that 
there are no Allowed Claims or Interests in a Class with respect to a particular Debtor, such Class is 
deemed to be omitted with respect to such Debtor.  
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Below is a chart identifying Classes of Claims and Interests, a description of whether each Class 
is Impaired, and each Class’s voting rights with respect to the Plan. 

Class Claims and Interests Status Voting Rights 

Class 1 Other Priority Claims Unimpaired Not Entitled to Vote (Deemed to Accept) 

Class 2 Other Secured Claims Unimpaired Not Entitled to Vote (Deemed to Accept) 

Class 3 First Lien Claims Unimpaired Not Entitled to Vote (Deemed to Accept) 

Class 4 Second Lien Claims Impaired Entitled to Vote 

Class 5 General Unsecured Claims Unimpaired Not Entitled to Vote (Deemed to Accept) 

Class 6 Intercompany Claims Unimpaired Not Entitled to Vote (Deemed to Accept) 

Class 7 Existing Preferred Shares 
of Rand 

Impaired Not Entitled to Vote (Deemed to Reject) 

Class 8 Existing Common Shares 
of Rand 

Impaired Not Entitled to Vote (Deemed to Reject) 

Class 9 Interests in Debtors other 
than Rand 

Unimpaired  Not Entitled to Vote (Deemed to Accept) 

 
3.3 Treatment of Claims and Interests 

(a) Class 1: Other Priority Claims 

(i) Classification: Class 1 consists of Other Priority Claims against each Debtor. 

(ii) Treatment: On the later to occur of (i) the Effective Date and (ii) the date on 
which such Other Priority Claim becomes Allowed, each holder of an Allowed Other Priority Claim shall, 
in full satisfaction, settlement, release, and discharge of, and in exchange for such Allowed Other Priority 
Claim, either: (a) be paid in full in Cash, (b) receive treatment that otherwise renders the holder of such 
Allowed Other Priority Claim Unimpaired or (c) receive such other treatment as may be agreed by the 
holder of such Allowed Other Priority Claim and the Debtors, with the consent of Lightship, or the 
Reorganized Debtors, as applicable. 

(iii) Voting: Class 1 is Unimpaired under the Plan. Each holder of an Other Priority 
Claim is conclusively presumed to have accepted the Plan pursuant to Bankruptcy Code section 1126(f). 
Therefore, holders of Other Priority Claims are not entitled to vote to accept or reject the Plan. 

(b) Class 2: Other Secured Claims 

(i) Classification: Class 2 consists of Other Secured Claims against each Debtor. 

(ii) Treatment: On the later to occur of (i) the Effective Date and (ii) the date on 
which such Other Secured Claim becomes Allowed, each holder of an Allowed Other Secured Claim 
shall, in full satisfaction, settlement, release, and discharge of, and in exchange for such Allowed Other 
Secured Claim, either: (a) be paid in full in Cash (including the payment of any interest required to be 
paid under Bankruptcy Code section 506(b)), (b) receive delivery of collateral securing such Allowed 
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Other Secured Claim, (c) receive treatment that otherwise renders the holder of such Allowed Other 
Secured Claim Unimpaired, or (d) or receive such other treatment as may be agreed by the holder of such 
Allowed Other Secured Claim and the Debtors, with the consent of Lightship, or the Reorganized 
Debtors, as applicable. 

(iii) Voting: Class 2 is Unimpaired under the Plan. Each holder of an Other Secured 
Claim is conclusively presumed to have accepted the Plan pursuant to Bankruptcy Code section 1126(f). 
Therefore, holders of Other Secured Claims are not entitled to vote to accept or reject the Plan. 

(c) Class 3: First Lien Claims  

(i) Classification: Class 3 consists of First Lien Claims against each Debtor. 

(ii) Treatment: The First Lien Claims will be deemed Allowed in an amount 
consistent with the terms of the First Lien Credit Agreement and either (x) agreed to by the First Lien 
Agent, the Second Lien Agent, and the Debtors or (y) otherwise ordered by the Bankruptcy Court on or 
before the Confirmation Hearing.  On the Effective Date, each holder of an Allowed First Lien Claim 
shall, in full satisfaction, settlement, release, and discharge of, and in exchange for such Allowed First 
Lien Claim, either: (a) be paid in full in Cash or (b) receive such other treatment as may be agreed by the 
holder of such Allowed First Lien Claim and the Debtors, with the consent of Lightship, or the 
Reorganized Debtors, as applicable. 

(iii) Voting: Class 3 is Unimpaired under the Plan. Each holder of a First Lien Claim 
is conclusively presumed to have accepted the Plan pursuant to Bankruptcy Code section 1126(f). 
Therefore, holders of First Lien Claims are not entitled to vote to accept or reject the Plan 

(d) Class 4: Second Lien Claims 

(i) Classification: Class 4 consists of Second Lien Claims against each Debtor. 

(ii) Treatment: The Second Lien Claims will be deemed Allowed in an amount 
consistent with the terms of the Second Lien Credit Agreement and either (x) agreed to by the First Lien 
Agent, the Second Lien Agent, and the Debtors or (y) otherwise ordered by the Bankruptcy Court on or 
before the Confirmation Hearing.  On the Effective Date, each holder of an Allowed Second Lien Claim 
shall, in full satisfaction, settlement, release, and discharge of, and in exchange for such Allowed Second 
Lien Claim, receive its Pro Rata share of 100% of the New Common Stock, subject to dilution on account 
of the Equity Incentive Program. Notwithstanding anything to the contrary herein, the distribution of New 
Common Stock to Lightship, as a holder of Second Lien Claims, will be made to an affiliate of Lightship 
formed to maintain the Debtors’ compliance with the Jones Act following such distribution. 

(iii) Voting: Class 4 is Impaired under the Plan. The holders of Second Lien Claims 
will be Impaired under the Plan and thus entitled to vote to accept or reject the Plan. 

(e) Class 5: General Unsecured Claims 

(i) Classification: Class 5 consists of General Unsecured Claims against each 
Debtor. 

(ii) Treatment: Except to the extent that a holder of an Allowed General Unsecured 
Claim agrees to a less favorable treatment, in full satisfaction, settlement, release, and discharge of, and in 
exchange for such Allowed General Unsecured Claim, each holder of an Allowed General Unsecured 
Claim shall, to the extent such holder’s Allowed General Unsecured Claim has not been previously paid 
in the ordinary course of business pursuant to an order of the Bankruptcy Court, or otherwise, at the 
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option of the Debtors, with the consent of Lightship: (i) if such Allowed General Unsecured Claim is due 
and payable on or before the Effective Date, receive payment in full, in Cash, of the unpaid portion of its 
Allowed General Unsecured Claim on the Effective Date, (ii) if such Allowed General Unsecured Claim 
is not due and payable before the Effective Date, be Reinstated or (iii) receive treatment that otherwise 
renders the holder of such Allowed General Unsecured Claim Unimpaired. 

(iii) Voting: Class 5 is Unimpaired under the Plan. Each holder of a General 
Unsecured Claim is conclusively presumed to have accepted the Plan pursuant to Bankruptcy Code 
section 1126(f). Therefore, holders of General Unsecured Claims are not entitled to vote to accept or 
reject the Plan. 

(f) Class 6: Intercompany Claims 

(i) Classification: Class 6 consists of Intercompany Claims. 

(ii) Treatment: In full satisfaction, settlement, release, and discharge of, and in 
exchange for each Allowed Intercompany Claim, on the Effective Date, such Allowed Intercompany 
Claim shall be adjusted, reinstated, discharged, or otherwise settled, in each instance as may be 
determined by the Debtors, with the consent of Lightship, or the Reorganized Debtors, as applicable.  

(iii) Voting: Class 6 is Unimpaired under the Plan. Each holder of an Intercompany 
Claim is conclusively presumed to have accepted the Plan pursuant to Bankruptcy Code section 1126(f). 
Therefore, holders of Intercompany Claims are not entitled to vote to accept or reject the Plan. 

(g) Class 7: Existing Preferred Shares of Rand  

(i) Classification: Class 7 consists of the Existing Preferred Shares of Rand.  

(ii) Treatment: In full satisfaction, settlement, release, and discharge of, and in 
exchange for Existing Preferred Shares, on the Effective Date all Existing Preferred Shares shall be 
cancelled and of no further force and effect, whether surrendered for cancellation or otherwise and the 
holders thereof shall not receive or retain any distribution on account of their Existing Preferred Shares. 

(iii) Voting: Class 7 is Impaired under the Plan. Each holder of Existing Preferred 
Shares is deemed to reject the Plan pursuant to Bankruptcy Code section 1126(g). Therefore, holders of 
Existing Preferred Shares are not entitled to vote to accept or reject the Plan. 

(h) Class 8: Existing Common Shares of Rand 

(i) Classification: Class 8 consists of Existing Common Shares.  

(ii) Treatment: In full satisfaction, settlement, release, and discharge of, and in 
exchange for Existing Common Shares, on the Effective Date all such Existing Common Shares shall be 
cancelled and of no further force and effect, whether surrendered for cancellation or otherwise and the 
holders thereof shall not receive or retain any distribution on account of their Existing Common Shares. 

(iii) Voting: Class 8 is Impaired under the Plan. Each holder of Existing Common 
Shares is deemed to reject the Plan pursuant to Bankruptcy Code section 1126(g). Therefore, such holders 
are not entitled to vote to accept or reject the Plan. 

(i) Class 9: Interests in Debtors other than Rand 

(i) Classification: Class 9 consists of all Interests in the Debtors other than Rand.  
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(ii) Treatment: On the Effective Date, all Interests in the Debtors other than Rand 
shall be unaffected and the holders thereof shall retain all legal, equitable and contractual rights to which 
holders of such Interests are otherwise entitled.  

(iii) Voting: Class 9 is Unimpaired under the Plan. Each holder of Interests of the 
Debtors other than Rand is deemed to accept the Plan pursuant to Bankruptcy Code section 1126(f). 
Therefore, such holders are not entitled to vote to accept or reject the Plan. 

3.4 Acceptance by an Impaired Class 

In accordance with Bankruptcy Code section 1126(c), and except as provided in Bankruptcy 
Code section 1126(e), Class 4 shall have accepted the Plan if the Plan is accepted by the holders of at 
least two-thirds (2/3) in dollar amount and more than one-half (½) in number of Allowed Claims of such 
Class that have timely and properly voted to accept or reject the Plan. 

3.5 Presumed Acceptances by Unimpaired Classes 

Claims and Interests in Classes 1, 2, 3, 5, 6 and 9 are Unimpaired under the Plan. Under 
Bankruptcy Code section 1126(f), holders of such Unimpaired Claims and Interests are conclusively 
presumed to have accepted the Plan, and the votes of such Unimpaired Claim and Interest holders shall 
not be solicited.  

3.6 Presumed Rejections by Impaired Classes 

Interests in Classes 7 and 8 are Impaired under the Plan and are not receiving any property under 
the Plan. Under Bankruptcy Code section 1126(g), holders of such Impaired Claims and Interests are 
conclusively presumed to have rejected the Plan, and the votes of such Impaired Claim and Interest 
holders shall not be solicited.  

3.7 Confirmation Pursuant to Bankruptcy Code Section 1129(b)  

The Debtors intend to request Confirmation of the Plan under Bankruptcy Code section 1129(b) 
with respect to any Impaired Class that has not accepted or is deemed to have rejected the Plan pursuant 
to Bankruptcy Code section 1126. 

3.8 Special Provision Regarding Unimpaired and Reinstated Claims 

Except as otherwise specifically provided in the Plan, nothing herein shall be deemed to affect, 
diminish, or impair the Debtors’ or the Reorganized Debtors’ rights and defenses, both legal and 
equitable, with respect to any Reinstated Claim or Unimpaired Claim, including, but not limited to, legal 
and equitable defenses to setoffs or recoupment against Reinstated Claims or Unimpaired Claims. Except 
as otherwise specifically provided in the Plan, nothing herein shall be deemed to be a waiver of or 
relinquishment of any Claim, Cause of Action, right of setoff, or other legal or equitable defense which 
the Debtors had immediately prior to the Petition Date against, or with respect to, any Claim left 
Unimpaired by the Plan. Except as otherwise specifically provided in the Plan, the Reorganized Debtors 
shall have, retain, reserve, and be entitled to assert all such Claims, Causes of Action, rights of setoff, and 
other legal or equitable defenses which the Debtors had immediately prior to the Petition Date fully as if 
the Chapter 11 Cases had not been commenced, and all of the Debtors’ legal and equitable rights with 
respect to any Reinstated Claim or Claim left Unimpaired by the Plan may be asserted by the Reorganized 
Debtors after the Confirmation Date and the Effective Date to the same extent as if the Chapter 11 Cases 
had not been commenced. 
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3.9 Subordinated Claims and Reservation of Rights Regarding Claims and Interests 

The allowance, classification, and treatment of all Allowed Claims and Interests and the 
respective distributions and treatments under the Plan take into account and conform to the relative 
priority and rights of the Claims and Interests in each Class in connection with any contractual, legal, and 
equitable subordination rights relating thereto, whether arising under general principles of equitable 
subordination, Bankruptcy Code section 510(b), or otherwise. Pursuant to Bankruptcy Code section 510, 
the Debtors reserve the right to re-classify any Allowed Claim (other than First Lien Claims and Second 
Lien Claims) in accordance with any contractual, legal or equitable subordination rights relating thereto, 
including with respect to legal and equitable defenses to alleged rights of setoff or recoupment.  

ARTICLE IV 
 

MEANS FOR IMPLEMENTATION OF THE PLAN 

4.1 Transactions Effective as of the Effective Date 

The transactions contemplated by the Plan shall be approved and effective as of the Effective 
Date without the need for any further state or local regulatory approvals or approvals by any non-Debtor 
parties, and without any requirement for further action by the Debtors, their board of directors, or their 
stockholders, or any other person or entity. 

4.2 Operations Between the Confirmation Date and Effective Date 

During the period from the Confirmation Date through and until the Effective Date, the Debtors 
may continue to operate their business as debtors in possession, subject to all applicable orders of the 
Bankruptcy Court, including the DIP Order, and any limitations set forth in the RSA. 

4.3 Continued Corporate Existence 

Each of the Reorganized Debtors shall continue to exist as of and after the Effective Date as a 
legal entity, in accordance with the applicable laws of the State of Delaware or any other state or province 
under the laws of which such Reorganized Debtor was organized and pursuant to the New Corporate 
Governance Documents. The Reorganized Debtors reserve the right to change their names, with any such 
name change to be mutually acceptable to the Debtors and Lightship, to be announced in the Plan 
Supplement and to be effective upon the Effective Date. 

4.4 Certificates of Incorporation and Bylaws 

The certificates of incorporation and bylaws of the applicable Debtors shall be amended as 
necessary to satisfy the provisions of the Plan and the Bankruptcy Code and shall include, among other 
things, a provision prohibiting the issuance of non-voting Equity Securities, but only to the extent 
required by Bankruptcy Code section 1123(a)(6) and limited as necessary to facilitate compliance with 
applicable non-bankruptcy federal laws. The New Certificate of Incorporation and the New Bylaws for 
Rand shall be in substantially the form of such documents included in the Plan Supplement and shall be in 
full force and effect as of the Effective Date. 

4.5 Plan Distributions and Working Capital 

(a) Cash on Hand 

All Cash consideration necessary for the Debtors or the Reorganized Debtors, as applicable, to 
make payments or distributions pursuant hereto shall be obtained from Cash on hand, including Cash 
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derived from business operations and loans under the First Lien Credit Agreement, the DIP Credit 
Agreement and the Exit Facility Credit Agreement. 

(b) Exit Facility 

The post-Effective Date operations of the Reorganized Debtors shall be funded with Cash on 
hand, revenue from its continued operations, and proceeds of the Exit Facility. Without further notice to 
or order or other approval of the Bankruptcy Court (other than the Confirmation Order), act or action 
under applicable law, regulation, order or rule, the Reorganized Debtors shall be authorized to (i) enter 
into the Exit Facility, (ii) grant any Liens and security interests and incur the indebtedness as required 
under, and in accordance with the terms and conditions of, the Exit Facility, and (iii) issue, execute and 
deliver all documents, instruments and agreements necessary or appropriate to implement and effectuate 
all obligations under the Exit Facility, with each of the foregoing being acceptable to Lightship, and to 
take all other actions necessary to implement and effectuate borrowings under the Exit Facility. On the 
Effective Date, the Exit Facility, together with new promissory notes, if any, evidencing obligations of the 
Reorganized Debtors thereunder, and all other documents, instruments, and agreements to be entered into, 
delivered, or confirmed thereunder on the Effective Date, shall become effective. The new promissory 
notes issued pursuant to the Exit Facility and all obligations under the Exit Facility and related documents 
shall be paid as set forth in the Exit Facility and related documents. 

The Exit Facility Credit Agreement shall constitute a legal, valid, binding and authorized 
obligation of the Reorganized Debtors, and shall be enforceable in accordance with its terms. The 
financial accommodations to be extended thereunder are being extended, and shall be deemed to have 
been extended, in good faith and for legitimate business purposes, are reasonable, shall not be subject to 
avoidance, recharacterization or subordination (including equitable subordination) for any purposes 
whatsoever, and shall not constitute preferential transfers, fraudulent conveyances or other voidable 
transfers under the Bankruptcy Code or any other applicable non-bankruptcy law. 

On the Effective Date, all of the Liens and security interests to be granted in accordance with the 
Exit Facility (i) shall be deemed to be approved, (ii) shall be legal, binding and enforceable Liens on, and 
security interests in, the collateral granted thereunder in accordance with the terms of the Exit Facility 
Credit Agreement, (iii) shall be deemed perfected on the Effective Date, subject only to such Liens and 
security interests as may be permitted under the Exit Facility Credit Agreement, and (iv) shall not be 
subject to avoidance, recharacterization, or subordination (including equitable subordination) for any 
purposes whatsoever and shall not constitute preferential transfers, fraudulent conveyances or other 
voidable transfers under the Bankruptcy Code or any applicable non-bankruptcy law. 

The persons or entities granted such Liens and security interests are authorized to make all filings 
and recordings, and to obtain all governmental approvals and consents necessary to establish and perfect 
such Liens and security interests under the provisions of the applicable state, provincial, federal or other 
law that would be applicable in the absence of the Plan and the Confirmation Order (it being understood 
that perfection shall occur automatically by virtue of the entry of the Confirmation Order). 

Notwithstanding anything to the contrary in this Plan, the Bankruptcy Court shall not have 
jurisdiction over any matters first arising under the Exit Facility after the Effective Date. 

(c) Authorization and Issuance of the New Common Stock  

On the Effective Date, Reorganized Rand shall be authorized to issue, without need for any 
further action, and distribute the New Common Stock consistent with the Plan. In order for the 
Reorganized Rand to continue to be in compliance with the Jones Act, in no event shall non-U.S. Citizens 
in the aggregate own more than twenty-four percent (24%) of the total number of shares of New Common 
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Stock to be outstanding as of the Effective Date. On the Effective Date, 10% of the New Common Stock 
(on a fully diluted basis) issued under the Plan shall be reserved for issuance of equity or equity-based 
awards in connection with the Equity Incentive Program. The terms of the Equity Incentive Program shall 
be determined by the New Board and any awards thereunder shall be determined by the New Board in its 
sole discretion. The Second Lien Claims will be deemed allowed in full and cancelled in exchange for 
100% of the New Common Stock, subject to dilution on account of the Equity Incentive Program. The 
issuance and distribution of the New Common Stock pursuant to this Plan shall be exempt from 
registration under applicable securities laws pursuant to Bankruptcy Code section 1145(a). 

4.6 Cancellation of Securities and Agreements  

On the Effective Date, except as otherwise specifically provided for in the Plan: (i) the 
obligations of the Debtors under any note, bond, indenture, or other instrument or document directly or 
indirectly evidencing or creating any indebtedness or obligation of the Debtors in connection with the 
Second Lien Claims, the Existing Preferred Shares, and Interests in Rand (including Existing Common 
Shares), shall be cancelled, terminated and of no further force or effect, without further act or action, and 
as to the Debtors and the Reorganized Debtors shall not have any continuing obligations thereunder; and 
(ii) the obligations of the Debtors pursuant, relating, or pertaining to any, indentures or similar documents 
governing the notes, bonds, or other instruments or documents evidencing or creating any indebtedness or 
obligation of the Debtors in connection with the Second Lien Claims the Existing Preferred Shares, and 
Interests in Rand (including Existing Common Shares) shall be released and discharged.  

