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Dear Shareholders:

The boards of directors of Genco Shippin@ré&ding Limited ("Genco") and Baltic Trading Lirad ("Baltic Trading") have approved
(with Peter C. Georgiopoulos, the Chairman of lmtinpanies, abstaining), upon the unanimous recomatiems of special committees of
each board of directors composed solely of independirectors, the Agreement and Plan of Mergaedias of April 7, 2015, as amended |
"merger agreement”), pursuant to which Baltic Tmgdivill merge with an indirect wholly owned subsidi of Genco and will survive the
merger as an indirect wholly owned subsidiary oh€&e which will continue to be a publicly tradedmgany (the "merger").

Baltic Trading will hold an annual meetiwgere you will be asked to vote to approve a praptwsapprove and adopt the merger
agreement and approve the merger. Baltic Tradiagestolders will also be asked to approve (i) a psapto elect Edward Terino and George
Wood as Class Il Directors to the board of dirextmirBaltic Trading (the "Baltic Trading directqueoposal”); (ii) a proposal to ratify the
appointment of Deloitte & Touche LLP as the indegemt auditors of Baltic Trading for the fiscal yesiding December 31, 2015 (the "Baltic
Trading accountant proposal"); (iii) a non-bindiaglvisory resolution regarding certain compensatimangements for Baltic Trading's hamed
executive officers in connection with the mergentemnplated by the merger agreement (the "Balticlifigamerger-related compensation
proposal); and (iv) a proposal to adjourn the Balrading annual meeting, if necessary or appeteyito solicit additional proxies in favor of
the merger proposal.

Genco will hold an annual meeting where wallibe asked to vote to approve a proposal taeypand adopt the merger agreement and
approve the merger. Genco shareholders will alsasked to approve (i) a proposal to amend Geneotnsl amended and restated articles of
incorporation to increase the size of the boardirgctors of Genco from seven (7) directors to e{@hdirectors (the "Board Increase
Amendment"); (ii) a proposal to elect Peter C. Gaxpoulos, lan Ashby and Eugene |. Davis as Cld3isdctors to the board of directors of
Genco (the "Genco directors proposal"); (iii) agmsal to ratify the appointment of Deloitte & ToechLP as the independent auditors of
Genco for the fiscal year ending December 31, €& "Genco accountant proposal"); (iv) a non-bigdiadvisory resolution regarding the
compensation of Genco's named executive offices"Genco compensation proposal); (v) a non-bigdatvisory proposal on the frequency
of the advisory vote on the compensation of Gentarsed executive officers (the "Genco advisory yotposal"); and (vi) a proposal to
adjourn the Genco annual meeting, if necessarpmogriate, to solicit additional proxies in favafrthe merger proposal.

The annual meeting of Baltic Trading shateérs is scheduled to be held on July 17, 208534 a.m. (Eastern time) at the offices of
Kramer Levin Naftalis & Frankel LLP, 1177 AvenuetbE Americas, New York, New York. The annual megtf Genco shareholders is
scheduled to be held on July 17, 2015 at 10:15 @astern time) at the offices of Kramer Levin Mdéift & Frankel LLP, 1177 Avenue of the
Americas, New York, New York.

The merger agreement and the merger aczided in detail in this joint proxy statement/goestus. Pursuant to the merger agreement, i
the merger is consummated, Baltic Trading will beeaan indirect wholly owned subsidiary of Gencaheshare of Baltic Trading common
stock (other than shares held by Genco, Balticifigacbr any of their respective wholly owned sulzgigs) will be converted into the right to
receive 0.216 shares of Genco common stock, aridsere of Baltic Trading Class B Stock will be @glied, in each case as described in
detail in this joint proxy statement/prospectus.

Baltic Trading common stock is listed aratied on the New York Stock Exchange (the "NYSHitar the trading symbol "BALT."
Genco common stock is currently listed and tradethe OTC Bulletin Board (the "OTCBB") under thading symbol "GSKNF." It is a
condition to the merger that Genco common stocksked on the NYSE upon consummation of the mer@erJune 12, 2015, the closing pt
of a share of Genco common stock was $7.10, andalseng price of a share of Baltic Trading comnstock was $1.54.