Notwithstanding the foregoing paragraph, (i) the First Lien Credit Agreement shall continue in 
effect for the limited purpose of (a) allowing the First Lien Agent to make any distributions on account of 
the First Lien Claims pursuant to the terms of this Plan, to perform such other necessary administrative or 
other functions with respect thereto, and for the First Lien Agent to have the benefit of all the rights and 
protections and other provisions of the First Lien Credit Agreement vis-à-vis the holders of the First Lien 
Claims, and (b) permitting the First Lien Agent to assert any right to indemnification, contribution, or 
other claim it may have under the First Lien Credit Agreement, subject to any and all defenses any party 
may have under the Plan or applicable law to any such asserted rights or claims and (ii) the Second Lien 
Credit Agreement shall continue in effect for the limited purpose of (a) allowing the Second Lien Agent 
to make any distributions on account of the Second Lien Claims pursuant to the terms of this Plan, to 
perform such other necessary administrative or other functions with respect thereto, and for the Second 
Lien Agent to have the benefit of all the rights and protections and other provisions of the Second Lien 
Credit Agreement vis-à-vis the holders of the Second Lien Claims, and (b) permitting the Second Lien 
Agent to assert any right to indemnification, contribution, or other claim it may have under the Second 
Lien Credit Agreement, subject to any and all defenses any party may have under the Plan or applicable 
law to any such asserted rights or claims.  

4.7 Directors and Officers of the Reorganized Debtors 

Upon the Effective Date, the Debtors’ respective board of directors and officers shall be deemed 
to have resigned and shall be replaced by the New Board. After the Effective Date, the officers of each of 
the Reorganized Debtors shall be appointed in accordance with the respective New Corporate Governing 
Documents. In accordance with section 1129(a)(5) of the Bankruptcy Code, the Debtors will disclose in 
the Plan Supplement or otherwise on or before the Confirmation Hearing the identity and affiliations of 
each person proposed to be an officer or to serve on the initial board of directors of any of the 
Reorganized Debtors. To the extent any such director or officer of the Reorganized Debtors is an 
“insider” within the meaning of the Bankruptcy Code, the Debtors also will disclose the nature of any 
compensation to be paid to such director or officer. Upon and after the Effective Date, the New Board 
shall serve in accordance with the New Corporate Governance Documents, subject to compliance with the 
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Jones Act (such that the Reorganized Rand shall at all times be a U.S. Citizen eligible and qualified to 
own and operate U.S.-flagged vessels in the U.S. coastwise trade). 

4.8 Revesting of Assets 

Except as otherwise provided herein, the property of the Debtors’ Estates, together with any 
property of the Debtors that is not property of their Estates and that is not specifically disposed of 
pursuant to the Plan, shall revest in the Reorganized Debtors on the Effective Date. Thereafter, the 
Reorganized Debtors may operate their business and may use, acquire and dispose of such property free 
of any restrictions of the Bankruptcy Code, the Bankruptcy Rules, or the Bankruptcy Court. Except as 
specifically provided in the Plan or the Confirmation Order, as of the Effective Date, all property of the 
Reorganized Debtors shall be free and clear of all Claims and Interests, and all Liens with respect thereto.  

4.9 Existing Indemnification Obligations; D&O Insurance Policies 

(a) All Indemnification Obligations currently in place for the current and former directors, 
officers, employees, attorneys, other professionals and agents of each of the Debtors and such current and 
former directors’ and officers’ respective affiliates shall be continuing obligations of the Reorganized 
Debtors solely to the extent necessary to permit coverage of all such persons under any Runoff 
Endorsements; provided that in no event shall any such claim for indemnity be recoverable from the 
Reorganized Debtors as opposed to under such Runoff Endorsements. The New Corporate Governance 
Documents shall include provisions to give effect to the foregoing.  

(b) D&O Insurance Policies will continue in place for the directors and officers of the 
Debtors during the Chapter 11 Cases on existing terms. After the Effective Date, the Reorganized Debtors 
shall not terminate or otherwise reduce the coverage under any D&O Insurance Policies (including the 
Runoff Endorsements) then in effect. Directors and officers of the Reorganized Debtors shall be 
indemnified by the Reorganized Debtors as provided in the New Corporate Governance Documents and 
new D&O insurance policies to be obtained by or on behalf of the Reorganized Debtors with the consent 
of Lightship. Any modifications, amendments or the procuring of insurance for current or former 
directors, officers, employees, attorneys other professionals and agents of the Debtors or the Reorganized 
Debtors, as applicable, shall require the consent of Lightship. 

4.10 Exemption from Certain Transfer Taxes 

To the fullest extent permitted by section 1146(a) of the Bankruptcy Code, any transfer from a 
Debtor to a Reorganized Debtor or to any entity pursuant to, in contemplation of, or in connection with 
this Plan or pursuant to: (i) the issuance, distribution, transfer, or exchange of any debt, securities, or other 
interest in the Debtors or the Reorganized Debtors; (ii) the creation, modification, consolidation, or 
recording of any mortgage, deed of trust or other security interest, or the securing of additional 
indebtedness by such or other means; (iii) the making, assignment, or recording of any lease or sublease; 
or (iv) the making, delivery, or recording of any deed or other instrument of transfer under, in furtherance 
of, or in connection with, this Plan, including any deeds, bills of sale, assignments, or other instrument of 
transfer executed in connection with any transaction arising out of, contemplated by, or in any way related 
to this Plan, shall not be subject to any document recording tax, stamp tax, conveyance fee, intangibles, or 
similar tax, mortgage tax, real estate transfer tax, mortgage recording tax, sales or use tax, Uniform 
Commercial Code filing or recording fee, regulatory filing or recording fee, or other similar tax or 
governmental assessment, and the appropriate state or local governmental officials or agents shall forego 
the collection of any such tax or governmental assessment and to accept for filing and recordation any of 
the foregoing instruments or other documents without the payment of any such tax or governmental 
assessment. 
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4.11 Corporate Action; Effectuating Documents 

(a) On the Effective Date, the adoption and filing of the New Corporate Governance 
Documents and all actions contemplated by the Plan shall be authorized and approved in all respects 
pursuant to the Plan. All matters provided for herein or therein involving the corporate structure of the 
Debtors or the Reorganized Debtors, and any corporate action required by the Debtors or the Reorganized 
Debtors in connection with the Plan, shall be deemed to have occurred and shall be in effect, without any 
requirement of further action by the stockholders or directors of the Debtors or the Reorganized Debtors, 
and shall be fully authorized pursuant to applicable state law. 

(b) Any chief executive officer, president, chief financial officer, senior vice president, vice 
president, general counsel, secretary or other appropriate officer of the Reorganized Debtors shall be 
authorized to execute, deliver, file, or record the documents included in the Plan Supplement and such 
other contracts, instruments, releases, indentures, and other agreements or documents, and take such 
actions as may be necessary or appropriate to effectuate and further evidence the terms and conditions of 
the Plan. Any secretary or assistant secretary of the Reorganized Debtors shall be authorized to certify or 
attest to any of the foregoing actions. All of the foregoing is authorized without the need for any required 
approvals, authorizations, or consents except for express consents required under the Plan. 

4.12 Plan Supplement  

The Plan Supplement may be filed in parts either contemporaneously with the filing of the Plan or 
from time to time thereafter, but in no event later than ten (10) days prior to the Confirmation Hearing. 
The Plan Supplement shall be incorporated into the Plan by reference and is a part of the Plan as if set 
forth in full herein. The Debtors shall file and serve a notice of Plan Supplement on its creditor matrix 
informing parties that (i) the Plan Supplement may be inspected in the office of the Clerk of the 
Bankruptcy Court during normal business hours, (ii) the Plan Supplement will be available for inspection 
on (a) the website maintained by the Claims and Voting Agent: http://www.kccllc.net/Rand, and (b) the 
Bankruptcy Court’s website: http://www.deb.uscourts.gov, and (iii) holders of Claims or Interests may 
obtain a copy of any document included in the Plan Supplement upon written request in accordance with 
Article 10.14 hereof. 

4.13 Preservation of Retained Causes of Action 

In accordance with Bankruptcy Code section 1123(b), and except as otherwise provided in Article 
6.4(a) or elsewhere in this Plan or the Confirmation Order, or in any contract, instrument, release, or other 
agreement entered into in connection with the Plan, after the Effective Date, the Reorganized Debtors 
shall retain any and all rights to commence, pursue, litigate or settle, as appropriate, any and all Retained 
Causes of Action, whether existing as of the Petition Date or thereafter arising, in any court or other 
tribunal including, without limitation, in an adversary proceeding filed in the Chapter 11 Cases. The 
Reorganized Debtors, as the successors in interest to the Debtors and the Estates may, in their sole and 
absolute discretion, and will have the exclusive right to, enforce, sue on, settle, compromise, transfer or 
assign (or decline to do any of the foregoing) any claims or Causes of Action that are not released 
pursuant to this Plan without notice to or approval from the Bankruptcy Court. The Reorganized Debtors 
may pursue such retained claims, rights or Causes of Action, suits, or proceedings, but, for the avoidance 
of doubt, not any claims released pursuant to this Plan. 

Unless a Cause of Action against a holder of a Claim or an Interest or other Entity is 
(A) expressly waived, relinquished, released, compromised or settled in this Plan or any Final Order 
(including, without limitation, the Confirmation Order), or (B) subject to the bar order and injunction 
provisions in Article 6.6 of this Plan and the Confirmation Order, the Debtors expressly reserve such 
Cause of Action for later adjudication (including, without limitation, all Causes of Action not specifically 
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identified or of which the Debtors may presently be unaware or which may arise or exist by reason of 
additional facts or circumstances unknown to the Debtors at this time or facts or circumstances that may 
change or be different from those the Debtors now believe to exist and all Retained Causes of Action) 
and, therefore, no preclusion doctrine, including, without limitation, the doctrines of res judicata, 
collateral estoppel, issue preclusion, claim preclusion, waiver, estoppel (judicial, equitable or otherwise) 
or laches will apply to such Causes of Action upon or after the Confirmation of the Plan or the Effective 
Date of the Plan based on the Plan or the Confirmation Order. No Entity or Person may rely on the 
absence of a specific reference in the Plan or the Disclosure Statement to any Cause of Action 
against them as any indication that the Debtors or Reorganized Debtors, as applicable, will not 
pursue any and all available Causes of Action against them. 

4.14 Fees and Expenses of Lightship and the First Lien Agent 

On the Effective Date, the Debtors shall pay in Cash in full any and all unpaid reasonable and 
documented fees and expenses of Lightship (including, without limitation, all reasonable and documented 
fees, costs and expenses of Lightship’s professional and financial advisors) without the need for any such 
party to file an application or otherwise seek Bankruptcy Court approval for such payment. The 
reimbursement of Lightship’s professionals and advisors shall be limited to: (i) White & Case LLP, 
(ii) Houlihan Lokey Capital Inc., (iii) Stikeman Elliot LLP, (iv) Seward & Kissel LLP, (v) Kieselstein 
Law Firm, PLLC, (vi) RSM US LLP, and (vii) Fox Rothschild LLP, in each case incurred in connection 
with the Chapter 11 Cases prior to the Effective Date. 

On the Effective Date, the Debtors shall pay in Cash in full any and all unpaid reasonable and 
documented fees and expenses of the First Lien Agent (including, without limitation, all reasonable and 
documented fees, costs and expenses of the First Lien Agent’s professional and financial advisors) owed 
under the First Lien Credit Agreement without the need for any such party to file an application or 
otherwise seek Bankruptcy Court approval for such payment.  

4.15 Canadian Subsidiaries 

The Canadian Subsidiaries are not Debtors in these Chapter 11 Cases.  Upon Consummation of 
the Plan, (i) all claims against the Canadian Subsidiaries (including, for the avoidance of doubt, principal, 
interest, fees, costs and expenses) arising under the First Lien Credit Agreement will be satisfied in cash 
in full, and (ii) all claims against the Canadian Subsidiaries (including, for the avoidance of doubt, 
principal, interest, fees, costs and expenses) arising under the Second Lien Credit Agreement will be 
released by the Second Lien Agent and the Second Lien Lender in exchange for the New Common Stock 
distributed pursuant to the Plan. 

If at any time prior to Confirmation of the Plan, the Debtors determine, in consultation with 
Lightship, that it would be necessary or beneficial to commence cases under chapter 11 of the Bankruptcy 
Code for the Canadian Subsidiaries, the Canadian Subsidiaries may commence such chapter 11 cases. In 
connection therewith, it is anticipated that the Canadian Subsidiaries would prepare a plan of 
reorganization that would classify and treat the Claims against, and Interests in, the Canadian Subsidiaries 
in substantially identical fashion to the classification and treatment accorded to Claims and Interests in the 
Plan. In particular: (i) all Allowed Claims against the Canadian Subsidiaries (including, for the avoidance 
of doubt, principal, interest, fees, costs and expenses) arising under the First Lien Credit Agreement will 
be paid in Cash and in full on the Effective Date; (ii) all Allowed Claims against the Canadian 
Subsidiaries (including, for the avoidance of doubt, principal, interest, fees, costs and expenses) arising 
under the Second Lien Credit Agreement will be cancelled in exchange for 100% of the New Common 
Stock issued under the Plan, subject to dilution on account of the Equity Incentive Program; (iii) all other 
Allowed Claims against the Canadian Subsidiaries will be Unimpaired; and (iv) the Interests in the 
Canadian Subsidiaries will be unaffected and Unimpaired. 
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In advance of any such filing of the Canadian Subsidiaries, it is anticipated that the Canadian 
Subsidiaries will send to the holder of the Second Lien Claims a copy of such plan of reorganization and 
an accompanying disclosure statement in form and substance substantially identical to the Disclosure 
Statement.  Under these circumstances, the ballot submitted by the holder of Second Lien Claims with 
respect to this Plan shall be deemed to also be a vote with respect to a plan filed for the Canadian 
Subsidiaries proposed on the terms set forth above.   

Promptly upon commencement of such chapter 11 cases, the Canadian Subsidiaries will take such 
other actions and seek relief from the Bankruptcy Court necessary to protect and maximize the value of 
their business and assets, including (i) having their cases jointly administered with the Chapter 11 Cases, 
(ii) making certain relief obtained in the Chapter 11 Cases applicable to the Canadian Subsidiaries, and 
(iii) setting a hearing on confirmation of their plan of reorganization at the same time as the confirmation 
hearing on the Plan. 

ARTICLE V 
 

TREATMENT OF EXECUTORY CONTRACTS, UNEXPIRED LEASES,  
EMPLOYEE BENEFITS AND INSURANCE POLICIES 

5.1 Assumption and Rejection of Executory Contracts and Unexpired Leases 

(a) Except as otherwise provided in the Plan, the Confirmation Order, or the Plan 
Supplement, as of the Effective Date, the Debtors shall be deemed to have rejected each executory 
contract or unexpired lease to which the Debtors are a party as of the Petition Date unless any such 
contract or lease (i) was previously assumed or rejected upon motion by a Final Order, (ii) previously 
expired or terminated pursuant to its own terms, (iii) is the subject of any pending motion, including to 
assume, to assume on modified terms, to reject or to make any other disposition filed by the Debtors on or 
before the Confirmation Date, or (iv) is identified on the Schedule of Assumed Contracts. The Debtors 
reserve all rights to amend or otherwise supplement the Schedule of Assumed Contracts, which shall be in 
form and substance acceptable to the Debtors and Lightship, through the Effective Date.  

(b) The Confirmation Order shall constitute an order of the Bankruptcy Court under 
Bankruptcy Code section 365(a) approving the assumption (and assignments, to the extent applicable) of 
executory contracts and unexpired leases set forth on the Schedule of Assumed Contracts and the 
rejection of executory contracts and unexpired leases as set forth in Article 5.1(a) hereof, each as of the 
Effective Date. Each executory contract and unexpired lease assumed pursuant to this Article 5.1 shall 
revest in and be fully enforceable by the Reorganized Debtors in accordance with its terms, except as 
modified by the provisions of the Plan or any order of the Bankruptcy Court authorizing and providing for 
its assumption.  

(c) Each executory contract and unexpired lease that is assumed shall include (i) all 
modifications, amendments, supplements, restatements, or other agreements made directly or indirectly 
by any agreement, instrument, or other document that in any manner affects such contract or lease and 
(ii) all contracts or leases appurtenant to the subject premises, including all easements, licenses, permits, 
rights, privileges, immunities, options, rights of first refusal, powers, uses, reciprocal easement 
agreements, vaults, tunnel or bridge agreements or franchises, and any other interests in real estate or 
rights in rem related to such premises. 

(d) To the extent applicable, all executory contracts or unexpired leases of the Debtors 
assumed pursuant to the Plan shall be deemed modified such that the transactions contemplated by the 
Plan shall not be a “change in control,” however such term may be defined in the relevant executory 
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contract or unexpired lease, and any required consent under any such contract or lease shall be deemed 
satisfied by the Confirmation of the Plan.  

5.2 Payments Related to Assumption of Executory Contracts and Unexpired Leases; Resolution 
of Assumption-Related Disputes  

(a) Any monetary amounts by which each executory contract and unexpired lease to be 
assumed pursuant to the Plan is in default shall be satisfied, under Bankruptcy Code section 365(b)(1) by 
the Cure. The Debtors shall, at their option, with the consent of Lightship, be permitted to resolve any 
dispute with respect to the amount of the Cure either (i) through the Bankruptcy Court, or (ii) in the 
procedural manner in which a dispute regarding the amounts owed under a particular executory contract 
and unexpired lease would have been settled, determined, resolved or adjudicated if the Chapter 11 Cases 
had not been commenced.  

(b) If there is a dispute regarding (i) the nature or amount of any Cure, (ii) the ability of the 
Reorganized Debtors to provide “adequate assurance of future performance” (within the meaning of 
Bankruptcy Code section 365) under the executory contract or unexpired lease to be assumed, or (iii) any 
other matter pertaining to assumption, the Cure shall occur following the earlier of (y) the entry of a Final 
Order resolving the dispute and approving the assumption if such dispute is adjudicated in the Bankruptcy 
Court or (z) as to disputed monetary amounts allegedly due under the executory contract or unexpired 
lease, following the final resolution of such matter if the Debtors elected to handle such dispute in the 
procedural manner in which it would have been settled, determined, resolved or adjudicated if the Chapter 
11 Cases had not been commenced.  

(c) Except as otherwise provided in the Confirmation Order, the only adequate assurance of 
future performance shall be the promise of the applicable Reorganized Debtor to perform all obligations 
under any executory contract or unexpired lease under this Plan. 

(d) Notwithstanding any of the foregoing subsections of this Article 5.2, the Debtors or the 
Reorganized Debtors, as applicable, shall be authorized to reject any executory contract or unexpired 
lease listed on the Schedule of Assumed Contracts to the extent the Debtors, with the consent of 
Lightship, or the Reorganized Debtors, as applicable, in the exercise of their sound business judgment, 
concludes that the amount of the Cure obligation as determined by Final Order or as otherwise finally 
resolved, renders assumption of such contract or lease unfavorable to the Debtors’ Estates or the 
Reorganized Debtors. Such rejected contracts, if any, shall be removed from the Schedule of Assumed 
Contracts. In the event the Debtors so reject any previously assumed executory contract or unexpired 
lease, and such rejection gives rise to a Rejection Damages Claim, such Rejection Damages Claim arising 
out of such rejection shall be limited to the amount of the Allowed Rejection Damage Claim.  To the 
extent there are modifications to the Schedule of Assumed Contracts, the Reorganized Debtors shall file a 
final Schedule of Assumed Contracts on the docket once all Cure issues have been resolved. 

(e) Except as otherwise set forth in the Plan, assumption (and assignment, if applicable) of 
any executory contract or unexpired lease pursuant to the Plan, or otherwise, shall result in the full release 
and satisfaction of any Claims or defaults, subject to satisfaction of the Cure, whether monetary or 
nonmonetary, including defaults of provisions restricting the change in control or ownership interest 
composition or other bankruptcy-related defaults, arising under any assumed executory contract or 
unexpired lease at any time before the effective date of assumption or assignment. Any Proofs of Claim 
filed with respect to an executory contract or unexpired lease that has been assumed shall be deemed 
Disallowed and expunged, without further notice to or action, order or approval of the Bankruptcy Court 
or any other entity. 

Case 18-10175-BLS    Doc 14-1    Filed 01/30/18    Page 30 of 50



 

26 
 

5.3 Rejection of Executory Contracts or Unexpired Leases 

The Debtors reserve the right, at any time prior to the Effective Date, except as otherwise 
specifically provided herein, to seek to reject any executory contract or unexpired lease to which the 
Debtors are a party and to file a motion requesting authorization for the rejection of any such contract or 
lease. Any executory contracts or unexpired leases that expire by their terms prior to the Effective Date 
are deemed to be rejected, unless previously assumed or otherwise disposed of by the Debtors.  

5.4 Extension of Time to Assume or Reject  

Notwithstanding anything otherwise set forth in the Plan, in the event of a dispute as to whether a 
contract is executory or a lease is unexpired, the Debtors’ right to move to assume or reject such contract 
or lease shall be extended until the date that is thirty (30) days after entry of a Final Order by the 
Bankruptcy Court determining that the contract is executory or the lease is unexpired. The deemed 
rejection provided for in Article 5.1(a) hereof shall not apply to any such contract or lease, and any such 
contract or lease shall be assumed or rejected only upon motion of the Debtors following the Bankruptcy 
Court’s determination that the contract is executory or the lease is unexpired.  

5.5 Claims Arising from Rejection  

(a) Except as otherwise provided in the Plan or by Final Order of the Bankruptcy Court, all 
Allowed Rejection Damages Claims shall be treated as General Unsecured Claims pursuant to and in 
accordance with the terms of Article 3.3(e) above, except to the extent of any right of setoff and the 
amount of any security deposit held by the holder of such Allowed Rejection Damages Claim. 

(b) If the rejection by the Debtors, pursuant to the Plan or otherwise, of an executory contract 
or unexpired lease results in a Rejection Damages Claim, then such Rejection Damages Claim shall be 
forever barred and shall not be enforceable against the Debtors or the Reorganized Debtors or their 
respective properties or interests in property as agents, successors or assigns, unless a Proof of Claim is 
(i) filed with the Claims and Voting Agent either (a) on or before the date that is the first Business Day 
that is thirty (30) days after the Bankruptcy Court’s entry of an order authorizing the rejection of an 
executory contract or unexpired lease or (b) if such executory contract or unexpired lease is removed from 
the Schedule of Assumed Contracts and deemed rejected, within thirty (30) days of such counter-party 
receiving notice of such rejection; and (ii) contemporaneously with such filing, served upon (a) if such 
filing occurs prior to the Effective Date, counsel to the Debtors or (b) if such filing occurs after the 
Effective Date, counsel to the Reorganized Debtors. All rights of the Debtors or the Reorganized Debtors, 
as applicable, to object to any Rejection Damages Claim are reserved. Any such Claims, to the extent 
Allowed, shall be classified as Class 5 General Unsecured Claims. 

5.6 Reservation of Rights Regarding Executory Contracts and Unexpired Leases 

(a) Neither the exclusion nor inclusion of any contract or lease by the Debtors on any exhibit, 
schedule or other annex to the Plan or in the Plan Supplement, nor anything contained in the Plan, will 
constitute an admission by the Debtors that any such contract or lease is or is not in fact an executory 
contract or unexpired lease or that the Debtors or the Reorganized Debtors or their respective affiliates 
have any liability thereunder.  

(b) Nothing in the Plan will waive, excuse, limit, diminish or otherwise alter any of the 
defenses, Claims, Causes of Action or other rights of the Debtors and the Reorganized Debtors under any 
executory or non-executory contract or any unexpired or expired lease. 
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(c) Nothing in the Plan will increase, augment or add to any of the duties, obligations, 
responsibilities or liabilities of the Debtors or the Reorganized Debtors under any executory or non-
executory contract or any unexpired or expired lease. 

5.7 Compensation and Benefit Programs 

(a) Lightship will negotiate in good faith with the Debtors and their management regarding 
the potential retention of management and other employees, compensation for such employees and 
potential retention incentives for such employees to be paid upon or following the Effective Date; 
provided that the Debtors and the Reorganized Debtors, as applicable, may not enter into any 
employment, compensation or retention incentive agreement with any of their employees without the 
consent of Lightship and Lightship is not obligated to provide such consent. 

(b) The Debtors and Lightship also agree to negotiate in good faith with respect to all 
existing employment agreements, severance agreements or other arrangements or policies in place with 
respect to the compensation and benefits of directors, officers and managers of the Debtors; provided that 
the Debtors may not assume any employment agreement, severance agreement or other agreement with 
respect to the compensation and benefits of directors, officers and management of the Debtors without the 
consent of Lightship and Lightship is not obligated to provide such consent. 

5.8 Insurance Policies  

Except with respect to the D&O Insurance Policies, which shall be treated as set forth in Article 
4.9 hereof, all insurance policies pursuant to which the Debtors have any obligations in effect as of the 
Effective Date shall be deemed and treated as executory contracts pursuant to the Plan and shall be 
assumed or rejected by the Debtors and Reorganized Debtors in accordance with Article 5.1 above. All 
other insurance policies shall revest in the Reorganized Debtors. 

5.9 Survival of the Debtors’ Indemnification Obligations 

As further set forth in Article 4.9(a) hereof, all Indemnification Obligations currently in place 
(whether in the bylaws, certificates of incorporation, articles of limited partnership, board resolutions or 
employment contracts) for the current and former directors, officers, employees, attorneys, other 
professionals and agents of each of the Debtors and such current and former directors’ and officers’ 
respective affiliates shall be continuing obligations of the Reorganized Debtors solely to the extent 
necessary to permit coverage of all such persons under any Runoff Endorsements; provided that in no 
event shall any such claim for indemnity be recoverable from the Reorganized Debtors as opposed to 
under such Runoff Endorsements.  

ARTICLE VI 
 

SETTLEMENT, RELEASE, INJUNCTION AND RELATED PROVISIONS 

6.1 Discharge of Claims 

On and after the Effective Date: (a) the rights afforded in the Plan and the treatment of all Claims 
and Interests shall be in exchange for and in complete satisfaction, discharge, and release of all Claims 
and Interests of any nature whatsoever, including any interest accrued on such Claims from and after the 
Petition Date, against the Debtors or any of their assets, property, or estate; (b) the Plan shall bind all 
holders of Claims and Interests, notwithstanding whether any such holders failed to vote to accept or 
reject the Plan or voted to reject the Plan; (c) all Claims and Interests shall be satisfied, discharged, and 
released, and the Debtors’ liability with respect thereto shall be extinguished completely, including any 
liability of the kind specified under Bankruptcy Code section 502(g); and (d) all entities shall be 
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precluded from asserting against the Debtors, the Reorganized Debtors, the Estates, their successors and 
assigns, and their assets and properties any other Claims or Interests based upon any documents, 
instruments, or any act or omission, transaction, or other activity of any kind or nature that occurred prior 
to the Effective Date, provided, however, that the foregoing discharge shall not apply to the Retained 
Causes of Action.  

6.2 General Settlement of Claims and Interests 

Pursuant to Bankruptcy Code section 1123 and Bankruptcy Rule 9019, and in consideration for 
the classification, distributions, releases and other benefits provided under the Plan, upon the Effective 
Date, the provisions of the Plan shall constitute a good faith compromise and settlement of all Claims and 
Interests and controversies resolved pursuant to the Plan. All distributions made to holders of Allowed 
Claims in any Class are intended to and shall be final. 

6.3 Release of Liens 

Except as otherwise provided in the Plan, the Exit Facility Credit Agreement or in any contract, 
instrument, release or other agreement or document created pursuant to the Plan, on the Effective Date 
and concurrently with the applicable distributions made pursuant to the Plan and, in the case of a Secured 
Claim, satisfaction in full of the portion of the Secured Claim that is Allowed, all mortgages, deeds of 
trust, Liens, pledges or other security interests against any property of the Estates shall be fully released 
and discharged, and all of the right, title and interest of any holder of such mortgages, deeds of trust, 
Liens, pledges or other security interests shall revert to the Reorganized Debtors and their successors and 
assigns. 

6.4 Releases 

(a) Releases by the Debtors 

Pursuant to Bankruptcy Code section 1123(b), and except as otherwise specifically provided in 
the Plan, for good and valuable consideration, including the service of the Released Parties in facilitating 
the expeditious reorganization of the Debtors and the implementation of the restructuring contemplated 
by the Plan, effective as of the Effective Date, the Debtors, the Reorganized Debtors, the Estates, and any 
person seeking to exercise the rights of the Estates, including any successors to the Debtors or any Estates 
representative appointed or selected pursuant to section 1123(b)(3) of the Bankruptcy Code shall be 
deemed to forever release, waive, and discharge the Released Parties of any and all claims, obligations, 
rights, suits, damages, Causes of Action, remedies, and liabilities whatsoever, including any derivative 
claims asserted on behalf of the Debtors, whether known or unknown, foreseen or unforeseen, liquidated 
or unliquidated, matured or unmatured, contingent or fixed, existing or hereafter arising, in law, at equity 
or otherwise, whether for tort, contract, violations of federal or state securities laws or otherwise, 
including those that any of the Debtors, the Reorganized Debtors, the Estates, or their affiliates would 
have been legally entitled to assert in their own right (whether individually or collectively) or on behalf of 
the holder of any Claim or Interest or other entity based on or relating to, or in any manner arising from, 
in whole or in part, the Debtors, the Estates, the conduct of the Debtors’ business, the Chapter 11 Cases, 
the purchase, sale, or rescission or the purchase or sale of any security of the Debtors or the Reorganized 
Debtors, the subject matter of, or the transactions or events giving rise to, any Claim or Interest that is 
treated in the Plan, the business or contractual arrangements between any of the Debtors and any Released 
Party, the restructuring of Claims and Interests prior to or in the Chapter 11 Cases, the Plan, the RSA, the 
DIP Credit Agreement, the Exit Facility Credit Agreement, the Plan Supplement, the Disclosure 
Statement, or related agreements, instruments, or other documents and the negotiation, formulation, or 
preparation thereof, the solicitation of votes with respect to the Plan or upon any other act or omission, 
transaction, agreement, event or occurrence taking place on or before the Effective Date other than claims 

Case 18-10175-BLS    Doc 14-1    Filed 01/30/18    Page 33 of 50



 

29 
 

or liabilities arising out of or relating to any act or omission of a Released Party that constitutes actual 
fraud, willful misconduct, or gross negligence as determined by a Final Order. Notwithstanding anything 
to the contrary in the foregoing, the release set forth above does not release (a) any post-Effective Date 
obligations of any party under this Plan or any document, instrument, or agreement (including those set 
forth in the Plan Supplement) executed to implement this Plan and (b) the Retained Causes of Action. 

(b) Third-Party Releases 

To the fullest extent permitted by law and except as otherwise specifically provided in the Plan, 
for good and valuable consideration, including the service of the Released Parties in facilitating the 
expeditious reorganization of the Debtors and the implementation of the restructuring contemplated by 
the Plan, effective as of the Effective Date, (i) holders of Claims who vote to accept the Plan, (ii) holders 
of Claims who are Unimpaired under the Plan, (iii) holders of Claims entitled to vote on the Plan who do 
not submit a ballot and do not timely object to the releases, if any, and (iv) each of the Released Parties 
shall be deemed to forever release, waive, and discharge the Released Parties of any and all claims, 
obligations, rights, suits, damages, Causes of Action, remedies, and liabilities whatsoever, including any 
derivative claims asserted on behalf of the Debtors, whether known or unknown, foreseen or unforeseen, 
liquidated or unliquidated, matured or unmatured, contingent or fixed, existing or hereafter arising, in 
law, at equity or otherwise, whether for tort, contract, violations of federal or state securities laws or 
otherwise, including those that any of the Debtors, the Reorganized Debtors, the Estates, or their affiliates 
would have been legally entitled to assert in their own right (whether individually or collectively) or on 
behalf of the holder of any Claim or Interest or other entity based on or relating to, or in any manner 
arising from, in whole or in part, the Debtors, the Estates, the conduct of the Debtors’ business, the 
Chapter 11 Cases, the purchase, sale, or rescission or the purchase or sale of any security of the Debtors 
or the Reorganized Debtors, the subject matter of, or the transactions or events giving rise to, any Claim 
or Interest that is treated in the Plan, the business or contractual arrangements between any of the Debtors 
and any Released Party, the restructuring of Claims and Interests prior to or in the Chapter 11 Cases, the 
Plan, the RSA, the DIP Credit Agreement, the Exit Facility Credit Agreement, the Plan Supplement, the 
Disclosure Statement or related agreements, instruments or other documents and the negotiation, 
formulation, or preparation thereof, the solicitation of votes with respect to the Plan or upon any other act 
or omission, transaction, agreement, event or other occurrence taking place on or before the Effective 
Date, other than claims or liabilities arising out of or relating to any act or omission of a Released Party 
that constitutes willful misconduct, actual fraud, or gross negligence as determined by a Final Order. 
Notwithstanding anything to the contrary in the foregoing, the release set forth above does not release 
(a) any post-Effective Date obligations of any party under this Plan or any document, instrument, or 
agreement (including those set forth in the Plan Supplement) executed to implement this Plan and (b) the 
Retained Causes of Action. 

Each Person providing releases under the Plan, including the Debtors, the Estates, and the holders 
of Claims (regardless of whether such holder is a Released Party), shall be deemed to have granted the 
releases set forth in those sections notwithstanding that such Person may hereafter discover facts in 
addition to, or different from, those which it now knows or believes to be true, and without regard to the 
subsequent discovery or existence of such different or additional facts, and such Person expressly waives 
any and all rights that it may have under any statute or common law principle which would limit the 
effect of such releases to those claims or Causes of Action actually known or suspected to exist at the 
time of execution of such release. 

6.5 Exculpation and Limitation of Liability 

Except as otherwise specifically provided in the Plan, each of the Exculpated Parties will not have 
or incur any liability for any act or omission in connection with, or arising out of, the formulation, 
negotiation, preparation, dissemination, implementation or pursuit of approval of the RSA, the DIP Credit 
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Agreement, the Exit Financing Agreement, the Disclosure Statement, the Plan, or the solicitation of votes 
for or Confirmation of the Plan, or the Consummation of the Plan, the Plan Supplement, or the 
transactions contemplated, implemented and effectuated by the Plan or the Plan Supplement or the 
administration of the Plan or the property to be distributed under the Plan, or any other act or omission 
during the administration of the Debtors’ Estates or in contemplation of the Chapter 11 Cases, except for 
willful misconduct, actual fraud or gross negligence as determined by a Final Order, and in all respects, 
will be entitled to rely upon the advice of counsel with respect to their duties and responsibilities under 
this Plan; provided, however, that the foregoing exculpation shall not apply to the Retained Causes of 
Action. 

6.6 Injunction 

(a) Except as provided in the Plan or the Confirmation Order, as of the Effective Date, 
all Persons that have held, currently hold, may hold, or allege that they hold, a Claim, Interest, or 
other debt or liability that is satisfied, released and discharged pursuant to the terms of the Plan 
are permanently enjoined from taking any of the following actions against the Debtors, the 
Reorganized Debtors, and their respective subsidiaries or their property on account of any such 
discharged Claims, debts, liabilities or rights: (i) commencing or continuing, in any manner or in 
any place, any action or other proceeding; (ii) enforcing, attaching, collecting, or recovering in any 
manner any judgment, award, decree, or order; (iii) creating, perfecting, or enforcing any Lien or 
encumbrance; (iv) asserting a setoff, right of subrogation, or recoupment of any kind against any 
debt, liability, or obligation due to the Debtors or the Reorganized Debtors; or (v) commencing or 
continuing any action or other proceeding of any kind, in each such case in any manner, in any 
place, or against any Person that does not comply with or is inconsistent with the provisions of the 
Plan. 

(b) Except as provided in the Plan or the Confirmation Order, as of the Effective Date, 
all Persons that have held, currently hold, or may hold, a Claim, Interest, obligation, suit, 
judgment, damage, demand, debt, right, cause of action, or liability that is released pursuant to 
Article VI hereof are permanently enjoined from taking any of the following actions on account of 
such released Claims, Interests, obligations, suits, judgments, damages, demands, debts, rights, 
causes of action, or liabilities or rights: (i) commencing or continuing, in any manner or in any 
place, any action or other proceeding; (ii) enforcing, attaching, collecting, or recovering in any 
manner any judgment, award, decree, or order; (iii) creating, perfecting, or enforcing any Lien or 
encumbrance; (iv) asserting a setoff against any debt, liability, or obligation due to any released 
Person; or (v) commencing or continuing any action, in any manner, in any place, or against any 
Person that does not comply with or is inconsistent with the provisions of the Plan. 

(c) Without limiting the effect of the foregoing provisions of this Article 6.6 upon any 
Person, by accepting distributions pursuant to the Plan, each holder of an Allowed Claim shall be 
deemed to have specifically consented to the injunctions set forth in this Article 6.6. 

ARTICLE VII 
 

PROVISIONS GOVERNING DISTRIBUTIONS 

7.1 Distributions on Account of Claims Allowed as of the Effective Date 

Except as otherwise provided in the Plan, a Final Order, or as otherwise agreed to by the Debtors, 
with the consent of Lightship, or the Reorganized Debtors, as the context may require, and the holder of 
the applicable Allowed Claim, the Reorganized Debtors shall make initial distributions under the Plan on 
account of Allowed Claims on the Effective Date, subject to the Debtors’ and Reorganized Debtors’ right 
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to object to Claims; provided, however, that (a) Allowed Administrative Claims with respect to liabilities 
incurred by the Debtors in the ordinary course of business during the Chapter 11 Cases or assumed by the 
Debtors prior to the Effective Date shall be paid or performed in the ordinary course of business in 
accordance with the terms and conditions of any controlling agreements, course of dealing, course of 
business, or industry practice and (b) Allowed Priority Tax Claims shall be paid in accordance with 
Article 2.3. To the extent any Allowed Priority Tax Claim is not due and owing on the Effective Date, 
such Claim may be paid in full in Cash in accordance with the terms of any agreement between the 
Debtors, with the consent of Lightship, or the Reorganized Debtors (as the case may be) and the holder of 
such Claim or as may be due and payable under applicable non-bankruptcy law or in the ordinary course 
of business. 

Any references herein to distributions to be made “on the Effective Date” shall mean that such 
distribution will be made “on the Effective Date or as soon as reasonably practicable thereafter”; 
provided, however, that distributions to the holders of First Lien Claims and Second Lien Claims shall be 
made on the Effective Date.   

7.2 Special Rules for Distributions to Holders of Disputed Claims 

Notwithstanding any provision to the contrary in the Plan, no partial payments and no partial 
distributions shall be made with respect to a Disputed Claim until all such disputes in connection with 
such Disputed Claim have been resolved by settlement or Final Order and such Disputed Claim has been 
Allowed by Final Order. No reserve for Disputed Claims shall be required unless otherwise agreed by the 
Debtors, with the consent of Lightship, or ordered by the Bankruptcy Court.  

7.3 Postpetition Interest 

Unless expressly provided in the Plan, the Confirmation Order, the DIP Order, or any contract, 
instrument, release, settlement, or other agreement entered into in connection with the Plan or required by 
the Bankruptcy Code (including without limitation Bankruptcy Code sections 506(b) and 1129(b)), 
postpetition interest shall not accrue on or after the Petition Date on account of any Claim.  Without 
limiting the generality of the foregoing, interest shall not be paid upon any Disputed Claim in respect of 
the period from the Petition Date to the date a final distribution is made thereon if, and after, such 
Disputed Claim becomes an Allowed Claim. 

7.4 Disbursing Agent 

On or before the Effective Date, the Debtors shall designate the Person(s) (whether the 
Reorganized Debtors or one or more independent third parties) to serve as the Disbursing Agent(s) under 
the Plan. All Distributions under the Plan shall be made by the Disbursing Agent on or as soon as is 
practicable after the Effective Date. The Debtors, the Reorganized Debtors, the First Lien Agent, the 
Second Lien Agent and the Disbursing Agent, as applicable, shall not be required to give any bond or 
surety or other security for the performance of the duties of the Disbursing Agent unless otherwise 
ordered by the Bankruptcy Court. Additionally, in the event that the Disbursing Agent is so otherwise 
ordered, all costs and expenses of procuring any such bond or surety shall be borne by the Reorganized 
Debtors. 

The Disbursing Agent shall be empowered to: (a) effect all actions and execute all agreements, 
instruments, and other documents necessary to perform its duties under the Plan; (b) make all 
distributions contemplated hereby; (c) employ professionals to represent it with respect to its 
responsibilities; and (d) exercise such other powers as may be vested in the Disbursing Agent by order of 
the Bankruptcy Court, pursuant to the Plan, or as deemed by the Disbursing Agent to be necessary and 
proper to implement the provisions hereof. 
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The Disbursing Agent(s) shall make distributions to the holders of the Allowed Claims in the 
same manner and to the same addresses as payments are made in the ordinary course of the Debtors’ 
business; provided, however, that if a Proof of Claim references a different payment address, the address 
on the Proof of Claim shall be used. The Reorganized Debtors and the Disbursing Agent(s) shall have no 
obligation to attempt to locate any holder of an Allowed Claim other than by reviewing the Debtors’ or 
Reorganized Debtors’ books and records, and the Proofs of Claim filed against the Debtors (if any). The 
Debtors and Reorganized Debtors shall use all commercially reasonable efforts to provide the Disbursing 
Agent(s) with the amount of Claims and the identity and addresses of holders of Claims, in each case, as 
set forth in the Debtors’ or Reorganized Debtors’ books and records. Notwithstanding anything to the 
contrary contained in this Plan, distributions on account of First Lien Claims shall be made to the account 
of, or at the direction of, the First Lien Agent and distributions on account of the Second Lien Claims 
shall be made to the account of, or at the direction of, the Second Lien Agent and, in each instance, shall 
be subject to any charging liens under the applicable credit documents.  