Your vote is very important. The merger is conditioned on the approval and adiopif the merger agreement and the approval of the
merger by the affirmative vote of (i) holders ahajority of the voting power of Baltic Trading cormmstock and Class B Stock outstanding
and entitled to vote thereon, voting together amgle class, (ii) holders of a majority of the imgt power of Baltic Trading common stock &
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Class B Stock outstanding and entitled to voteetierexcluding Genco, its subsidiaries, and dirscaod officers of Baltic Trading who are
also directors or officers of Genco, voting sepalyafwhich condition is not waivable under the marggreement), and (iii) holders of a
majority of the voting power of Genco common stoegresented at the Genco annual meeting.

The board of directors of Baltic Trading unanimousl recommends (with Peter C. Georgiopoulos abstaingnas to the
recommendation regarding the merger agreement anche merger because he also serves as a director @r@o) that Baltic Trading
shareholders vote, "FOR" the approval and adoptionof the merger agreement and approval of the mergetFOR" the Baltic Trading
directors proposal, "FOR" the Baltic Trading accountant proposal, "FOR" the Baltic Trading merger-rela ted compensation proposal
and "FOR" the adjournment proposal, if necessary orappropriate, to solicit additional proxies in fava of the approval and adoption of
the merger agreement and approval of the merger.

The board of directors of Genco unanimously recommuels (with Peter C. Georgiopoulos abstaining as tde recommendations
regarding the merger agreement and the merger anche Board Increase Amendment because he also serassa director of Baltic
Trading) that Genco shareholders vote "FOR" the appoval and adoption of the merger agreement and apmval of the merger, "FOR"
the Board Increase Amendment, "FOR" the Genco diretors proposal, "FOR" the Genco accountant proposal,'FOR" the Genco
compensation proposal, for "EVERY THREE YEARS" with respect to the Genco advisory vote proposal and '®R" the adjournment
proposal, if necessary or appropriate, to solicit dditional proxies in favor of the approval and adogion of the merger agreement and
approval of the merger.

This joint proxy statement/prospectus provides yowvith detailed information about the Baltic Trading annual meeting and the
Genco annual meeting, the merger, the documents eted to the merger and other related matters. Gencand Baltic Trading encourage
you to read this joint proxy statement/prospectus arefully in its entirety, including all of its appendices. In particular, you should
carefully read the section captioned "Risk Factors"beginning on page 29 of this joint proxy stateme#fgrospectus for a discussion of
risk factors relating to the merger, the companiesind their industry. You may obtain additional information about Genco and Baltic
Trading from documents that each company has filesvith the Securities and Exchange Commission, certaiof which have been
incorporated by reference into this joint proxy stdéement/prospectus, by following the procedures disissed under the section captioned
"Where You Can Find More Information" beginning on page 242 of this joint proxy statement/prospectus.

Genco and Baltic Trading are very enthiigigbout the merger and the long-term benefitsod@@md Baltic Trading expect will result
from it. Specifically, Genco and Baltic Trading ieske the combination of Genco and Baltic Tradinf give Baltic Trading's shareholders the
opportunity to participate in the potential incredduture value of a larger company with an ativadbusiness profile.

Some of the key highlights of the combigedpany include:

. benefits of scale, including fleet and marketgance;
. ability to operate more efficiently than either quamy does currently, in part by reducing overathadstrative expenses; and
. more leverage in negotiations with suppliers, cugis and potential sources of financing.

Genco and Baltic Trading encourage youote VFOR" the approval and adoption of the mergee@ment and approval of the merger.

Sincerely yours

John C. Wobensmith

President, Genco Shipping & Trading Limited
President and Chief Financial Officer, Baltic
Trading Limited

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of the shares ¢
common stock to be issued under this joint proxy stement/prospectus or passed upon the adequacy arcaracy of this joint proxy
statement/prospectus. Any representation to the carary is a criminal offense.