If any Disbursing Agent is an independent third party, such Disbursing Agent shall receive, 
without further Bankruptcy Court approval, reasonable compensation for distribution services rendered 
pursuant to the Plan and reimbursement of reasonable out of pocket expenses incurred in connection with 
such services from the Reorganized Debtors. 

7.5 Delivery of Distributions  

Except as otherwise provided in the Plan, distributions to holders of Allowed Claims shall be 
made to holders of record as of the Distribution Record Date by the Reorganized Debtors or the 
Disbursing Agent, as appropriate: (a) to the signatory set forth on any of the Proofs of Claim filed by such 
holder or other representative identified therein (or at the last known addresses of such holder if no Proof 
of Claim is filed or if the Debtors have not been notified in writing of a change of address); (b) at the 
addresses set forth in any written notices of address changes delivered to the Reorganized Debtors or the 
applicable Disbursing Agent, as appropriate, after the date of any related Proof of Claim; or (c) on any 
counsel that has appeared in the Chapter 11 Cases on the holder’s behalf. The Debtors shall have no 
obligation to recognize any transfer of Claims occurring on or after the Distribution Record Date. Subject 
to this Article VII, distributions under the Plan on account of Allowed Claims shall not be subject to levy, 
garnishment, attachment, or like legal process, so that each holder of an Allowed Claim shall have and 
receive the benefit of the distributions in the manner set forth in the Plan. The Debtors, the Reorganized 
Debtors, the First Lien Agent, the Second Lien Agent, and the Disbursing Agent, as applicable, shall not 
incur any liability whatsoever on account of any distributions under the Plan except for actual fraud, gross 
negligence, or willful misconduct as determined by Final Order. 

7.6 Calculation of Distribution Amounts of New Common Stock 

No fractions of New Common Stock shall be distributed. For purposes of distribution, fractions of 
New Common Stock shall be rounded down to the nearest whole number, and no Cash payments shall be 
made in connection with such rounding. To the extent New Common Stock to be distributed under the 
Plan remains undistributed as a result of the rounding of such fraction, such New Common Stock shall be 
cancelled and shall be of no further force and effect.  

7.7 Undeliverable and Unclaimed Distributions 

(a) Distributions Returned as Undeliverable 

If any distribution to a holder of an Allowed Claim is returned to the Reorganized Debtors or the 
Disbursing Agent as undeliverable or is otherwise unclaimed, no further distributions shall be made to 
such holder unless and until the Reorganized Debtors or the Disbursing Agent are notified in writing of 
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such holder’s then-current address or other necessary information for delivery. Subject to the succeeding 
sentence, the Reorganized Debtors or the Disbursing Agent shall retain undeliverable distributions until 
such time as a distribution becomes deliverable. Subject to Article 7.4 hereof, each holder of an Allowed 
Claim whose distribution remains (i) undeliverable for one hundred and eighty (180) days after the 
distribution is returned as undeliverable or (ii) otherwise has not been deposited, endorsed or negotiated 
within one hundred and eighty (180) days of the date of issuance shall have no claim to or interest in such 
distribution and shall be forever barred from receiving any distribution under the Plan. Nothing contained 
in this Plan shall require the Debtors, the Reorganized Debtors, the First Lien Agent, the Second Lien 
Agent, or the Disbursing Agent to attempt to locate any holder of an Allowed Claim. 

(b) Reversion 

Subject to Article 7.4 hereof, any distribution under the Plan that is an Unclaimed Distribution for 
a period of one hundred and eighty (180) days after such distribution shall be deemed unclaimed property 
under Bankruptcy Code section 347(b) and such Unclaimed Distribution shall revest in the Reorganized 
Debtors. Upon such revesting, the Claim of any holder or its successors with respect to such property 
shall be cancelled, discharged, and forever barred notwithstanding any applicable federal or state escheat, 
abandoned, or unclaimed property laws, or any provisions in any document governing the distribution 
that is an Unclaimed Distribution, to the contrary. 

7.8 Determination of Allowability of Claims and Rights to Distributions 

(a) Only holders of Allowed Claims shall be entitled to receive distributions under the Plan. 

(b) Unless otherwise provided in the Plan, the Disclosure Statement or an order of the 
Bankruptcy Court (including, inter alia, with respect to Claims subject to Bankruptcy Code section 
510(b)), there shall be no requirement for holders of Claims to file Proofs of Claim; provided that the 
Reorganized Debtors reserve the right to establish a Bar Date for parties to file Proofs of Claim, which 
Bar Date will be approved by an order of the Bankruptcy Court; provided, further, that requests for 
payment of Administrative Claims must be filed by the Administrative Claims Bar Date pursuant to 
Article 2.1(a) above. With respect to Proofs of Claim that are filed with the Bankruptcy Court or Claims 
and Voting Agent, the Debtors or the Reorganized Debtors shall have the right to object to the Proofs of 
Claim in the Bankruptcy Court by the Claims Objection Deadline. The Debtors or the Reorganized 
Debtors shall have the right to dispute all Claims and alleged Claims in any manner that would have been 
available to it had the Chapter 11 Cases not been filed (including, without limitation, by declining to pay 
any alleged Claim), or may elect in their discretion to have any alleged Claim adjudicated by the 
Bankruptcy Court; provided, however, that notwithstanding anything to the contrary in this Plan, neither 
the Debtors nor the Reorganized Debtors shall dispute the First Lien Claims or the Second Lien Claims. 

(c) No distributions shall be made on Disputed Claims until and unless such Disputed Claims 
become Allowed Claims. 

7.9 Timing of Distributions to Holders of Allowed Claims 

Except as otherwise provided herein or as ordered by the Bankruptcy Court, all distributions to 
holders of Allowed Claims shall be made on or as soon as reasonably practicable after the Effective Date 
or the date on which such Claim becomes Allowed. The Reorganized Debtors or the Disbursing Agent 
shall have the right, in their discretion, to accelerate any distribution occurring after the Effective Date if 
the facts and circumstances so warrant. 
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7.10 Application of Distribution Record Date 

On the applicable Distribution Record Date, the records of the Debtors shall be closed for 
purposes of determining the record holders of Claims, and there shall be no further changes in the record 
holders of any Claims. Except as provided herein, the Reorganized Debtors, the Disbursing Agent(s), the 
First Lien Agent, the Second Lien Agent, and each of their respective agents, successors, and assigns shall 
have no obligation to recognize any transfer of Claims occurring after the Distribution Record Date and 
shall be entitled instead to recognize and deal for all purposes hereunder with only those record holders 
stated on the applicable books and records, claims registers or transfer ledgers as of the close of business 
on the Distribution Record Date irrespective of the number of distributions to be made under the Plan to 
such Persons or the date of such distributions. 

7.11 Withholding and Reporting Requirements 

In connection with the Plan and all distributions hereunder, the applicable Disbursing Agent shall, 
to the extent applicable, comply with all tax withholding and reporting requirements imposed by any 
federal, state, provincial, local, or foreign taxing authority, and all distributions hereunder shall be subject 
to any such withholding and reporting requirements. Notwithstanding any other provision of the Plan, 
(a) each holder of an Allowed Claim that is to receive a distribution pursuant to the Plan shall have sole 
and exclusive responsibility for the satisfaction and payment of any tax obligations imposed on such 
holder by any governmental unit, including income and other tax obligations, on account of such 
distribution, and (b) no distribution shall be made to or on behalf of such holder pursuant to the Plan 
unless and until such holder has made arrangements satisfactory to the applicable Disbursing Agent to 
allow it to comply with its tax withholding and reporting requirements. The Disbursing Agent(s) shall be 
authorized to take any and all actions that may be necessary or appropriate to comply with any federal, 
state, provincial, local, or foreign withholding and reporting requirements including, without limitation, 
requiring that, as a condition to the receipt of a distribution, the holder of an Allowed Claim complete the 
appropriate IRS Form W-8 or IRS Form W-9, as applicable to each holder. If such holder fails to comply 
with such request within six (6) months, such distribution shall be deemed an unclaimed distribution, 
shall revert to the Reorganized Debtors and such holder shall be forever barred from asserting any such 
Allowed Claim against the Debtors or their Assets, the Reorganized Debtors or their Assets or other 
Assets transferred pursuant to the Plan. 

7.12 Setoffs 

Except as otherwise provided in the Plan, the Reorganized Debtors may, but shall not be required 
to, set off against or recoup any Claim, and the payments or other distributions to be made pursuant to the 
Plan in respect of such Claim, claims of any nature whatsoever that the Debtors or the Reorganized 
Debtors may have against the holder of such Claim; provided, however, that neither the failure to do so 
nor the allowance of any Claim hereunder shall constitute a waiver or release by the Reorganized Debtors 
of any such claim that the Debtors or the Reorganized Debtors may have against such holder. 

7.13 Prepayment 

Except as otherwise provided in the Plan, any ancillary documents entered into in connection 
herewith, or the Confirmation Order, the Reorganized Debtors shall have the right to prepay, without 
penalty, all or any portion of an Allowed Claim at any time; provided, however, that any such prepayment 
shall not be violative of, or otherwise prejudice, the relative priorities and parities among the Classes of 
Claims. 
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7.14 Allocation of Distributions  

To the extent that any Allowed Claim entitled to distribution under the Plan consists of 
indebtedness and accrued but unpaid interest thereon, such distributions shall, for income tax purposes, be 
allocated first to the principal amount of the Claim (as determined for federal income tax purposes) and 
then, to the extent the consideration exceeds the principal amount of the Claim, to the portion of such 
Claim representing accrued but unpaid interest, as applicable. 

7.15 Estimation of Claims  

The Debtors or the Reorganized Debtors, as applicable, may at any time request that the 
Bankruptcy Court estimate any contingent, unliquidated or Disputed Claim pursuant to Bankruptcy Code 
section 502(c) regardless of whether the Debtors previously objected to such Claim or whether the 
Bankruptcy Court has ruled on any objection, and the Bankruptcy Court will retain jurisdiction to 
estimate any Claim at any time during litigation concerning any objection to any Claim, including, 
without limitation, during the pendency of any appeal relating to any such objection. In the event that the 
Bankruptcy Court estimates any contingent, unliquidated or Disputed Claim, the amount so estimated 
shall constitute either the Allowed amount of such Claim or a maximum limitation on such Claim, as 
determined by the Bankruptcy Court. If the estimated amount constitutes a maximum limitation on the 
amount of such Claim, the Reorganized Debtors may pursue supplementary proceedings to object to the 
allowance of such Claim. All of the aforementioned objection, estimation and resolution procedures are 
intended to be cumulative and not exclusive of one another. Claims may be estimated and subsequently 
compromised, settled, withdrawn or resolved by any mechanism approved by the Bankruptcy Court. 

7.16 Adjustment and Resolution of Claims  

Any Claim that has been paid, satisfied, amended, or superseded may be adjusted or expunged on 
the claims register (if applicable) by the Claims Agent at the direction of the Reorganized Debtors without 
the Reorganized Debtors having to file an application, motion, complaint, Claim objection, or any other 
legal proceeding seeking to object to such Claim and without any further notice to or action, order, or 
approval of the Bankruptcy Court.  

As of and following the Effective Date, the Reorganized Debtors shall have the authority to 
compromise, settle, otherwise resolve or withdraw any objections to Claims against the Debtors and to 
compromise, settle or otherwise resolve any Disputed Claims against the Debtors without approval of the 
Bankruptcy Court. 

ARTICLE VIII 
 

CONDITIONS PRECEDENT TO CONFIRMATION 
AND CONSUMMATION OF THE PLAN 

8.1 Conditions to Confirmation 

The following are conditions precedent to the occurrence of the Confirmation Date, each of 
which must be satisfied or waived in accordance with Article 8.3 hereof: 

(a) the Bankruptcy Court shall have entered an order, pursuant to Bankruptcy Code sections 
1125 and 1126, approving the Disclosure Statement and the solicitation and tabulation of votes with 
respect to the Plan, which order shall be in form and substance acceptable to the Debtors and Lightship; 
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(b) the Bankruptcy Court shall have entered the Confirmation Order which shall not have 
been stayed and shall be in form and substance acceptable to the Debtors and Lightship, which 
Confirmation Order shall, among other things:  

(i) authorize the Debtors and the Reorganized Debtors to take all actions necessary 
or appropriate to enter into, implement and consummate the contracts, 
instruments, releases, leases, indentures and other agreements or documents 
created in connection with the Plan; 

(ii) decree that the provisions of the Confirmation Order and the Plan are non-
severable and mutually dependent; and 

(iii) authorize the implementation of the Plan in accordance with its terms, including 
authorizing the issuance of all consideration to be issued under the Plan, 
including the New Common Stock, and authorizing entry into all agreements 
necessary to effectuate the Plan, including the Exit Facility Credit Agreement and 
the New Corporate Governing Documents; and 

8.2 Conditions to Effective Date 

The following conditions precedent must be satisfied or waived on or prior to the Effective Date 
in accordance with Article 8.3 hereof: 

(a) The Confirmation Order shall (a) have been entered in a form and substance satisfactory 
to the Debtors and Lightship and (b) have become a Final Order; 

(b) The final version of the Plan Supplement and all of the schedules, documents and 
exhibits contained therein shall have been filed and be in form and substance acceptable to the Debtors 
and Lightship; 

(c) All actions, documents, certificates and agreements necessary to implement the Plan, 
including documents contained in the Plan Supplement, shall have been effected or executed and 
delivered, as the case may be, to the required parties and, to the extent required; provided, however, that 
each document, instrument and agreement must be in form and substance acceptable to the Debtors and 
Lightship; 

(d) The affiliate of Lightship designated by Lightship to receive the New Common Stock to 
be distributed to holders of Second Lien Claims under the Plan shall be a U.S. Citizen as of the Effective 
Date and shall deliver an affidavit of U.S. Citizenship in form and substance acceptable to the Debtors 
and Lightship; 

(e) All authorizations, consents, regulatory approvals, rulings or documents that are 
necessary to implement and effectuate the Plan shall have been received, waived or otherwise resolved 
and remaining in full force and effect, and there shall be existing no claim, action, suit, investigation, 
litigation or proceeding, pending or threatened in any court or before any arbitrator or governmental 
instrumentality, which would prohibit the Consummation of the Plan;  

(f) The Debtors shall have paid all fees and expenses set forth in Article 4.14 hereof; 

(g) The Reorganized Debtors shall have entered into the Exit Facility Credit Agreement, and 
all conditions precedent to the consummation or effectiveness of the entry into the Exit Facility Credit 
Agreement have been waived or satisfied in accordance with the terms thereof, and any funding 
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contemplated to be made on the Effective Date shall have been made in accordance with the terms 
thereof; and 

(h) All conditions to the Effective Date in this Article 8.2 shall have been satisfied on or 
before the date that is ninety (90) days from the Petition Date (the “Outside Date”); provided that the 
Outside Date may be extended by mutual written agreement of the Debtors and Lightship. 

8.3 Waiver of Conditions 

Each of the conditions set forth in Articles 8.1 and 8.2 may be waived in whole or in part by the 
Debtors, without any notice to parties in interest or the Bankruptcy Court and without a hearing, provided, 
however, that such waiver shall not be effective without the consent of Lightship. Notwithstanding the 
foregoing, the Debtors and Lightship may not waive entry of the Confirmation Order or the condition set 
forth in Article 8.2(d).  

8.4 Effect of Failure of Conditions 

If the Effective Date does not occur prior to the Outside Date, the Plan shall be null and void in 
all respects, and nothing contained in this Plan or the Disclosure Statement shall: (a) constitute a waiver 
or release of any Claims against or Interests in the Debtors, (b) prejudice in any manner the rights of the 
Debtors or the holder of any Claim or Interest in the Debtors or (c) constitute an admission, 
acknowledgment, offer, or undertaking by the Debtors, any holders of Claims or Interests or any other 
Entity in any respect. 

ARTICLE IX 
 

RETENTION OF JURISDICTION 

9.1 Scope of Retention of Jurisdiction 

Under Bankruptcy Code sections 105(a) and 1142, and notwithstanding entry of the Confirmation 
Order and occurrence of the Effective Date, and except as otherwise ordered by the Bankruptcy Court, the 
Bankruptcy Court shall retain exclusive jurisdiction over all matters arising out of, and related to, the 
Chapter 11 Cases and the Plan to the fullest extent permitted by law, including, without limitation, 
jurisdiction to: 

(a) allow, disallow, determine, liquidate, classify, estimate, or establish the priority or 
secured or unsecured status of any Claim, including the resolution of any request for payment of any 
Administrative Claim and the resolution of any and all objections to the secured or unsecured status, 
priority, amount or allowance of Claims;  

(b) hear and determine all applications for Professional Fee Claims; provided, however, that 
from and after the Effective Date, the payment of the fees and expenses of the retained Professionals of 
the Reorganized Debtors shall be made in the ordinary course of business and shall not be subject to the 
approval of the Bankruptcy Court; 

(c) hear and determine all matters with respect to contracts or leases or the assumption or 
rejection of any contracts or leases to which a Debtor is a party or with respect to which the Debtors may 
be liable, including, if necessary and without limitation, the nature or amount of any required Cure or the 
liquidation or allowance of any Claims arising therefrom; 

(d) effectuate performance of and payments under the provisions of the Plan; 
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(e) hear and determine any and all adversary proceedings, motions, applications, and 
contested or litigated matters arising out of, under, or related to, the Chapter 11 Cases; 

(f) adjudicate, decide or resolve any and all matters related to Bankruptcy Code section 
1141; 

(g) enter such orders as may be necessary or appropriate to execute, implement, or 
consummate the provisions of the Plan and all contracts, instruments, releases, and other agreements or 
documents created in connection with the Plan, the Disclosure Statement, or the Confirmation Order; 

(h) hear and determine any matters arising in connection with the interpretation, 
implementation, consummation, or enforcement of the Plan, including, without limitation, disputes 
arising under agreements, documents, or instruments executed in connection with the Plan, the Plan 
Supplement or the Confirmation Order; provided, however, that any dispute arising under or in 
connection with the New Common Stock, the Exit Facility Credit Agreement, or the New Corporate 
Governance Documents shall be dealt with in accordance with the provisions of the applicable document 
or under applicable law; 

(i) consider any modifications of the Plan, cure any defect or omission, or reconcile any 
inconsistency in any order of the Bankruptcy Court, including, without limitation, the Confirmation 
Order; 

(j) issue injunctions, enter and implement other orders, or take such other actions as may be 
necessary or appropriate to restrain interference by any entity with the implementation, consummation, or 
enforcement of the Plan or the Confirmation Order; 

(k) enter and implement such orders as may be necessary or appropriate if the Confirmation 
Order is for any reason reversed, stayed, revoked, modified, or vacated; 

(l) enforce all orders, judgments, injunctions, releases, exculpations, indemnifications, and 
rulings entered in connection with the Chapter 11 Cases or provided for under the Plan; 

(m) except as otherwise limited herein, recover all assets of the Debtors and property of the 
Estates, wherever located; 

(n) hear and determine matters concerning state, local, and federal taxes in accordance with 
Bankruptcy Code sections 346, 505, and 1146, and to determine any tax claims that may arise against the 
Debtors or the Reorganized Debtors as a result of the transactions contemplated by the Plan; 

(o) hear and determine all disputes involving the existence, nature, or scope of the Debtors’ 
discharge; 

(p) hear and determine such other matters as may be provided in the Confirmation Order or 
as may be authorized under, or not inconsistent with, provisions of the Bankruptcy Code; and  

(q) enter a final decree closing the Chapter 11 Cases.  

9.2 Failure of the Bankruptcy Court to Exercise Jurisdiction 

If the Bankruptcy Court abstains from exercising, or declines to exercise, jurisdiction or is 
otherwise without jurisdiction over any matter arising in, arising under, or related to the Chapter 11 
Cases, including the matters set forth in Article 9.1 above, the provisions of this Article IX shall have no 
effect upon and shall not control, prohibit, or limit the exercise of jurisdiction by any other court having 
jurisdiction with respect to such matter. 
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ARTICLE X 
 

MISCELLANEOUS PROVISIONS 

10.1 Binding Effect and Successors and Assigns 

Subject to Article VI hereof, and notwithstanding Bankruptcy Rules 3020(e), 6004(h) and 7062 
or otherwise, upon the occurrence of the Effective Date, the rights, benefits, and obligations of any Person 
named or referred to in the Plan shall be immediately binding on, and shall inure to the benefit of, any 
heir, executor, administrator, personal representative, successor, or assign of such Person, including, but 
not limited to, the Reorganized Debtors and all other parties in interest in the Chapter 11 Cases, including 
any and all holders of Claims or Interests (irrespective of whether holders of such Claims or Interests are 
deemed to have accepted the Plan). 