This joint proxy statement/prospectus statemedated June 15, 2015 and is first being mailed ftidBarading shareholders and Genco
shareholders on or about June 17, 2015.
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Baltic Trading Limited
299 Park Avenue, 12" Floor
New York, New York 10171

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON JULY 17, 2015

NOTICE IS HEREBY GIVEN that the Annual Mewj of Shareholders (the "Baltic Trading Annual Meg") of Baltic Trading Limited,
a Marshall Islands corporation ("Baltic Tradingijll be held on July 17, 2015 at 9:30 a.m. (Eastame), at the offices of Kramer Levin
Naftalis & Frankel LLP, 1177 Avenue of the Americhlew York, NY for the following purpose

1.

To consider and vote upon a proposal to approveadngt an agreement and plan of merger, dated Aagrof7, 2015, as
amended (the "merger agreement"), by and among-Balding, Poseidon Merger Sub Limited ("mergdr"3uand Genco
Shipping & Trading Limited ("Genco"), pursuant tdiwh each share of Baltic Trading common stockgothan shares held by
Genco, Baltic Trading, or any of their respectieolly owned subsidiaries) shall be automaticallgwarted into the right to
receive 0.216 shares of common stock of Gencot@agdprove the merger of merger sub with and irghti@Trading, with
Baltic Trading continuing as the surviving corparatand an indirect wholly owned subsidiary of Genehich will continue to
be a publicly traded company (the "merger");

To elect Edward Terino and George Wood as CQld3sectors to the Board of Directors of Balticalding, each for a term
expiring upon the earlier of the 2018 Annual Megtif Shareholders of Baltic Trading or consummatbthe merger (the
"Baltic Trading directors proposal");

To ratify the appointment of Deloitte & Touche LiaB the independent auditors of Baltic Trading fierfiscal year ending
December 31, 2015 (the "Baltic Trading accountaoppsal");

To approve a nobinding, advisory resolution regarding certain cemgation arrangements for Baltic Trading's namedive
officers in connection with the merger contempldigdhe merger agreement (the "Baltic Trading mergkated compensation
proposal");

To consider and vote upon any proposal to apprdjeienments or postponements of the Baltic Tradingual Meeting, if
necessary, to permit further solicitation of prexikthere are not sufficient votes at the timehaf Baltic Trading Annual
Meeting to approve and adopt the merger agreenmehapprove the merger; and

To transact such other business as may propenhe before the Baltic Trading Annual Meeting bamay adjournment or
postponement thereof.

This joint proxy statement/prospectus déssrthe Baltic Trading Annual Meeting, the merdlee, documents related to the merger and
other related matters in detail and includes, gsefpix A, the complete text of the merger agreerasrgmended. Baltic Trading urges you to
read this joint proxy statement/prospectus cangfalits entirety, including all of its appendic&is joint proxy statement/prospectus forms a
part of this Notice.

The Board of Directors of Baltic Tradingamimously recommends (with Peter C. Georgiopoubasaaning as to the recommendation
regarding the merger agreement and the merger eteaualso serves as a director of Genco) thatBakding shareholders vote "FOR" the
approval and adoption of the merger agreement ppobgal of the merger, "FOR" the Baltic Tradingeditors proposal,
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"FOR" the Baltic Trading accountant proposal, "FQRE Baltic Trading merger-related compensatiorppsal and "FOR" the adjournment
proposal, if necessary or appropriate, to soliditidonal proxies in favor of the approval and atitop of the merger agreement and the mergel

Only shareholders of record at the closkeusiness on June 8, 2015 are entitled to noticanaf to vote at, the Baltic Trading Annual
Meeting or any adjournment or postponement theredist of such shareholders will be availabletst Baltic Trading Annual Meeting.

Your proxy is being solicited by the BoafDirectors of Baltic Trading. The merger agreetmanst be adopted and approved, and the
merger must be approved, by Baltic Trading shadsrslas further described in this joint proxy stegat/prospectus in order for the merger to
be consummated.