10.2 Additional Documents 

On or before the Effective Date, the Debtors may file with the Bankruptcy Court such agreements 
and other documents as may be necessary or appropriate to effectuate and further evidence the terms and 
conditions of the Plan. The Debtors or Reorganized Debtors, as applicable, and all holders of Claims 
receiving distributions pursuant to the Plan and all other parties in interest shall, from time to time, 
prepare, execute and deliver any agreements or documents and take any other actions as may be necessary 
or advisable to effectuate the provisions and intent of the Plan. 

10.3 Releases and Satisfaction of Subordination Rights 

All Claims against the Debtors and all rights and claims between or among the holders of Claims 
relating in any manner whatsoever to any claimed subordination rights shall be deemed satisfied by the 
distributions under, described in, contemplated by, or implemented in Article III hereof. Distributions 
under, described in, contemplated by, or implemented by the Plan to the various Classes of Claims 
hereunder shall not be subject to levy, garnishment, attachment, or like legal process by any holder of a 
Claim by reason of any claimed subordination rights or otherwise, so that each holder of a Claim shall 
have and receive the benefit of the distributions in the manner set forth in the Plan. 

10.4 Term of Injunctions or Stays 

Unless otherwise provided herein or in the Confirmation Order, all injunctions or stays provided 
for in the Chapter 11 Cases under Bankruptcy Code sections 105 or 362 or otherwise, and extant on the 
Confirmation Date (excluding any injunctions or stays contained in the Plan or the Confirmation Order), 
shall remain in full force and effect until the Effective Date.  

10.5 Governing Law 

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy Code and 
Bankruptcy Rules), the laws of the State of New York (without reference to the conflicts of laws 
provisions thereof that would require or permit the application of the law of another jurisdiction) shall 
govern the construction and implementation of the Plan and any agreements, documents, and instruments 
executed in connection with the Plan, unless otherwise specified.  

10.6 Entire Agreement 

Except as otherwise indicated, the Plan, the Plan Supplement and all exhibits thereto supersede all 
previous and contemporaneous negotiations, promises, covenants, agreements, understandings and 
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representations on such subjects, all of which have become merged and integrated into the Plan and the 
Plan Supplement. 

10.7 Exhibits 

All exhibits and documents included in the Plan Supplement are incorporated into and are a part 
of the Plan as if set forth in full in the Plan. After such exhibits and documents are filed, copies of such 
exhibits and documents shall be available upon written request to the Debtors’ counsel at the address 
above or by downloading such exhibits and documents from the website of the Claims and Voting Agent 
at http://www.kccllc.net/Rand or the Bankruptcy Court’s website at http://www.deb.uscourts.gov. To the 
extent any exhibit or document is inconsistent with the terms of the Plan, unless otherwise ordered by the 
Bankruptcy Court, the non-exhibit or non-document portion of the Plan shall control. 

10.8 Modifications and Amendments 

The Debtors may, subject to the consent of Lightship, alter, amend, or modify the Plan under 
Bankruptcy Code section 1127(a) at any time prior to the Confirmation Date. After the Confirmation Date 
and prior to substantial consummation of the Plan, as defined in Bankruptcy Code section 1101(2), the 
Debtors may, subject to the consent of Lightship, under Bankruptcy Code section 1127(b), institute 
proceedings in the Bankruptcy Court to remedy any defect or omission or reconcile any inconsistencies in 
the Plan or the Confirmation Order, provided, however, that prior notice of such proceedings shall be 
served in accordance with the Bankruptcy Rules or order of the Bankruptcy Court. 

10.9 Severability of Plan Provisions 

If, prior to Confirmation, any term or provision of the Plan is held by the Bankruptcy Court to be 
invalid, void, or unenforceable, the Bankruptcy Court shall have the power to alter and interpret such term 
or provision to make it valid or enforceable to the maximum extent practicable, consistent with the 
original purpose of the term or provision held to be invalid, void, or unenforceable, and such term or 
provision shall then be applicable as altered or interpreted. Notwithstanding any such holding, alteration, 
or interpretation, the remainder of the terms and provisions of the Plan shall remain in full force and 
effect and shall in no way be affected, impaired, or invalidated by such holding, alteration, or 
interpretation. The Confirmation Order shall constitute a judicial determination and shall provide that 
each term and provision of the Plan, as it may have been altered or interpreted in accordance with the 
foregoing, is (i) valid and enforceable pursuant to its terms, (ii) integral to the Plan and may not be 
deleted or modified without the consent of the Debtors and Lightship, and (iii) nonseverable and mutually 
dependent. Unless the Bankruptcy Court orders otherwise, any ambiguities or uncertainties with respect 
to interpretation of the Plan, the Plan Supplement, the Disclosure Statement or any other document related 
thereto shall be interpreted based on the Debtors’ or the Reorganized Debtors’ interpretation thereof.  

10.10 Revocation, Withdrawal, or Non-Consummation 

The Debtors reserve the right to revoke or withdraw the Plan at any time prior to the 
Confirmation Date and to file subsequent plans of reorganization. If the Debtors revoke or withdraw the 
Plan in accordance with this Article 10.10, or if Confirmation or the Effective Date does not occur, then 
(a) the Plan shall be null and void in all respects, (b) any settlement or compromise embodied in the Plan 
(including the fixing or limiting to an amount certain any Claim or Class of Claims), assumption or 
rejection of contracts or leases effected by the Plan, and any document or agreement executed pursuant to 
the Plan shall be deemed null and void, and (c) nothing contained in the Plan, and no acts taken in 
preparation for consummation of the Plan, shall (i) constitute or be deemed to constitute a waiver or 
release of any Claims by or against, or any Interests in, any Debtors or any other Person, (ii) prejudice in 
any manner the rights of the Debtors or any Person, including Lightship, in any further proceedings 
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involving the Debtors, or (iii) constitute an admission of any sort by any Debtors or any other Person, 
including Lightship. This provision shall have no impact on the rights of Lightship or the Debtors in 
respect of any such revocation or withdrawal. 

10.11 Reservation of Rights  

Except as expressly set forth in the Plan, the Plan shall have no force or effect unless the 
Bankruptcy Court shall enter the Confirmation Order, and the Confirmation Order shall have no force or 
effect if the Effective Date does not occur. None of the filing of the Plan, any statement or provision 
contained in the Plan or the taking of any action by the Debtors with respect to the Plan, the Disclosure 
Statement or the Plan Supplement shall be or shall be deemed to be an admission or waiver of any rights 
of the Debtors with respect to the holders of Claims or Interests prior to the Effective Date. 

10.12 Votes Solicited in Good Faith 

Upon entry of the Confirmation Order, the Debtors will be deemed to have solicited votes on the 
Plan in good faith and in compliance with the Bankruptcy Code, and pursuant to Bankruptcy Code section 
1125(e), the Debtors and each of their affiliates, agents, representatives, members, principals, 
shareholders, officers, directors, employees, advisors and attorneys will be deemed to have participated in 
good faith and in compliance with the Bankruptcy Code in the offer and issuance of the New Common 
Stock distributed under the Plan, and, therefore, such parties, individuals and the Debtors will not have 
any liability for the violation of any applicable law, rule or regulation governing the solicitation of votes 
on the Plan or the offer and issuance of the securities offered and distributed under the Plan. 

10.13 Waiver or Estoppel 

The Plan provides that each holder of a Claim or an Interest shall be deemed to have waived any 
right to assert any argument, including the right to argue that its Claim or Interest should be Allowed in a 
certain amount, in a certain priority, secured or not subordinated by virtue of an agreement made with the 
Debtors, their counsel or any other Entity, if such agreement was not disclosed in the Plan, the Disclosure 
Statement or documents filed with the Bankruptcy Court prior to the Confirmation Date. For the 
avoidance of doubt, this provision in the Plan is not intended to limit a creditor’s ability to enter into a 
consensual post-Confirmation resolution of its Claim. 

10.14 Notices 

Any notice, request, or demand required or permitted to be made or provided hereunder shall be: 
(i) in writing; (ii) served by (A) certified mail, return receipt requested, (B) hand delivery, (C) overnight 
delivery service, (D) first class mail, or (E) facsimile transmission; (iii) deemed to have been duly given 
or made when actually delivered or, in the case of notice by facsimile transmission, when received and 
telephonically confirmed, and (iv) addressed to the following parties. 

For the Debtors: 

Rand Logistics, Inc. 
333 Washington Street, Suite 201 
Jersey City, NJ 07302 
Attn:  Mark Hiltwein (Email: mark.hiltwein@randlog.com)  
 
with copies to: 
 
Akin Gump Strauss Hauer & Feld LLP 
One Bryant Park 
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Bank of America Tower 
New York, NY 10036-6745 
Attn:  Meredith A. Lahaie (Email: mlahaie@akingump.com) 
 Kevin Zuzolo (Email: kzuzolo@akingump.com) 
 
-and- 
 
Akin Gump Strauss Hauer & Feld LLP 
1333 New Hampshire Avenue, N.W. 
Washington, DC 20036 
Attn: Joanna F. Newdeck (Email: jnewdeck@akingump.com) 
 
-and- 

For Lightship: 

Lightship Capital LLC 
330 Madison Avenue, 28th Floor 
New York NY 10017 
Attn:  Jason Perri (Email: jason@americanindustrial.com) 
 
with copies to: 

White & Case LLP 
200 South Biscayne Blvd., Suite 4900 
Miami, FL 33131 
Attn:  Thomas E Lauria (Email: tlauria@whitecase.com) 
 
-and- 
 
White & Case LLP 
1221 Avenue of the Americas 
New York, NY 10020 
Attn:  Andrew Zatz (Email: azatz@whitecase.com) 
 
 

Any of the above may, from time to time, change its address for future notices and other 
communications hereunder by filing a notice of the change of address with the Bankruptcy Court. Any 
and all notices given under this Plan will be effective when received.  
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10.15 Conflicts 

Except as set forth in the Plan, to the extent that any provision of the Disclosure Statement or any 
order (other than the Confirmation Order) referenced in the Plan (or any exhibits, schedules, appendices, 
supplements, or amendments to any of the foregoing), conflict with or are in any way inconsistent with 
any provision of the Plan, the Plan shall govern and control; provided, however, if there is a conflict 
between this Plan and a Plan Supplement document, the Plan Supplement document shall govern and 
control; provided, further, that to the extent that any provision of the Plan or a Plan Supplement document 
conflicts with or is in any way inconsistent with any provision of the Confirmation Order, the 
Confirmation Order shall govern and control. 

 
[SIGNATURE PAGE FOLLOWS]  
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Respectfully submitted, 

RAND LOGISTICS, INC. 

~~::. Ma~~ t!JJL 
Title: Chief Financial Officer of Rand Logistics, 

Inc. 

~g:~:;:KES TRAN~ORT A TION 

~~::.ffA~ 
Title: Chief Financial Officer of Lower Lakes 

Transportation Company 

By:~h~~----------~~~ 
Name: Mark Hiltwein 
Title: Chief Financial Officer of Grand River 

Navigation Company, Inc. 

BLACK CREEK SHIPPING COMPANY, 

INC. t ~ A 
By: !.=d~_Y __ V __ \ ______ __ 
Name: Mark Hiltwein 
Title: Chief Financial Officer of Black Creek 

Shipping Company, Inc. 
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BLACK CREEK SHIPPING HOLDIN OMPANY, INC. 

By: /.=s~/ ----~-----,~~ 
Name: Mark Hiltwein 
Title: Chief Financial Officer of Black Creek 

Shipping Holdings Company, Inc. 

By:=~~~------------~~ 
Name: Mark Hiltwein 
Title: Chief Financial Officer of Rand LL 

Holdings Corp. 

RAND F~~ANCE Dco;J j I J < 

sy: /.=s~/. __ r __ v ~ \~------~~­
Name: Mark Hiitwem 
Title: Chief Financial Officer of Rand Finance 

Corp. 
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CHAPTER 7 LIQUIDATION ANALYSIS 
 
A. Introduction 

 
Section 1129(a)(7) of the Bankruptcy Code1 requires that each holder of an impaired Allowed 

Claim or Equity Interest either (i) accept the Plan or (ii) receive or retain under the Plan property of a 
value, as of the Effective Date, that is not less than the value such Holder would receive or retain if the 
Debtors were liquidated under chapter 7 of the Bankruptcy Code on the Effective Date of the Plan.  To 
demonstrate that the Plan satisfies this standard, the Debtors, in consultation with their legal and financial 
advisors, have prepared the Liquidation Analysis, which (a) estimates the realizable value of the Debtors 
(the “Liquidating Debtors”) under a hypothetical chapter 7 liquidation (the “Liquidation”) and (b) 
estimates the distribution to creditors resulting from such Liquidation. 

The Debtors have prepared this Liquidation Analysis based on a hypothetical liquidation under 
chapter 7 of the Bankruptcy Code. It is assumed, among other things, that the hypothetical liquidation 
under chapter 7 would commence under the direction of a Court-appointed trustee, under a forced sale 
process, and would continue for a period of time, during which time all of the Debtors’ major assets 
would be sold or surrendered to the respective lien holders, and the cash proceeds, net of liquidation-
related costs, would then be distributed to creditors in accordance with relevant law.   

 
The determination of the costs of, and proceeds from, the hypothetical liquidation of the Debtors’ 

assets in a chapter 7 case is an uncertain process involving the extensive use of estimates and assumptions 
that, although considered reasonable by the Debtors, are subject to significant economic, competitive and 
operational uncertainties and contingencies.   Further, Allowed Claims against the Liquidating Debtors’ 
estates could vary materially from the estimates set forth in the Liquidation Analysis.  Accordingly, while 
the information contained in the Liquidation Analysis is presented with numerical specificity, the Debtors 
make no assurances that the asset values and Claim amounts presented in the Liquidation Analysis would 
not vary materially from actual amounts in the event of a chapter 7 liquidation. 

 
The Liquidation Analysis is a hypothetical exercise that has been prepared for the sole purpose of 

generating a reasonable good-faith estimate of the proceeds that would be realized if the Debtors were 
liquidated in accordance with chapter 7 of the Bankruptcy Code. 

 
THE LIQUIDATION ANALYSIS IS NOT INTENDED TO, AND SHOULD NOT BE, USED FOR 
ANY OTHER PURPOSE. THE LIQUIDATION ANALYSIS DOES NOT PURPORT TO BE A 
VALUATION OF THE DEBTORS’ ASSETS AS A GOING CONCERN, AND THERE MAY BE A 
SIGNIFICANT DIFFERENCE BETWEEN THE LIQUIDATION ANALYSIS AND THE VALUES 
THAT MAY BE REALIZED IN AN ACTUAL LIQUIDATION. THIS ANALYSIS ASSUMES 
“LIQUIDATION VALUES” BASED ON APPRAISALS, WHERE AVAILABLE, AND THE 
DEBTORS’ BUSINESS JUDGMENT, WHERE APPRAISALS ARE NOT AVAILABLE. 
 

Following is a summary of certain assumptions used in the Liquidation Analysis.  The 
assumptions and notes to the Liquidation Analysis provide additional assumptions and should be read in 
conjunction with the Liquidation Analysis. 
 

                                                 
1 Capitalized terms used and not defined herein shall have the meaning ascribed to them in the Disclosure 

Statement or the Plan, as applicable.  
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B. General Assumptions 

The Liquidation Analysis assumes the conversion of the Debtors’ Chapter 11 Cases to 
chapter 7 cases on January 31, 2018 (the “Conversion Date”).  On the Conversion Date, it is 
assumed that the Bankruptcy Court would appoint a chapter 7 trustee (the “Trustee”) to oversee 
the Liquidation, which would be completed over a period of one month in a “Low Recovery” 
scenario and three months in a “High Recovery” scenario. (the “Liquidation Period”). 

The Liquidation Analysis includes expenses expected to be incurred during the 
Liquidation Period, including those related to Trustee fees, receiver fees, legal fees and other 
professional fees and operating / wind-down expenses. 

C. Notes to Liquidation Analysis 

Note 1 – Cash and Cash Equivalents 
 

The amount shown for cash and cash equivalents is an estimate of the Debtors’ Cash as of 
the liquidation date.  The Liquidation Analysis considers all highly liquid investments with a 
maturity of three months or less when purchased to be cash equivalents. 

Note 2 – Accounts Receivable 

The Majority of the Debtors’ Accounts Receivable are amounts due from customers and 
other accounts receivables, including insurance and Canadian harmonized sales tax refunds. The 
majority of accounts receivable are due within 30 to 60 days and are stated as amounts due from 
customers net of an allowance for doubtful accounts. The Debtors extend credit to its customer 
base upon its assessment of their creditworthiness and past payment history. Accounts 
outstanding longer than the contractual payment terms are considered past due.  Recovery under a 
High Value scenario assumes 85% recovery of eligible AR. Eligible AR is assumed to be 85% of gross 
accounts receivable. Recovery under a Low Value scenario assumes 75% of the High Value scenario. 

Note 3 – Prepaid Expenses and Deposits 

The amount shown for prepaid expenses and deposits is an estimate of the value of the 
Debtors’ prepaid expense and deposits as of the liquidation date.  The prepaid expenses and 
deposits consist of deposits and other prepaid expenses as of the liquidation date.   

Note 4 – Other Assets  

The amount shown for other assets is an estimate of the value of the Debtors’ other assets 
as of the liquidation date.  Recovery on capital assets under a High Value scenario is equal to 80% of 
the Opinion of Orderly Liquidation Value as of December 27, 2017 from the Dufor, Laskay & Strouse, 
Inc. appraisal dated the same date. Recovery under a Low Value scenario assumes 75% of the High 
Recovery scenario. The Debtors’ other assets consist of, among other things, good will, 
intangibles, and deferred tax assets.  In a chapter 7 Liquidation, the Debtors’ other assets have 
substantially no value.   

Case 18-10175-BLS    Doc 14-3    Filed 01/30/18    Page 3 of 5



3 
 

Note 5 – Liquidation Costs – Non-Vessel and Vessel 

Liquidation and wind-down costs for the disposition of assets are estimated to include 
occupancy expenses such as rent, utilities, property taxes and building insurance and operating 
expenses such as telephone, supply, security and maintenance expenses.  

Costs associated with the liquidation of Vessel assets were derived from recent appraisals 
and include the following categories of expenses: Insurance, wharfage, shipkeeper, fuel, 
gangway, utilities, potable water, storage, security, brokerage, and other miscellaneous expenses. 

Costs associated with the liquidation of non-vessel assets include: rent, utilities, operating 
expenses, and other administrative costs. 

Note 6 – Wind-Down Expenses/ Professional Fees 

Wind-down expenses are based on projected corporate administrative and professional costs 
during the liquidating timeframe which is estimated to last one month in a “Low Recovery” scenario and 
three months in a “High Recovery” scenario.  This includes fees for professionals (legal, investment 
banking, appraisal, brokerage and accounting) to assist the Debtors and the Trustee with the 
Liquidation. 

Note 7 – UST Fees 

Trustee fees include those fees associated with the appointment of a chapter 7 trustee in 
accordance with section 326 of the Bankruptcy Code.  Trustee fees are estimated based on the 
requirements of the Bankruptcy Code and experience in other similar cases and are calculated at 
3.0% of the Debtors’ total liquidation value. 

Note 8 – Recovery to Secured and General Unsecured Creditors  

 Proceeds from the liquidation are used to pay down senior secured indebtedness, starting 
with the First Lien Credit Facility amounts estimated to be outstanding as of the bankruptcy 
petition date, and does not reflect adequate protection payments that might be payable to the 
senior lenders during the wind down. 
 