All shareholders are cordially invited ttead the Baltic Trading Annual Meeting. If you dot expect to be present at the Baltic Trading
Annual Meeting, you are requested to fill in, datel sign the enclosed proxy and mail it promptlthie enclosed envelope to make sure that
your shares are represented at the Baltic TradimguAl Meeting. Shareholders of record also havetien of voting by using a t-free
telephone number or via the Internet. Instructimmaising these services are included on the poaxg. In the event you decide to attend the
Baltic Trading Annual Meeting in person, you mdyadu desire, revoke your proxy and vote your skameperson in accordance with the
procedures described in the accompanying proxgrsitt.

YOUR VOTE IS IMPORTANT

IF YOU ARE UNABLE TO BE PRESENT PERSONALLY, PLEASEOTE BY TELEPHONE, INTERNET, OR BY MAIL. PLEASE
REFER TO THE ENCLOSED PROXY FOR INFORMATION ON HOW VOTE BY TELEPHONE OR INTERNET. IF YOU CHOOSE
TO VOTE BY MAIL, PLEASE MARK, SIGN AND DATE THE ENCOSED PROXY, WHICH IS BEING SOLICITED BY THE BOARD
OF DIRECTORS, AND RETURN IT PROMPTLY IN THE ENCLOSEENVELOPE.

If you have any questions about voting aiityshares, please contact Baltic Trading's prokgitor, D.F. King & Co., Inc., toll-free at
(212) 269-5550.

By Order of the Board of Director

0 \ M=

John C. Wobensmith

President and Chief Financial Offic
New York, New York

June 15, 201
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Genco Shipping & Trading Limited

299 Park Avenue, 12" Floor
New York, New York 10171

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON JULY 17, 2015

NOTICE IS HEREBY GIVEN that the Annual Maw®} of Shareholders (the "Genco Annual Meeting"eihco Shipping & Trading
Limited, a Marshall Islands corporation ("Gencajll be held on July 17, 2015 at 10:15 a.m. (Eastane), at the offices of Kramer Levin
Naftalis & Frankel LLP, 1177 Avenue of the Americhlew York, NY for the following purpose

1. To consider and vote upon a proposal to approveadngt the Agreement and Plan of Merger, dated Apidl 7, 2015, as
amended (the "merger agreement"), by and amongBakding Limited ("Baltic Trading"), Poseidon Mgr Sub Limited
("merger sub"), and Genco, pursuant to which eheanesof Baltic Trading common stock (other tharrebdeld by Genco,
Baltic Trading, or any of their respective whollwiwed subsidiaries) shall be automatically conveinéalthe right to receive
0.216 shares of common stock of Genco, and to &pgte merger of merger sub with and into Baltiadiing, with Baltic
Trading continuing as the surviving corporation andndirect wholly owned subsidiary of Genco, whigill continue to be a
publicly traded company (the "merger");

2. To consider and vote upon a proposal to amend Geseocond amended and restated articles of inatiporto increase the si
of the Board of Directors of Genco from seven (Fg@ators to eight (8) directors by increasing thienber of Class | Directors
from three (3) directors to four (4) directors (tfB®ard Increase Amendment");

3. To elect Peter C. Georgiopoulos, lan Ashby and BedeDavis as Class | Directors to the Board akBliors of Genco (the
"Genco directors proposal");

4. To ratify the appointment of Deloitte & TouchkP as the independent auditors of Genco for theafiyear ending
December 31, 2015 (the "Genco accountant proposal')

5. To approve a non-binding, advisory resolution rdgay the compensation of Genco's named executfieets (the "Genco
compensation proposal");

6. To consider and act upon a non-binding, advisooppsal on the frequency of the advisory vote orctimapensation of Genco's
named executive officers (the "Genco advisory yotgosal");

7. To consider and vote upon any proposal to afgpanljournments or postponements of the Genco Aivieeting, if necessary,
to permit further solicitation of proxies if theage not sufficient votes at the time of the Gencméal Meeting to approve and
adopt the merger agreement and approve the mexngbr;

8. To transact such other business as may properly ¢mfore the Genco Annual Meeting or at any adjoemt or postponement
thereof.