The General Unsecured Creditors balance includes projected Accounts Payable and Accrued 
Expenses as of the Balance Sheet Date, January 31, 2018.  Unsecured claims herein do not give 
effect to other claims (e.g., contract rejection damages) that could arise in a chapter 7 wind down 
process. 
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Liquidation Analysis 
 

 

 

Liquidation Analysis as of 01-31-2018 Book Low Recovery High Recovery
Value % Value % Value

Cash 592,359                100.0% 592,359               100.0% 592,359               
Accounts Receivable 4,969,368             54.2% 2,692,776            72.3% 3,590,368            
Inventory 5,372,604             0.0% -                        25.0% 1,343,151            
Prepaid Expenses and Deposits 2,280,119             0.0% -                        0.0% -                        
Income tax receivable 46,029                  0.0% -                        0.0% -                        

Total Current Assets 13,260,479          24.8% 3,285,135           41.7% 5,525,878           

Deposit on Purchase of Equipment -                         
Capital Assets 218,503,291        60.6% 132,320,893       80.7% 176,427,858       
Blocked account -                         0.0% -                        0.0% -                        
Other Assets 13,143                  0.0% -                        0.0% -                        
Deferred Costs 17,522,789          0.0% -                        0.0% -                        
Intangibles -                         0.0% -                        0.0% -                        
Goodwill 10,192,830          0.0% -                        0.0% -                        

Total Other Assets 246,232,052        53.7% 132,320,893       71.7% 176,427,858       

Total Assets 259,492,531        52.3% 135,606,028       70.1% 181,953,736       

Liquidation Expenses

UST Fees 3.0% (4,068,181)           3.0% (5,458,612)           
Liquidation Costs - Non-Vessel 10.0% (328,514)              10.0% (552,588)              
Liquidation Costs - Vessel 1.9% (2,500,000)           2.8% (5,000,000)           
Wind-Down Expenses / Professional Fees 0.8% (1,022,830)           1.8% (3,168,491)           

Total Liquidation Costs 5.8% (7,919,525)          7.8% (14,179,691)        

Net Proceeds Available for Secured Debt (1st Lien) 127,686,504       167,774,045       

First Lien Loan 151,888,972        151,888,972       151,888,972       

Payment to First Lien Lenders (127,686,504)     (151,888,972)     
Recovery % 84.1% 100.0%

Balance Available for Second Lien Lenders -                        15,885,073         

Second Lien Loan 92,275,668          92,275,668         92,275,668         

Payment to Second Lien Lenders -                        (15,885,073)        
Recovery % 0.0% 17.2%

Balance Available for General Unsecured Creditors -                        -                        

General Unsecured Creditors 16,066,390          16,066,390         16,066,390         

Payment to General Unsecured Creditors -                        -                        
Recovery % 0.0% 0.0%

Balance Available for Equity -                        -                        

Equity 106,040,476        106,040,476       106,040,476       

Payment to Equity -                        -                        
Recovery % 0.0% 0.0%
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FINANCIAL PROJECTIONS 
 

A. Introduction 

The Debtors believe that the Plan meets the feasibility requirement set forth in section 
1129(a)(11) of the Bankruptcy Code, as confirmation is not likely to be followed by liquidation or the 
need for further financial reorganization of the Debtors or any successor under the Plan. Regarding the 
planning and development of a plan of reorganization and for the purposes of determining whether such 
plan would satisfy this feasibility standard, the Debtors analyzed their ability to satisfy their financial 
obligations while maintaining sufficient liquidity and capital resources. 
 

Regarding the Disclosure Statement, the Debtors’ management team (“Management”), with the 
assistance of their financial advisors, prepared financial projections (the “Projections”) for four months of 
fiscal year 2018 and fiscal years 2019 through 2022 (the “Projection Period”). The Projections are 
presented on a consolidated basis. The Projections were prepared by Management and are based on a 
number of assumptions made by Management with respect to the future performance of the Reorganized 
Debtors’ operations. The Debtors’ board of directors was not asked to, and thus did not, approve the 
Projections or evaluate or endorse the Projections or the assumptions underlying the Projections. 
 

The Debtors have prepared the Projections based on information available to them, including 
information derived from public sources that have not been independently verified. No representation or 
warranty, express or implied, is provided in relation to the fairness, accuracy, correctness, completeness, 
or reliability of the information, opinions, or conclusions expressed herein. 
 
THESE FINANCIAL PROJECTIONS WERE NOT PREPARED WITH A VIEW TOWARD 
COMPLIANCE WITH PUBLISHED GUIDELINES OF CERTIFIED PUBLIC ACCOUNTANTS FOR 
PREPARATION AND PRESENTATION OF PROSPECTIVE FINANCIAL INFORMATION. THE 
PRO FORMA BALANCE SHEET DOES NOT REFLECT THE IMPACT OF FRESH START 
ACCOUNTING, WHICH COULD RESULT IN A MATERIAL CHANGE TO ANY OF THE 
PROJECTED VALUES. ALTHOUGH MANAGEMENT HAS PREPARED THE PROJECTIONS IN 
GOOD FAITH AND BELIEVES THE ASSUMPTIONS TO BE REASONABLE AT THE TIME OF 
PREPARATION, IT IS IMPORTANT TO NOTE THAT NEITHER THE DEBTORS NOR THE 
REORGANIZED DEBTORS CAN PROVIDE ANY ASSURANCE THAT SUCH ASSUMPTIONS 
WILL BE REALIZED. AS DESCRIBED IN DETAIL IN THE DISCLOSURE STATEMENT, A 
VARIETY OF RISK FACTORS COULD AFFECT THE REORGANIZED DEBTORS’ FINANCIAL 
RESULTS AND MUST BE CONSIDERED. ACCORDINGLY, THE PROJECTIONS SHOULD BE 
REVIEWED IN CONJUNCTION WITH A REVIEW OF THE RISK FACTORS SET FORTH IN THE 
DISCLOSURE STATEMENT AND THE ASSUMPTIONS DESCRIBED HEREIN, INCLUDING ALL 
RELEVANT QUALIFICATIONS AND FOOTNOTES. 
 
THE PROJECTIONS MAY INCLUDE CERTAIN FORWARD-LOOKING STATEMENTS AND 
PROJECTIONS PROVIDED BY OR ON BEHALF OF THE COMPANY. ANY SUCH STATEMENTS 
AND PROJECTIONS REFLECT VARIOUS ESTIMATES AND ASSUMPTIONS BY THE 
COMPANY CONCERNING ANTICIPATED RESULTS. NO REPRESENTATIONS OR 
WARRANTIES ARE MADE BY THE COMPANY OR ANY OF ITS AFFILIATES AS TO THE 
ACCURACY OF ANY SUCH STATEMENTS OR PROJECTIONS. SUCH PROJECTIONS AND 
FORWARD-LOOKING STATEMENTS ARE SUBJECT TO SIGNIFICANT UNCERTAINTIES AND 
CONTINGENCIES, MANY OF WHICH ARE BEYOND THE CONTROL OF THE COMPANY, AND 
NO ASSURANCE CAN BE GIVEN THAT SUCH PROJECTIONS OR FORWARD-LOOKING 
STATEMENTS WILL BE REALIZED. ACCORDINGLY, ACTUAL RESULTS MAY VARY FROM 
THE PROJECTED RESULTS AND SUCH VARIATIONS MAY BE MATERIAL. STATEMENTS 
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CONTAINED HEREIN DESCRIBING DOCUMENTS AND AGREEMENTS ARE SUMMARIES 
ONLY AND SUCH SUMMARIES ARE QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO 
SUCH DOCUMENTS AND AGREEMENTS. 
 

The Projections should be read in conjunction with the Disclosure Statement and the Plan in their 
entirety as well as the notes and assumptions set forth below. 
 
B. General Assumptions 

The projections are based on the internal Rand budgeting process for Fiscal Year 2019, which 
commenced in early December 2017, has been ongoing through January 2018, and historically has 
continued through the Company’s fourth fiscal quarter ending March 31 before being finalized. 

 
Several levels of Company staff, from shipside and shoreside management up to the Debtors’ 

executives, including the Chief Financial Officer, Chief Executive Officer, Chief Commercial Officer, 
Controller and others, participated in the development of the budget and in the budgetary review process. 

 
The projections set forth herein reflect actual year to date November 2017 results for the Debtors 

and projected monthly results through Fiscal Year 2019, and annual results beyond this date.  Years 
beyond Fiscal Year 2019 (ending March 31, 2019) are based on estimated growth rates and other 
assumptions: 

 
• CPI projections of 2.0% in FY 2019 and 3.0% in FY 2020 – FY 2022 
• Constant USD / CAD foreign exchange rate at the average USD / CAD exchange rate 

during December 2017 
• Constant fuel prices consistent with levels of $2.54 per gallon of diesel fuel per the 

Sterling Windsor Posted Price as of January 1st, 2018 
• No assumption is incorporated for hedging commodity prices or foreign exchange rates 
• A year over year increase in sailing day based on the assumption that the Debtors will 

continue to approach full utilization of its 14 vessel fleet (275 sailing days per vessel per 
year).  

 
Canadian and US revenues and operating expenses are projected separately in local currency 

based on the Debtors’ current fleet composition. 
 

The Debtors make no representation as to their ability to achieve the forecasted results. Many of 
the assumptions on which the projections are based are inherently subject to significant economic and 
competitive uncertainties and contingencies beyond the control of the Debtors and Management. Actual 
results achieved could vary materially from the projected results put forth in this statement. 
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Projected Income Statement (in USD millions) 

 

Actual 8+4 Forecast Forecast Forecast Forecast
FY 2017 FY 2018 FY 2019 FY 2020 FY 2021 FY 2022

Income Statement

Revenue 115,451      115,000           128,134           134,356           140,840           147,595           

US Revenue 47,544         44,710             53,739             56,009             58,372             60,829             
Canadian Revenue 67,906         70,290             74,396             78,347             82,468             86,766             

Operating Expenses

Operating Wages & Benefits 30,646         29,138             31,475             33,036             34,662             36,356             
Galley Expense 1,078           1,139                1,332                1,396                1,464                1,534                
Deck Expense 918              1,596                1,526                1,712                1,795                1,882                
Engine Room 1,941           2,359                2,645                2,776                2,912                3,053                
Cargo Handling 557              927                   1,050                1,105                1,158                1,214                
Fuel 20,168         21,574             24,907             26,128             27,399             28,724             
Handling 105              30                     21                     23                     24                     25                     
Trade 5,793           5,060                4,451                4,906                5,158                5,420                
Miscellaneous 2,730           2,498                2,754                2,892                3,037                3,187                
Insurance 3,250           3,177                3,920                4,112                4,313                4,522                
Charter Hire \ Ship Repair 0                   0                        (0)                      (0)                      (0)                      (0)                      

Total Operating Expenses 67,186         67,500             74,081             78,086             81,921             85,916             

Operating Margin 48,265         47,500             54,054             56,271             58,919             61,678             
Operating Margin % 41.8% 41.3% 42.2% 41.9% 41.8% 41.8%

Non-Operating Expenses

Administration 15,486         14,242             13,474             13,878             14,295             14,723             
Foreign Exchange (gain) loss (2,134)          (1,254)              -                    -                    -                    -                    
Layup/fitout costs 1,785           2,034                1,883                1,939                1,998                2,057                
Winter Work 4,147           5,339                4,443                4,576                4,713                4,855                

Total Non-Operating Expenses 19,283         20,361             19,800             20,394             21,006             21,636             

EBITDA 28,982         27,139             34,254             35,877             37,913             40,043             
EBITDA Margin 25.1% 23.6% 26.7% 26.7% 26.9% 27.1%

Depreciation 20,908         25,271              18,891              18,891              18,891              18,891              
Amortization 9,197            8,217                3,668                3,778                3,891                4,008                

EBIT (1,123)          (6,349)              11,696             13,208             15,131             17,144             
EBIT Margin -1.0% -5.5% 9.1% 9.8% 10.7% 11.6%

Interest Expense 14,352         25,841              9,584                8,558                8,043                7,436                
Restructuring Charges 2,375            13,326              1,123                -                     -                     -                     
Other Expenses 1,872            (4,800)               2,065                (0)                       -                     0                        
Dividends 1,643           1,298                -                    -                    -                    -                    
Taxes (1,495)          (239)                  -                    977                   1,489                2,039                

Net Income (19,870)        (41,775)             (1,076)               3,674                5,600                7,669                
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Projected Balance Sheet (in USD millions) 

 
 
 
 
 
  

Actual 8+4 Forecast Forecast Forecast Forecast
FY 2017 FY 2018 FY 2019 FY 2020 FY 2021 FY 2022

Cash 335               592                    592                    592                    592                    592                    
Accounts Receivable 4,101            2,545                2,389                2,504                2,625                2,751                
Inventory 4,253            5,373                5,373                5,373                5,373                5,373                
Prepaid Expenses and Deposits 1,957            3,101                1,973                1,973                1,973                1,973                
Income tax receivable 46                 46                      46                      46                      46                      46                      

Total Current Assets 10,692         11,657              10,372              10,488              10,609              10,735              

Capital Assets 214,046       229,099            230,808            223,017            217,827            210,036            
Deferred Costs 16,240         16,912              17,144              17,266              14,675              14,568              
Other Assets 10,234         10,206              10,206              10,206              10,206              10,206              
Total Other Assets 240,519       256,216            258,158            250,490            242,708            234,810            

Total Assets 251,211       267,873            268,530            260,978            253,317            245,544            

Accounts Payable & Accrued Liabil ities 24,290         20,811              32,617              32,821              33,050              33,314              
Other Current Liabil ities 404               413                    413                    413                    413                    413                    
Other Liabil ities 4,367            4,011                4,011                4,011                4,011                4,011                
Revolver Debt 121,196       150,241            140,168            128,737            115,248            99,542              
FILO Term Loan -                20,000              20,000              20,000              20,000              20,000              
Second Lien Debt 81,694         -                     -                     -                     -                     -                     

Total Liabilities 231,951       195,475            197,208            185,982            172,721            157,280            

Preferred Stock 14,674         -                     -                     -                     -                     -                     
Share Capital 1                    -                     -                     -                     -                     -                     
Paid in Capital 91,348         -                     -                     -                     -                     -                     
CTA (10,359)        (10,174)             (10,174)             (10,174)             (10,174)             (10,174)             
Retained Earnings (56,534)        124,347            124,347            124,347            124,347            124,347            
Net Income (loss) (19,870)        (41,775)             (42,851)             (39,177)             (33,577)             (25,908)             

Total Stockholders Equity 19,260         72,398              71,322              74,996              80,595              88,265              

Total Liabilities & Stockholder's Equity 251,211       267,873            268,530            260,978            253,317            245,544            

Case 18-10175-BLS    Doc 14-4    Filed 01/30/18    Page 5 of 8



5 
 

Projected Cash Flow Statement (in USD millions) 
 
 

 
 

Actual 8+4 Forecast Forecast Forecast Forecast
FY 2017 FY 2018 FY 2019 FY 2020 FY 2021 FY 2022

EBITDA 28,982         27,139             34,254             35,877             37,913             40,043             

Changes in Working Capital
(Increase) Decrease in Accounts Receivable (1,404)          1,556                157                   (116)                  (121)                  (126)                  
(Increase) Decrease in Prepaids and Other Current Assets 110              (2,264)              1,128                -                    -                    -                    
Increase (Decrease) in Accounts Payable & Accruals (6,851)          (11,605)            8,744                204                   229                   264                   
Increase (Decrease) in Other Current Liabil ities (372)             12                     -                    -                    -                    -                    
Increase in other assets 62                 28                     -                    -                    -                    0                        

Total Working Capital Changes (8,456)          (12,272)            10,029             88                     108                   138                   

Cash Expenditures:
Capital Expenditures (12,868)       (24,800)            (18,626)            (11,100)            (13,700)            (11,100)            
Dry Dock Expenditures (3,334)          (9,100)              (3,300)              (3,900)              (1,300)              (3,900)              
Other (89)               228                   (2,065)              0                        -                    (0)                      
Cash Taxes (34)               (3)                      -                    (977)                  (1,489)              (2,039)              
Interest Payments (13,287)       (18,181)            (9,095)              (8,558)              (8,043)              (7,436)              
Professional Fees -               (13,326)            (1,123)              -                    -                    -                    

Cash Flow Before Proceeds / Repayment of Debt (9,087)          (50,316)             10,073              11,431              13,489              15,706              

Proceeds / (Paydown) of Secured Debt 9,345           30,573             (10,073)            (11,431)            (13,489)            (15,706)            
Proceeds / (Paydown) of FILO Term Debt -               20,000             -                    -                    -                    -                    

Net Cash Flow 258               257                    0                        (0)                       (0)                       0                        
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C. Specific Assumptions 

 Revenue 
  

Revenues in the projected period were based on customer level shipment volumes expected for 
FY 2019 pursuant to long term contracts with each customer and based on direct communication with 
customers regarding expectations for tonnage requirements for the sailing season commencing April 
2019.   
 

Historical seasonality of revenues and fuel surcharge amounts were forecasted based on customer 
shipments in FY 2018, adjusted for expectations of material changes to customer contacts or volumes 
during the forecast period.  
 
Operating Expenses 
 

Operating expenses in the forecasted period are driven off of an assumption of sailing days and 
growth per year.  

 
• Actual and projected sailing days per year are outlined below: 

 
o FY 2017: 3,601 
o FY 2018: 3,469 
o FY 2019: 3,620 
o FY 2020: 3,690 
o FY 2021: 3,760 
o FY 2022: 3,830 

 
Operating costs were projected according to historical vessel operating margins and time charter 

equivalent ratios which were held constant through the projection period. 
 
Operating expenses were further adjusted based on general assumptions as described above.  
 

Administrative Expenses 
 

Administrative expenses were reduced 12% from historical actual levels to reflect $1.8 million of 
savings that are expected to materialize when the Debtors are a private company with reduced public 
reporting requirements, insurance requirements and similar items.  

 
Further, historical administrative expenses were normalized in the projected period to exclude 

non-recurring items related to the bankruptcy filing, equal to $2.8 million in FY 2017.  
 
Administrative expenses were increased over the forecast period based on expected CPI increases 

described above. 
 
Capital Spending (Capital Expenditures and Dry Dock Expenditures) 
 

Capital expenditures in FY 2018 and FY 2019 are based on bottoms-up projections of capital 
projects to be incurred for each vessel. Payments related to these projects are based on payment terms 
negotiated with each capital vendor. Beyond FY 2019, the projections reflect capital expenditures 
reverting to reduced levels, as outlined below. FY 2017 figures in the table below represent actual cash 
disbursements for capital expenditures. 
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• FY 2017: $12.9 million  
• FY 2018: $25.0 million 
• FY 2019: $19.6 million 
• FY 2020: $11.1 million 
• FY 2021: $13.7 million 
• FY 2022: $11.1 million 

 
Dry dock expenditures in FY 2018 are based on bottoms-up projections of costs budgeted to be 

incurred for ships currently in dry dock this offseason. In the projected period, dry dock expenditures 
were projected based on a regulatory requirement for scheduling dry dock and inspection surveys once 
every 6 years. Additionally, each vessel is assumed to incur $1.3 million in dry dock related costs for 
projected surveys. Dry dock expenditures by year are outlined below. FY 2017 figures in the table below 
represent actual cash disbursements for dry dock expenditures. 

 
• FY 2017: $3.3 million 
• FY 2018: $9.1 million 
• FY 2019: $3.3 million 
• FY 2020: $3.9 million 
• FY 2021: $1.3 million 
• FY 2022: $3.9 million 

 
Cash taxes 
 
No application of operating loss carry forwards and other tax attributes is assumed. A tax rate of 21% was 
applied to FY 2020 – FY 2022 when the Debtors are projected to generate positive income before taxes. 
 
Balance Sheet - Working capital 
 

The Debtors project a significant cash use from working capital in FY 2018, largely driven by a 
reduction in trade terms from vendors leading up to the bankruptcy filing, and in the period before 
emergence.  In the year of filing (FY 2018), the Debtors project to use $11.7 million to fund working 
capital. The majority of these amounts ($10.4 million) are related to a projected pay-down of Accounts 
Payable and Accrued Liabilities resulting from tightening trade credit. 

 
In FY 2019, the Debtors expect to revert back to normal terms with its vendors, and anticipates a 

$8.5 million source of cash resulting from favorable changes to working capital. This is mainly driven by 
the return to normal course terms with the Debtors’ vendor base. 

 
Beyond FY 2019, the Debtors do not project to generate or use significant amounts of cash 

resulting from working capital items.  
 
Long term debt projections are based on first lien revolver availability which is used for operating 

liquidity at an interest rate of 7.3% until emergence from bankruptcy, reducing to a blended interest rate 
of 5.25% to reflect terms of Rand’s proposed Exit Facility.  Free cash flow is assumed to repay 
borrowings under the Exit Facility.  Shareholder’s equity balances are projected to increase from a 
negative balance immediately prior to emergence from bankruptcy to a positive balance, reflecting the 
reduction of indebtedness and associated increase in equity due to the extinguishment of the Second Lien 
Claims and Preferred Stock, expected at the Effective Date. 
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VALUATION ANALYSIS 
 

Miller Buckfire has prepared a valuation analysis (the “Valuation”) of the estimated value 
of the Reorganized Debtors on a going-concern basis for the purpose of evaluating whether the 
Plan meets the so-called “best interests test” under section 1129(a)(7) of the Bankruptcy Code, 
which includes the total enterprise value (“TEV”) of Rand on a going-concern basis. 
 