This joint proxy statement/prospectus déssrthe Genco Annual Meeting, the merger, the ohertts related to the merger and other
related matters in detail and includes, as AppeAdithe complete text of the merger agreement amded. Genco urges you to read this joint
proxy statement/prospectus carefully in its engirgtcluding all of its appendices. This joint pyostatement/prospectus forms a part of this
Notice.
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The Board of Directors of Genco unanimously recommus (with Peter C. Georgiopoulos abstaining as tdhe recommendations
regarding the merger agreement and the merger anche Board Increase Amendment because he also serassa director of Baltic
Trading) that Genco shareholders vote "FOR" the appoval and adoption of the merger agreement and apmval of the merger, "FOR"
the Board Increase Amendment, "FOR" the Genco diretors proposal, "FOR" the Genco accountant proposal;'FOR" the Genco
compensation proposal, for "EVERY THREE YEARS" with respect to the Genco advisory vote proposal and ‘®R" the adjournment
proposal, if necessary or appropriate, to solicit dditional proxies in favor of the approval and adogion of the merger agreement.

Only shareholders of record at the closkusfiness on June 8, 2015 are entitled to noticanaf to vote at, the Genco Annual Meeting or
any adjournment or postponement thereof. A listuath shareholders will be available at the GencouahMeeting.

Your proxy is being solicited by the BoafDirectors of Genco. The merger agreement mustdopted and approved, and the merger
must be approved, by Genco shareholders in ordéhéomerger to be consummated.

All shareholders are cordially invited tted the Genco Annual Meeting. If you do not expgede present at the Genco Annual Meet
you are requested to fill in, date and sign thdamsd proxy and mail it promptly in the enclosededape to make sure that your shares
represented at the Genco Annual Meeting. Sharetsotifeecord also have the option of voting by gsartoll-free telephone number or via the
Internet. Instructions for using these servicesraskided on the proxy card. In the event you detwattend the Genco Annual Meeting in
person, you may, if you desire, revoke your promg gote your shares in person in accordance wilptbcedures described in the
accompanying proxy statement.

YOUR VOTE IS IMPORTANT

IF YOU ARE UNABLE TO BE PRESENT PERSONALLY, PLEASEOTE BY TELEPHONE, INTERNET, OR BY MAIL. PLEASE
REFER TO THE ENCLOSED PROXY FOR INFORMATION ON HOWWD VOTE BY TELEPHONE OR INTERNET. IF YOU CHOOSE
TO VOTE BY MAIL, PLEASE MARK, SIGN AND DATE THE ENCOSED PROXY, WHICH IS BEING SOLICITED BY THE BOARD
OF DIRECTORS, AND RETURN IT PROMPTLY IN THE ENCLOSEENVELOPE.

If you have any questions about voting afityshares, please contact Genco's proxy soli@tér, King & Co., Inc., toll-free at (212) 269-
5550.

By Order of the Board of Director

0 \ M=

John C. Wobensmith
President

New York, New York
June 15, 201
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NOTE ON REFERENCES TO ADDITIONAL INFORMATION

This joint proxy statement/prospectus ipooates business and financial information abouto8end Baltic Trading from other
documents that have not been included in or deivevith this joint proxy statement/prospectus. Ehgscuments are available to you without
charge upon your written or oral request. You dataio the documents incorporated by referencethigojoint proxy statement/prospectus by
accessing the Internet website maintained by tlcer@es and Exchange Commission (the "SEC") gt:#etww.sec.gov, by accessing the
investor relations website of Genco at http://wwengoshipping.com or of Baltic Trading at http://wwaitictrading.com, or by requesting
copies in writing or by telephone from the apprafgicompany as follows:

Genco Shipping & Trading Limite Baltic Trading Limitec

Attention: John C. Wobensmi Attention: John C. Wobensmi
Presiden President and Chief Financial Offic
299 Park Avenue, 19 Floor 299 Park Avenue, 12th Floor

New York, New York 1017: New York, New York 1017:

(646) 44:-8550 (646) 44:-8550

If you would like to request any documents incorpoated by reference into this joint proxy statement/pospectus, please do so by
July 10, 2015 in order to receive them before the &co Annual Meeting, if you are a Genco shareholdeor before the Baltic Trading
Annual Meeting, if you are a Baltic Trading sharehdder. If you request any documents incorporated byeference into this joint proxy
statement/prospectus from Baltic Trading, those dagments will be mailed to you promptly by first-clas mail, or by similar means.