A. Overview 

 
In preparing the Valuation, Miller Buckfire has, among other things: (a) reviewed certain 

recent financial results of the Debtors, (b) reviewed certain internal financial and operating data 
of the Debtors, including the most recent business projections (the “Projections”) prepared and 
provided by the Debtors’ management to Miller Buckfire relating to the Debtors’ businesses and 
their prospects, (c) discussed with certain of the Debtors’ senior executives the current operations 
and prospects of the Debtors, (d) discussed with certain of the Debtors’ senior executives key 
assumptions related to the Projections, (e) prepared discounted cash flow analyses based on the 
Projections, utilizing an appropriate range of weighted average costs of capital (“WACC”), (f) 
considered the market value of certain publicly-traded companies in businesses reasonably 
comparable to the Debtors, (g) considered the applicability of certain precedent transactions for 
certain businesses similar to the Debtors, (h) considered certain economic and industry 
information relevant to the Debtors’ businesses, (i) considered a range of potential risk factors, 
and (j) conducted such other analyses as Miller Buckfire deemed necessary and/or appropriate 
under the circumstances. 

 
Miller Buckfire assumed, without independent verification, the accuracy, completeness, 

and fairness of all of the financial and other information available to it from public sources or as 
provided to Miller Buckfire by the Debtors or their representatives.  

 
Miller Buckfire also assumed that the Projections have been reasonably prepared on a 

basis reflecting the Debtors’ best estimates and judgment as to future operating and financial 
performance. Miller Buckfire did not make any independent evaluation of the Debtors’ assets; 
neither did Miller Buckfire independently verify any of the information it reviewed. Miller 
Buckfire does not make any representation or warranty as to the fairness of the terms of the Plan. 
 

In addition to the foregoing, Miller Buckfire relied upon the following assumptions with 
respect to the Valuation: 

 
• The Debtors are able to maintain adequate liquidity to operate in accordance with the 

Projections; 
• The Debtors operate consistently with the level specified in the Projections;  
• Future values are discounted to March 31, 2018; 
• The Effective Date of the Plan is March 31, 2018 (the “Assumed Effective Date”); 
• The pro forma funded debt on the Assumed Effective Date is expected to be 

approximately $170 million, consisting of a $150 million Senior Secured Asset-Based 
Revolving Facility and a $20 million Last-Out Term Loan Facility; 
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• For the purposes of determining the Debtors’ operating value, Miller Buckfire has 
assumed a normalized tax rate of 21.0% for the U.S. and 26.5% for Canada; 

• General financial and market conditions as of the Assumed Effective Date will not differ 
materially from those conditions prevailing as of January 26, 2018 (the “Valuation 
Date”); and 

• Miller Buckfire has not considered the impact of a prolonged bankruptcy case and has 
assumed the Debtors’ operations will continue in the ordinary course consistent with the 
Projections. 
 
1. Estimate of Value 

 
As a result of such analyses, review, discussions, considerations, and assumptions, Miller 

Buckfire estimates the TEV of the Reorganized Debtors at approximately $187 million to $221 
million. This figure includes $1.7 million of value from the Company’s net operating losses.  

 
These estimated ranges of values are derived through the application of various valuation 

methodologies. The implied value ascribed in this analysis does not purport to be an estimate of 
any post-reorganization market trading value. Any such trading value may be materially different 
from the implied value ranges associated with Miller Buckfire’s valuation analysis. Miller 
Buckfire’s estimate is based on economic, market, financial, and other conditions as they exist 
on, and on the information made available as of, the Valuation Date. 
 

2. Valuation Methodology 
 

The following is a brief summary of certain financial analyses performed by Miller 
Buckfire to arrive at its range of estimated TEVs. This Valuation must be considered as a whole 
and should be read in conjunction with the Plan and this Disclosure Statement. 
 

(a) Comparable Company Analysis 
 
The comparable companies analysis estimates the TEV of a company by applying trading 

multiples of public companies with characteristics similar to those of the particular company 
being analyzed (the “Comparable Company Analysis”). Criteria for selecting comparable 
companies for this analysis include, among other relevant characteristics, similar lines of 
business, business risks, growth prospects, location of primary markets, size, and scale of 
operations. The Comparable Company Analysis establishes benchmarks for valuation by 
determining the ratio of enterprise value to earnings before interest, taxes, depreciation and 
amortization (“EBITDA”) for the comparable companies. 
 

(b) Precedent Transactions Analysis 
 

Miller Buckfire considered a valuation analysis based upon precedent transactions or 
comparable transactions, which estimates value by examining public merger and acquisition 
transactions that involve companies similar to the business segments of the Reorganized Debtors 
(the “Precedent Transactions Analysis”). Criteria for selecting comparable acquisitions for this 
analysis include, among other relevant characteristics, similar lines of business, business risks, 
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growth prospects, location of primary markets, size, and scale of operations. The Precedent 
Transactions Analysis establishes benchmarks for valuation by determining the ratios of 
enterprise value to last twelve months EBITDA  for the target companies included in the set of 
precedent transactions. 
 

(c) Discounted Cash Flow Analysis 
 

The discounted cash flow analysis (“DCF”) estimates the value of an asset or business by 
calculating the present value of expected future cash flows to be generated by that asset or 
business. The DCF discounts the expected cash flows by a company’s estimated WACC. This 
approach has two components: (i) calculating the present value of the projected unlevered after-
tax free cash flows for the period included in the company’s projections and (ii) adding the 
present value of the terminal value of the cash flows. The terminal value represents the portion of 
TEV that lies beyond the time horizon of the available projections. 
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214516/281-6901701.6 

Rand Logistics, Inc. 
$170.0 million Senior Secured Asset-Based Revolving Facility 

$20.0 million Senior Secured Last-Out Term Loan Facility 
Summary of Principal Terms and Conditions1 

 

Rand: Rand Logistics, Inc. 

Borrowers: Lower Lakes Transportation Company, a Delaware corporation, Grand River 
Navigation Company, Inc., a Delaware corporation, Black Creek Shipping 
Company, Inc., a Delaware corporation and each other material wholly owned 
domestic operating subsidiary of Rand that has assets included in the U.S. 
Borrowing Base (collectively the “U.S. Borrowers”); and Lower Lakes 
Towing Ltd., a Canadian corporation and each wholly owned operating 
subsidiary of Rand formed under the laws of Canada (or any province thereof) 
that has assets included in the Canadian Borrowing Base (the “Canadian 
Borrowers” and together with the U.S. Borrowers, collectively, the 
“Borrowers”) shall each be a borrower. 

Administrative Agent: Ally Bank will act as sole and exclusive administrative agent and collateral 
agent (in such capacities, the “Administrative Agent”) for a syndicate of 
banks, financial institutions and institutional lenders reasonably acceptable to 
the Sponsor (excluding Disqualified Lenders) (together with the Initial 
Lenders, the “Lenders”), and will perform the duties customarily associated 
with such roles. 

Sole Bookrunner and 
Sole Lead Arranger: 
 

Ally Bank will act as sole lead arranger for the Facility described below (in 
such capacity, the “Lead Arranger”) and as sole lead bookrunner, and will 
perform the duties customarily associated with such roles. 

ABL Facility: Senior secured asset-based revolving credit facilities in an aggregate principal 
amount of $170.0 million which shall include: 

(i) a $170.0 million revolving credit facility (the “U.S. ABL Facility”; 
each lender thereunder a “U.S. Lender”) for (x) revolving loans to the 
U.S. Borrowers denominated in U.S. Dollars and (y) letters of credit 
(in an aggregate amount to be agreed) issued on behalf of the U.S. 
Borrowers; and   

(ii) a $80.0 million revolving credit sub-facility (the “Canadian ABL 
Sub-Facility”) for (x) revolving loans to the Canadian Borrowers 
denominated in U.S. Dollars and Canadian Dollars and (y) letters of 
credit (in an aggregate amount to be agreed) issued on behalf of the 

                                                 
1 All capitalized terms used but not defined herein have the meanings given to them in the Commitment Letter to 
which this Term Sheet is attached, including the other Exhibits thereto.  In the event any such capitalized term is 
subject to multiple and differing definitions, the appropriate meaning thereof in this Exhibit shall be determined by 
reference to the context in which it is used. 
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Canadian Borrowers (amounts outstanding under the Canadian ABL 
Sub-Facility will reduce availability under the U.S. ABL Facility). 

Each of the U.S. ABL Facility and the Canadian ABL Sub-Facility is 
sometimes referred to herein individually and collectively as the “ABL 
Facility”. 

 In connection with the ABL Facility, the Administrative Agent (in such 
capacity, the “Swingline Lender”) will make available to each Borrower a 
swingline facility (the loans thereunder, the “Swingline Loans”) under which 
such Borrower may make short-term borrowings in U.S. dollars (and if agreed 
to by the Swingline Lender with respect to the Canadian ABL Sub-Facility, 
Canadian Dollars) of up to an amount to be agreed.  Except for purposes of 
calculating the Commitment Fee described below, any such swingline 
borrowings will reduce availability under the applicable ABL Facility on a 
dollar-for-dollar basis. 

 Each Lender under the ABL Facility shall, promptly upon request by the 
Swingline Lender, fund to the Swingline Lender its pro rata share of any 
swingline borrowings. 

Last-Out Term Loan 
Facility: 

A $20.0 million last-out term loan facility (each lender thereunder a “FILO 
Lender”) for last out term loans denominated in U.S. Dollars to the Borrowers 
(to be allocated among the U.S. Borrowers and the Canadian Borrowers in 
amounts to be determined, as so allocated the “U.S. FILO Facility” and the 
“Canadian FILO Facility” and are collectively referred to as the “FILO 
Facility”).  The FILO Facility will have no amortization and will payable in 
full on the date that is five years after the Closing Date.  The Borrowers will 
not be permitted to voluntarily prepay the FILO Facility unless there are no 
loans outstanding under the ABL Facility. 

The FILO Facility and the ABL Facility are sometimes individually and 
collectively referred to as the “Facility”. 

Purpose: The letters of credit and proceeds of loans under the ABL Facility (except as 
set forth below) will be used by the Borrowers and their subsidiaries solely for 
general corporate purposes (including permitted acquisitions, investments, 
restricted payments and other transactions not prohibited under the Facility 
Documentation). 

Availability: Loans under the Facility may be made available on the Closing Date to (a) 
consummate the Refinancing, (b) pay costs and expenses contemplated by the 
Plan and (c) fund any original issue discount or upfront fees in connection with 
any “flex provisions”; provided that such amounts under clauses (a) through (c) 
above shall not result in Excess Availability on the Closing Date being less 
than an amount to be agreed (which amount shall in no event be greater than 
$15,000,000). 

In addition, letters of credit may be issued on the Closing Date to backstop or 
replace letters of credit, guarantees and performance and similar bonds 
outstanding on the Closing Date (including by “grandfathering” such existing 
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letters of credit in the ABL Facility) or for other general corporate purposes. 

Loans under the ABL Facility will be available at any time prior to the final 
maturity of the ABL Facility, in minimum principal amounts consistent with 
the Documentation Principles (as defined below).  Amounts repaid under the 
ABL Facility may be reborrowed. 

The entire amount of the FILO Facility will be borrowed on the Closing Date 
and amounts repaid under the FILO Facility may not be reborrowed. 

Borrowing Base: With respect to the U.S. ABL Facility the borrowing base (the “U.S. 
Borrowing Base”) at any time shall be equal to (A) the sum of (i) 85% of 
eligible accounts receivable of the U.S. Borrowers and (ii) 85% of the net 
orderly liquidation value of eligible fleet assets of the U.S. Borrowers, less (B) 
the sum of (i) the outstanding principal balance of the U.S. FILO Facility and 
(ii) reserves as described below.   

With respect to the Canadian ABL Sub-Facility the borrowing base (the 
“Canadian Borrowing Base”) at any time shall be equal to (A) the sum of (i) 
85% of eligible accounts receivable of the Canadian Borrowers, (ii) 85% of the 
net orderly liquidation value of eligible fleet assets of the Canadian Borrowers, 
and (iii) U.S. Excess Availability (as defined below), less (B) the sum of (i) the 
outstanding principal balance of the Canadian FILO Facility and (ii) reserves 
as described below. 

The U.S. Borrowing Base and the Canadian Borrowing Base are collectively 
referred to herein as the “Borrowing Base”. 

Eligibility criteria for components included in the Borrowing Base shall be set 
forth in the Facility Documentation in a manner consistent with the 
Documentation Principles and otherwise agreed by the Lead Arranger and the 
Sponsor. 

The Borrowing Base will be computed monthly by the Borrowers and a 
certificate (the “Borrowing Base Certificate”) presenting the Borrowers’ 
computation of the Borrowing Base will be delivered to the Administrative 
Agent promptly, but in no event later than the twentieth calendar day following 
the end of each calendar month; provided, however, that during a Cash 
Dominion Period (as defined below) the Borrowers will be required to compute 
the Borrowing Base and deliver a modified Borrowing Base Certificate on a 
more frequent basis to be agreed upon (but no more frequently than weekly). 

The Borrowers shall have the option to deliver Borrowing Base Certificates 
more frequently than monthly; provided that if such election is exercised, it 
must be continued until the date that is 30 days after the date of such election. 

The Administrative Agent will have the right to establish and modify reserves 
against the Borrowing Base assets in its Permitted Discretion (except with 
respect to circumstances, conditions, events or contingencies known to the 
Administrative Agent as of the Closing Date), with at least five business days’ 
advance written notice to the Borrowers (provided that no prior notice shall be 
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required after the occurrence and during the continuance of a Specified 
Default).  For purposes of the foregoing, “Permitted Discretion” means a 
determination made in good faith and in the exercise of reasonable (from the 
perspective of a secured asset-based lender) business judgment in accordance 
with customary business practices of the Administrative Agent for comparable 
asset-based lending transactions.  Any advance rate, standard of eligibility or 
reserve established or modified by the Administrative Agent shall have a 
reasonable relationship to circumstances, conditions, events or contingencies 
which are the basis for such advance rates, standards of eligibility or reserve, as 
reasonably determined, without duplication, by the Administrative Agent in its 
Permitted Discretion. 

Interest Rates and Fees: As set forth on Annex I attached hereto. 

Default Rate: Any principal payable under or in respect of the Facility not paid when due 
shall bear interest at the applicable interest rate plus 2% per annum.  Other 
overdue amounts shall bear interest at the interest rate applicable to ABR loans 
plus 2% per annum. 

Letters of Credit: Letters of credit under the ABL Facility will be issued by any Lender 
reasonably acceptable to the Borrowers and the Administrative Agent (each, an 
“Issuing Bank”).  Each letter of credit shall be denominated in US dollars, 
Canadian dollars (if agreed to by the Issuing Bank) and/or such other 
currencies as the Borrowers, the Lead Arranger and the Administrative Agent 
may agree. Each letter of credit shall expire not later than the earlier of (a) 12 
months after its date of issuance and (b) unless arrangements reasonably 
satisfactory to the Issuing Bank have been entered into, the fifth business day 
prior to the final maturity of the Facility; provided that any letter of credit may 
provide for renewal thereof (which may be automatic) for additional periods of 
up to 12 months (which in no event shall extend beyond the date referred to in 
clause (b) above). 

 Drawings under any letter of credit shall be reimbursed by the applicable 
Borrower within one business day of the Issuing Bank’s written notice thereof 
to such Borrower.  To the extent that a Borrower does not reimburse the 
Issuing Bank within one business day of such notice, the Lenders under the 
ABL Facility shall be irrevocably obligated to reimburse the Issuing Bank pro 
rata based upon their respective commitments. 

If any Lender becomes a Defaulting Lender, then the letter of credit exposure 
of such Defaulting Lender will automatically be reallocated among the non-
Defaulting Lenders pro rata in accordance with their commitments under the 
ABL Facility up to an amount such that the revolving credit exposure of such 
non-Defaulting Lender does not exceed its commitments. In the event that such 
reallocation does not fully cover the letter of credit exposure of such 
Defaulting Lender, the applicable Issuing Bank may require the Borrowers to 
cash collateralize such “uncovered” exposure in respect of each outstanding 
letter of credit and will have no obligation to issue new letters of credit, or to 
extend, renew or amend existing letters of credit to the extent letter of credit 
exposure would exceed the commitments of the non-Defaulting Lenders, 
unless such “uncovered” exposure is cash collateralized to the Issuing Bank’s 
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reasonable satisfaction. 

Final Maturity: The Facility will mature on the date that is five years after the Closing Date. 

Guarantees: All obligations of the U.S. Borrowers (the “U.S. Borrower Obligations”) 
under the Facility and under any interest rate protection, currency exchange or 
other hedging arrangements entered into with a Lender or any affiliate of a 
Lender at the time of the entering into of such arrangements (“Hedging 
Obligations”) and under any cash management arrangements entered into with 
a Lender or any affiliate of a Lender at the time of the entering into of such 
arrangements (“Cash Management Obligations”) will be unconditionally 
guaranteed jointly and severally on a senior secured basis (the “U.S. Borrower 
Obligations Guarantees”) by, except to the extent such a Guarantee would be 
prohibited or restricted by applicable law or contract (including any 
requirement to obtain the consent of any governmental authority or third 
party), in each case not incurred in contemplation of avoiding a Guarantee of 
the Facility, Rand and each existing and subsequently acquired or organized 
direct or indirect wholly-owned subsidiary of Rand incorporated or otherwise 
formed under the laws of the U.S. (other than (a) any direct or indirect U.S. 
subsidiary of a direct or indirect non-U.S. subsidiary of the U.S. Borrowers that 
is a “controlled foreign corporation” within the meaning of Section 957 of the 
Internal Revenue Code (a “CFC”), or (b) any U.S. subsidiary of the U.S. 
Borrowers that is a disregarded entity for U.S. federal income tax purposes and 
does not have any material assets other than the capital stock or indebtedness 
of one or more non-U.S. subsidiaries that are CFCs (a “FSHCO”)), in each 
case other than captive insurance companies, not-for-profit subsidiaries, special 
purpose entities used for certain permitted financings, if any, immaterial 
subsidiaries (to be defined in a manner consistent with the Documentation 
Principles) and any subsidiary where the Administrative Agent and the 
applicable Borrower agree that the cost of obtaining a guarantee by such 
subsidiary exceeds the practical benefit to the Lenders afforded thereby) (the 
“U.S. Guarantors”).     

All obligations of the Canadian Borrowers (the “Canadian Borrower 
Obligations”) under the Facility and with respect to all Hedging Obligations 
and all Cash Management Obligations will be unconditionally guaranteed 
jointly and severally on a senior secured basis (the “Canadian Borrower 
Obligations Guarantees”) by, except to the extent such a Guarantee would be 
prohibited or restricted by applicable law or contract (including any 
requirement to obtain the consent of any governmental authority or third 
party), in each case not incurred in contemplation of avoiding a Guarantee of 
the Facility, Rand and each existing and subsequently acquired or organized 
direct or indirect wholly-owned subsidiary of Rand, other than captive 
insurance companies, not-for-profit subsidiaries, special purpose entities used 
for certain permitted financings, if any, immaterial subsidiaries (to be defined 
in a manner consistent with the Documentation Principles) and any subsidiary 
where the Administrative Agent and the applicable Borrower agree that the 
cost of obtaining a guarantee by such subsidiary exceeds the practical benefit 
to the Lenders afforded thereby) (the “Canadian Guarantors”, and together 
with the U.S. Guarantors, the “Guarantors”). 
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Security: The U.S. Borrower Obligations, the Canadian Borrower Obligations, the U.S. 
Borrower Obligations Guarantees, the Canadian Borrower Obligations 
Guarantees, any Hedging Obligations and any Cash Management Obligations 
will be secured by the following (a) a perfected first priority security interest in 
substantially all personal property and other assets of the applicable Borrowers 
and each applicable Guarantor (the “Personal Property Collateral”), (b) a 
perfected first priority pledge of all the capital stock directly held by the 
applicable Borrowers or any applicable Guarantor in any material wholly-
owned restricted subsidiary (which pledge, in the case of a pledge of capital 
stock of any non-U.S. subsidiary of the U.S. Borrower that is a CFC or a 
FSHCO, shall be limited to 65% of the voting stock (and 100% of any non-
voting stock) of such subsidiary to the extent such security secures the U.S. 
Borrower Obligations or the U.S. Borrower Obligations Guarantees) (the 
collateral described in clause (b), collectively, the “Pledged Collateral”); and 
(c) a first priority perfected security interest in each vessel and related property 
of the applicable Borrowers and the applicable Guarantors (the “Vessel 
Collateral”) (together with the Personal Property Collateral and the Pledged 
Collateral, the “Collateral”), in each case, subject to permitted liens and to 
customary exceptions to be agreed.  For the avoidance of doubt, the Collateral 
of the Canadian Borrowers and the Canadian Guarantors shall only secure, as 
applicable, the Canadian Borrower Obligations and the Canadian Borrower 
Obligations Guarantees and any Hedging Obligations and any Cash 
Management Obligations of the Canadian Borrower and the Canadian 
Guarantors, and shall not secure the U.S. Borrower Obligations. 