Please see the section captioned "WhereCauFind More Information” beginning on page 2d2ddditional information about the
documents incorporated by reference into this jpioky statement/prospectus.
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QUESTIONS AND ANSWERS ABOUT THE MERGER

The following are some questions that you, as aetftdder of Genco or Baltic Trading, may have ratjag the Baltic Trading Annual
Meeting, the Genco Annual Meeting, the mergerdtdmiments related to the merger and other relatattars and the answers to thc
guestions. Genco and Baltic Trading urge you talrearefully the remainder of this joint proxy staent/prospectus because the information
in this section does not provide all of the infotioa that might be important to you with respecthte Baltic Trading Annual Meeting, the
Genco Annual Meeting, the merger, the documendése@ito the merger and other related matters and twovote your shares. Additional
important information is also contained in the apgiees to, and the documents incorporated by refaén, this joint proxy
statement/prospectus. Information presented ingbeion and otherwise in this joint proxy statetfgospectus is forward-looking in nature,
and, therefore, should be read in light of the dastdiscussed under the section captioned "Sp&ldét Regarding Forward-Looking
Statements" beginning on page 58.

Questions and Answers Regarding the Merger

Q: Why am | receiving this document?

A: This document is a proxy statement being ugebdth the Genco board of directors and the Baitading board of directors to solicit
proxies of Genco shareholders and Baltic Tradiragedtolders in connection with the merger agreeraedtthe merger and their
respective annual meetings. In addition, this dasnins a prospectus being delivered to Baltic Trgdihareholders because Genco is
offering shares of its common stock to be issuegkithange for shares of Baltic Trading common stbttle merger is completed.

What is the merger for which | am being asked to vie?

You are being asked to consider and vote upproposal to approve and adopt the Agreement aama &fIMerger, dated as of April 7,
2015, as amended, by and among Baltic Trading EumiPoseidon Merger Sub Limited and Genco Shipgifgading Limited, and
thereby approve the merger. In this joint proxyesteent/prospectus, Genco and Baltic Trading refé&ednco Shipping & Trading
Limited as Genco, to Baltic Trading Limited as Balrading, to Poseidon Merger Sub Limited as mesgd, and to the Agreement
and Plan of Merger as the merger agreement.

As a result of the merger, merger sub will mergénaind into Baltic Trading, which is referred hert as the merger, and Baltic
Trading will survive the merger as an indirect wh@wned subsidiary of Genco, and will no longerabeublicly traded company.
Genco will continue to be a publicly traded company

Why are Genco and Baltic Trading proposing the traisaction?

Genco and Baltic Trading believe the combinatiotheke two leading shipping companies will credtading publicly traded shippil
company with benefits of scale, including an enledniteet and market presence, the ability to oparaire efficiently than either
company does currently, in part by reducing ovedraead increasing leverage in negotiation with sigpgl customers and potential
sources of financing. Upon consummation of the mertpe combined company will have a diverse ftdétO vessels, including the
delivery of two newbuildings expected in 2015, anghanagement team with significant consolidatiopegience. Genco and Baltic
Trading also expect to benefit from improved finahflexibility and a solid financial position foralue creation to invest in growth.
Genco and Baltic Trading believe that these fadimms the basis for success in the future.

iv
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Q: What will holders of Baltic Trading common stock receive in the merger?

A: Holders of Baltic Trading common stock (other tishiares held by Genco, Baltic Trading, or any oif tfespective wholly owned
subsidiaries) will receive 0.216 shares of Genagoroon stock for each share of Baltic Trading commstoick they own. Genco will not
issue any fractional shares of Genco common stottke merger. If you would otherwise be entitledetceive a fractional share of
Genco common stock in the merger, you will instesmkive the value of that fractional share in dagthout interest) in lieu of that
fractional share.