Notwithstanding the foregoing, the Collateral shall not include “Excluded 
Assets”, which shall be defined in a manner consistent with the Documentation 
Principles (but, which, for the avoidance of doubt, will not include any assets 
included in the calculation of the Borrowing Base).  

Cash 
Management/Cash 
Dominion: 

The Borrower and Guarantors shall obtain account control agreements on the 
primary U.S. and Canadian concentration accounts of the Borrowers and the 
Guarantors as soon as possible after the Closing Date. If such arrangements are 
not obtained within 90 days after the Closing Date, subject to extensions as 
agreed to by the Administrative Agent in its reasonable discretion, the 
Borrowers and Guarantors shall be required prior to such date to move their 
bank accounts to another bank that will provide such control 
agreements.  During a Cash Dominion Period (as defined below), all amounts 
in controlled concentration accounts will be swept into a collection account 
maintained with (or subject to the sole dominion and control of) the 
Administrative Agent and used to repay borrowings under the applicable ABL 
Facility (and if all borrowings are repaid under the applicable ABL Facility, 
the applicable FILO Facility). 
 
“Additional Canadian Revolving Credit Outstandings” means that portion 
(if any) of the aggregate principal amount of loans and the maximum drawing 
amount of letters of credit issued under the Canadian ABL Sub-Facility that is 
in excess of the Canadian Borrowing Base calculated, for this purpose, without 
giving effect to the inclusion of U.S. Excess Availability in the calculation of 
Canadian Borrowing Base. 
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“Cash Dominion Period” shall mean the period commencing with (a) the 
occurrence of any Specified Default (as defined below), or (b) the date on 
which Excess Availability has been less than an amount to be agreed for 5 
consecutive business days.  The Cash Dominion Period shall cease (subject to 
the occurrence of a subsequent event under clause (a) or (b) of the immediately 
preceding sentence), as applicable, when the applicable Specified Default is 
cured or waived or when Excess Availability is equal to or greater than an 
amount to be agreed. 
 
“Canadian Excess Availability” shall mean the excess of (a) the Maximum 
Canadian Borrowing Amount at such time, over (b) the aggregate principal 
amount of loans and the maximum drawing amount of letters of credit issued 
under the Canadian ABL Sub-Facility. 

“Excess Availability” means the sum of U.S. Excess Availability and 
Canadian Excess Availability calculated, for this purpose, without double 
counting the inclusion of U.S. Excess Availability in the calculation of 
Canadian Borrowing Base. 

“Maximum Canadian Borrowing Amount” means the lesser of (i) the sum 
of the Canadian Borrowing Base at such time and (ii) the maximum 
commitments with respect to the Canadian ABL Sub-Facility. 

“Maximum U.S. Borrowing Amount” means the lesser of (i) the U.S. 
Borrowing Base at such time less the Additional Canadian Revolving Credit 
Outstandings at such time and (ii) the maximum commitments with respect to 
the U.S. ABL Facility, less the aggregate principal amount of loans and the 
maximum drawing amount of letters of credit issued under the Canadian ABL 
Sub-Facility at such time. 

“Specified Default” shall mean any payment or bankruptcy event of default, 
any event of default arising from failure to comply with the Fixed Charge 
Coverage Ratio or Total Net Leverage Ratio, any event of default resulting 
from the failure to deliver (with a 5 business day grace period) a Borrowing 
Base certificate, any misrepresentation under a Borrowing Base certificate that 
resulted in its material overstatement and any event of default resulting from a 
breach of the cash management provisions. 

“U.S. Excess Availability” shall mean the excess of (a) the Maximum U.S. 
Borrowing Amount at such time, over (b) the aggregate principal amount of 
loans and the maximum drawing amount of letters of credit issued under the 
U.S. ABL Facility. 

Mandatory 
Prepayments: 

If at any time the aggregate amount of outstanding loans, unreimbursed letter 
of credit drawings and undrawn letters of credit under the applicable ABL 
Facility exceeds the Maximum U.S. Borrowing Amount or the Maximum 
Canadian Borrowing Amount, as applicable, then the applicable Borrowers 
will immediately repay outstanding loans and cash collateralize outstanding 
letters of credit under the applicable ABL Facility in an aggregate amount 
equal to such excess, with no reduction of the commitments.   
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In addition, if at any time during a Cash Dominion Period or in the event that 
such disposition would result in the occurrence of a Cash Dominion Period, the 
Borrowers or any of the Guarantors disposes of any Collateral outside of the 
ordinary course of business (with such exceptions as shall be mutually agreed), 
then the Borrowers will (i) immediately repay outstanding loans and cash 
collateralize outstanding letters of credit under the applicable ABL Facility 
with the proceeds from such disposition to the extent such proceeds exceed an 
amount to be agreed, with no reduction of the commitments and (ii) after all 
loans outstanding under the applicable ABL Facility have be repaid in full, 
such proceeds will be applied to the applicable FILO Facility. 

Voluntary Prepayments 
and Reductions in 
Commitments: 

Voluntary reductions of the unutilized portion of the  
commitments under the ABL Facility and prepayments of borrowings under 
the ABL Facility will be permitted at any time (subject to customary notice 
requirements), in minimum principal amounts consistent with the 
Documentation Principles, without premium or penalty, subject to 
reimbursement of the Lenders’ redeployment costs in the case of a prepayment 
of Adjusted LIBOR borrowings prior to the last day of the relevant interest 
period. 

Voluntarily prepayments of borrowings under the FILO Facility will be 
permitted at any time (subject to customary notice requirements), in minimum 
principal amounts consistent with the Documentation Principles, without 
premium or penalty; provided that, the loan under the FILO Facility may only 
be prepaid so long as there are no loans then outstanding under the ABL 
Facility (or all such outstanding loans are repaid concurrently therewith). 

Facility 
Documentation: 

The documentation for the Facility (the “Facility Documentation”) shall be 
based on prior precedent for asset-based lending transactions between the Lead 
Arranger and the Sponsor, and shall contain the terms and conditions set forth 
in this Exhibit B and shall otherwise be usual and customary for transactions of 
this kind, reflecting (i) the operational and strategic requirements of Rand and 
its subsidiaries in light of their size, industries and practices, matters disclosed 
in the Disclosure Statement, the nature and structure of the Transactions and 
the Sponsor’s proposed business plan, (ii) changes in law or accounting 
standards, (iii) current market practices with respect to yield protection and (iv) 
the Administrative Agent’s customary agency and mechanical provisions and 
customary local law requirements and provisions and provisions related to 
specialized collateral (e.g., vessels) (collectively, the “Documentation 
Principles”).  The financial definitions and ratios in the Facility 
Documentation shall be defined in a manner consistent with prior precedent 
transactions between the Sponsor and the Lead Arranger.  

Representations and 
Warranties: 

Consistent with the Documentation Principles and usual and customary for a 
transaction of this type. 

Conditions Precedent to 
Initial Borrowing: 

The availability of the Facility on the Closing Date will be subject to the 
conditions precedent set forth in Exhibit C to the Commitment Letter. 

Conditions Precedent to After the Closing Date, each extension of credit will be conditioned upon: 
delivery of notice of borrowing, availability (subject to the then-applicable 
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ongoing Borrowings: Borrowing Base), accuracy of representations and warranties in all material 
respects (or all respects to the extent qualified by materiality) and absence of 
defaults. 

Affirmative Covenants: Consistent with the Documentation Principles and usual and customary for a 
transaction of this type. 

Field Exams and 
Inventory Appraisals: 

 (A) Up to two field exams and up to two fleet appraisals (one of which will be 
a “desktop” appraisal) at the expense of the Borrower during any twelve 
month period (excluding, in each case, any field exams or fleet appraisals done 
prior to the Closing Date or in connection with a permitted acquisition); 
provided that (x) at any time after the date on which Excess Availability has 
been less than an amount to be agreed for 5 consecutive business days, field 
exams and fleet appraisals may each be conducted (at the expense of the 
Borrower) three times during the following twelve month period (but one of 
such fleet appraisals will be a “desktop” appraisal) and (y) at any time during 
the continuance of a Specified Default, field exams and fleet appraisals may be 
conducted (at the expense of the Borrowers) as frequently as determined by 
the Administrative Agent in its Permitted Discretion and (B) up to one 
additional field exam and up to one additional fleet appraisal during any 
twelve month period may be conducted at the expense of the Lenders; 
provided that if any such field exam and fleet appraisal is conducted during the 
period from April 1 through December 31 of any year, the conduct of such 
field exam and/or appraisal shall not materially interfere with the conduct 
Rand’s business operations.   

Negative Covenants: Consistent with the Documentation Principles and usual and customary for a 
transaction of this type.  

Financial Covenants: Fixed Charge Coverage Ratio (tested quarterly). 

Total Net Leverage Ratio (tested quarterly).  “Controlled Cash” (to be defined 
in a manner consistent with the Documentation Principles) in an amount to be 
agreed will be permitted to be netted from indebtedness for purposes of 
calculating the Total Net Leverage Ratio. 

Minimum Excess Availability (tested at all times) in an amount to be agreed 
(but in no event shall such amount be greater than $5,000,000). 

The Facility will contain an “equity cure” with respect to the Fixed Charge 
Coverage Ratio and the Total Net Leverage Ratio consistent with the 
Documentation Principles. 
 

Events of Default: Consistent with the Documentation Principles and usual and customary for a 
transaction of this type. 

Voting: Amendments and waivers of the Facility Documentation (other than 
amendments effecting the modifications described in the following paragraph 
in this “Voting” section) will require the approval of Lenders holding more 
than 50% of the aggregate principal amount of the loans and commitments 
under the Facility (the “Required Lenders”), except that the consent of each 
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Lender directly adversely affected thereby shall also be required with respect to 
(a) increases in the commitment of such Lender, (b) reductions of 
commitments, principal, interest or fees, (c) extensions of final maturity or the 
due date of any interest or fee payment, (d) releases of all or substantially all 
Guarantors or all or substantially all of the Collateral, (e) changes in voting 
thresholds and (f) changes to provisions requiring pro rata payments or sharing 
of payments.  The consent of Lenders holding a supermajority (66.7%) of the 
loans and commitments under the ABL Facility (the “Supermajority ABL 
Lenders”) and a supermajority (66.7%) of the loans and commitments under 
the FILO Facility (the “Supermajority FILO Lenders”) shall be required for 
any changes to the Borrowing Base definitions or the component definitions 
thereof which result in increased borrowing availability, including increases in 
advance rates under the definition of the Borrowing Bases and addition of any 
new asset class to the Borrowing Base (provided that the foregoing shall not 
impair the ability of the Administrative Agent to add, remove, reduce or 
increase reserves against the Borrowing Base assets in its Permitted 
Discretion).  Notwithstanding the foregoing, if there are fewer than three 
unaffiliated Lenders, Required Lenders, Supermajority ABL Lenders or 
Supermajority FILO Lenders shall mean all Lenders. 

Collateral Allocation 
Mechanism: 

The Facility Documentation shall contain a “CAM Exchange” provision that is 
usual and customary for a transaction of this type. 

  

Cost and Yield 
Protection: 

The Facility Documentation shall contain customary provisions (a) protecting 
the Lenders against increased costs or loss of yield resulting from changes in 
reserve, capital adequacy and other requirements of law and from the 
imposition of or changes in certain withholding or other taxes (including with 
respect to the Dodd-Frank Wall Street Reform and Consumer Protection Act 
and Basel III) and (b) indemnifying the Lenders for “breakage costs” incurred 
in connection with, among other things, any prepayment of a LIBOR 
borrowing on a day prior to the last day of an interest period with respect 
thereto, it being understood that the gross-up obligations shall not apply to 
withholding taxes imposed by Sections 1471 through 1474 of the Internal 
Revenue Code (and any amended or successor provisions to the extent 
substantially comparable thereto and not materially more onerous to comply 
with) and any regulations promulgated thereunder or guidance issued pursuant 
thereto. 
 

Assignments and 
Participations: 

The Lenders will be permitted to assign (other than to (x) any Disqualified 
Lender or (y) any natural person) loans and commitments under the Facility 
with the consent of the applicable Borrower, the Swingline Lender and the 
Issuing Bank (in each case not to be unreasonably withheld or delayed); 
provided that no consent of the Borrowers shall be required after the 
occurrence and during the continuance of a payment or bankruptcy (event of 
default.  All assignments will require the consent of the Administrative Agent, 
and in the case of the ABL Facility will require the consent of the Swingline 
Lender and the Issuing Bank, in each case, not to be unreasonably withheld or 
delayed.  Each assignment will be in an amount of an integral multiple in an 
amount to be agreed for each Facility (or, if less than such amount, all of such 
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Lender’s remaining loans and commitments of the applicable class).  
Assignments will be by novation and will not be required to be pro rata among 
the Facility.  An assignment fee in the amount of $3,500 shall be paid by the 
respective assignor or assignee to the Administrative Agent. 

 The Lenders will be permitted to sell participations (other than to any 
Disqualified Lender) in loans and commitments without consent being 
required, subject to customary limitations.  Voting rights of participants shall 
be limited to matters in respect of (a) increases in commitments participated to 
such participants, (b) reductions of principal, interest or fees, (c) extensions of 
final maturity or the due date of any interest or fee payment, (d) releases of the 
guarantees of all or substantially all Guarantors or all or substantially all of the 
Collateral, and (e) changes in voting thresholds. 

The Facility Documentation will contain customary provisions allowing the 
Borrowers to replace a Lender in connection with amendments and waivers 
requiring the consent of all Lenders or of all Lenders directly adversely 
affected thereby (so long as the Required Lenders have approved the 
amendment or waiver), increased costs, taxes, etc. and Defaulting Lenders. 
 

Expenses and 
Indemnification: 

The Borrowers shall pay (a) (i) regardless of whether the Closing Date occurs 
all reasonable and documented out-of-pocket expenses of the Administrative 
Agent and the Lead Arranger (within 10 days of a written demand therefor, 
together with reasonable backup documentation supporting such 
reimbursement request to the extent reasonably requested by the Borrowers) 
associated with the syndication of the Facility and the preparation, execution, 
delivery and administration of the Facility Documentation and any amendment 
or waiver with respect thereto (but limited, in the case of legal fees and 
expenses, to the reasonable and documented fees, disbursements and other 
charges of one counsel to the Administrative Agent and the Lenders taken as a 
whole, one special maritime counsel to the Administrative Agent and the 
Lenders taken as a whole, and, if necessary, of one local counsel and one single 
regulatory counsel to the Administrative Agent and the Lenders in each 
relevant jurisdiction and, solely in the case of a conflict of interest, one 
additional counsel in each relevant jurisdiction) and (ii) regardless of whether 
the Closing Date occurs, expenses incurred in connection with field 
examination and inventory appraisals with respect to the Facility and (b) all 
reasonable and documented out-of-pocket expenses of the Administrative 
Agent and the Lenders within 10 days of a written demand therefor, together 
with backup documentation supporting such reimbursement request (but 
limited, in the case of legal fees and expenses, to the reasonable and 
documented fees, disbursements and other charges of one counsel to the 
Administrative Agent and the Lenders taken as a whole, and, if necessary, of 
one local counsel and one single regulatory counsel to the Administrative 
Agent and the Lenders in each relevant jurisdiction and, solely in the case of a 
conflict of interest, one additional counsel in each relevant jurisdiction), upon 
the occurrence and during the continuation of an event of default, in connection 
with the enforcement of the Facility Documentation or protection of rights 
thereunder. 

The Administrative Agent, the Lead Arranger and the Lenders (and their 
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affiliates and controlling persons and their respective officers, directors, 
employees, agents and other representatives) (each, an “indemnified person”) 
will be indemnified for and held harmless against, any losses, claims, damages, 
liabilities or expenses (but limited, in the case of legal fees and expenses, to the 
reasonable and documented out-of-pocket fees, disbursements and other 
charges of one counsel to each group of similarly situated indemnified persons 
taken as a whole, and, if reasonably necessary, of one local counsel and one 
single regulatory counsel to each group of indemnified persons taken as a 
whole in each relevant jurisdiction and, solely in the case of a conflict of 
interest, one additional counsel in each relevant jurisdiction) incurred in respect 
of the Facility or the use or the proposed use of proceeds thereof, except to the 
extent they arise from the gross negligence, bad faith or willful misconduct of, 
or material breach of the Facility Documentation by, the relevant indemnified 
person or any of its Related Indemnified Persons as determined by a final, non-
appealable judgment of a court of competent jurisdiction or any dispute solely 
among the indemnified persons other than any claims against an indemnified 
person in its capacity or fulfilling its role as an administrative agent or arranger 
or any similar role under the Facility and other than any claims arising out of 
any act or omission of the Borrowers, or any of their affiliates, provided that 
the Borrowers shall not be liable for any indirect, special, punitive or 
consequential damages (other than in respect of any such damages incurred or 
paid by an indemnified person to a third party).  Notwithstanding the 
foregoing, each indemnified person (and its Related Indemnified Persons) shall 
be obligated to refund and return promptly any and all amounts paid by the 
Borrowers or any of their affiliates under this paragraph to such indemnified 
person (or its Related Indemnified Persons) for any such fees, expenses or 
damages to the extent a court of competent jurisdiction has determined in a 
final and non-appealable judgment that such indemnified person (or its Related 
Indemnified Persons) is not entitled to payment of such amounts in accordance 
with the terms hereof. 

Governing Law and 
Forum: 

New York. 

Counsel to the 
Commitment Parties 
and Lead Arranger: 

Hahn & Hessen LLP. 

Special Maritime 
Counsel to the 
Commitment Parties 
and the Lead Arranger: 

Baker Donelson 
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Interest Rates: The interest rates under the Facility will be as follows: 

 At the option of the applicable Borrowers, (i) with respect to the ABL Facility, 
Adjusted LIBOR plus 3.50% or ABR plus 2.50% and (ii) with respect to the 
FILO Facility, Adjusted LIBOR plus 5.50% or ABR plus 4.50%. 

 The Borrowers may elect interest periods of 1, 2, 3 or 6 months (or, if agreed 
by all relevant Lenders, 12 months or a shorter period) for Adjusted LIBOR 
borrowings. 

 Calculation of interest shall be on the basis of the actual days elapsed in a year 
of 360 days (or 365 or 366 days, as the case may be, in the case of ABR loans 
based on the Prime Rate) and interest shall be payable (i) in the case of 
Adjusted LIBOR loans, at the end of each interest period and, in any event, at 
least every 3 months and (ii) in the case of ABR loans, quarterly in arrears. 

 ABR is the Alternate Base Rate, which is the highest of the “U.S. Prime Rate” 
as published by the Wall Street Journal, the Federal Funds Effective Rate plus 
1/2 of 1.00% and one-month Adjusted LIBOR (inclusive of the LIBOR Floor) 
plus 1.00%. 

Adjusted LIBOR is the London interbank offered rate for U.S. dollars, adjusted 
for customary Eurodollar reserve requirements, if any, for the applicable 
interest period (as quoted on Reuters Screen LIBOR01 Page (or any successor 
page or service).  Notwithstanding the foregoing, Adjusted LIBOR shall at no 
time be less than 1.0% (the “LIBOR Floor”). 

Letter of Credit Fee: A per annum fee equal to 3.50% will accrue on the aggregate face amount of 
outstanding letters of credit under the ABL Facility, payable in arrears at the 
end of each quarter and upon the termination of the ABL Facility, in each case 
for the actual number of days elapsed over a 360-day year.  Such fees shall be 
distributed to the Lenders participating in the ABL Facility pro rata in 
accordance with the amount of each such Lender’s commitment in respect of 
the ABL Facility.  In addition, the Borrowers shall pay to the Issuing Bank, for 
its own account, (a) a fronting fee equal to 0.25% of the aggregate face amount 
of outstanding letters of credit, payable in arrears at the end of each quarter and 
upon the termination of the ABL Facility, calculated based upon the actual 
number of days elapsed over a 360-day year, and (b) customary issuance and 
administration fees. 

Commitment Fees: A rate per annum on the average daily undrawn portion of the commitments in 
respect of the ABL Facility, payable to the Lenders (other than Defaulting 
Lenders) quarterly in arrears after the Closing Date and upon the termination of 
the commitments, calculated based on the number of days elapsed in a 360-day 
year, which rate per annum shall equal 0.50%. 

 Swingline Loans shall, for purposes of the commitment fee calculations only, 
not be deemed to be a utilization of the ABL Facility. 

All of the foregoing shall be modified to reflect interest rate borrowing 
standards in Canada. 
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