The Baltic Trading Class B Stock will be canceliedhe merger without payment of any consideration.

Where will the shares of Genco common stock be lexi?

Genco intends to apply to list the shares afi€é@ecommon stock on the New York Stock Exchange 'ty SE") under the trading
symbol "GNK" upon consummation of the merger.

Q: What percentage of Genco common stock will Genco ateholders and Baltic Trading shareholders own aftethe merger is
completed?

A: If the merger is consummated, then based on thdeuof shares of Genco common stock and Balticifigpdommon stock
outstanding on June 12, 2015, Genco would issumajppately 11,287,132 shares of Genco common dim8altic Trading
shareholders (excluding Genco and its subsidiairetsle merger, which would represent approximaté&ly% of the shares of Genco
common stock outstanding immediately after consutiimaf the merger. Of the approximately 11,287,%Bares of Genco common
stock that would be issued to Baltic Trading shaldérs, approximately 653,326 shares, or approxain@ 34% of the shares of Genco
common stock outstanding immediately after consutimmaf the merger, would be held by persons whgexkas executive officers
and/or directors of Baltic Trading immediately prio consummation of the merger.

What shareholder approvals are needed to approve a@madopt the merger agreement’

Approval and adoption of the merger agreement apdoaal of the merger are conditioned on the afiitie vote of (i) holders of a
majority of the voting power of Baltic Trading coromstock and Class B Stock outstanding and entitledte thereon, voting togetr
as a single class, (ii) holders of a majority ofti8al rading common stock and Class B Stock outditagnand entitled to vote thereon
excluding Genco, its subsidiaries (including thie dwlder of Class B Stock), and directors andceff of Baltic Trading who are also
directors or officers of Genco (such excluded dshalders, the "excluded shareholders"), voting saeér (which condition is not
waivable under the merger agreement), and (iiijiéuws of a majority of the voting power of Genco coom stock represented at the
Genco Annual Meeting.

Adoption of any proposal to postpone or adjournBaéic Trading annual meeting to a later datetfier purpose of soliciting additional
proxies with respect to the merger requires thienadtive vote of a majority of the voting power®éltic Trading common stock and
Class B Stock represented at the Baltic TradinguahiMeeting and entitled to vote thereon.

As described below, certain affiliates of Centatbe Partners, L.P., who hold in the aggregate appaiely 34.4% and 13.87% of the
outstanding shares of Genco and Baltic Trading comstock, respectively (the "Centerbridge Sharedrslt), have entered into a
voting and support agreement with Genco and Bafiaing (the "voting agreement”) pursuant to wigaksh entities are required to
vote all of their Baltic Trading and Genco sharefior of the merger and their Genco shares inrfaf’the Board Increase
Amendment. The voting agreement terminates upon
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the earlier of (i) the effective time of the merg@) the termination of the merger agreement pand to its terms and (iii) any reduction
or change in the Genco exchange ratio.

Additionally, Genco has agreed to vote, and to eaach of its controlled affiliates to vote, alasds of Baltic Trading common stock
and Baltic Trading Class B Stock owned by it or angh affiliate in favor of the merger. Also, Gertas agreed not to transfer, and to
cause each of its controlled affiliates not to $fan, any shares of Baltic Trading common stockBaltic Trading Class B Stock own
thereby or by any such affiliate. Baltic Tradinglemreed to vote (or cause its subsidiaries tg astapplicable) all shares of Genco
common stock owned by it or any of its subsidiaimefavor of the merger and the proposed amenditoee@enco's second amended an
restated articles of incorporation.

What will happen to Genco common stock in the merg@
Each share of Genco common stock currently outsignalill remain outstanding in the merger.
When do you expect the merger to be completec

Genco and Baltic Trading are working to complt#te merger as quickly as possible currently edjpecomplete the merger during the
third quarter of 2015. However, it is possible tfattors outside of the control of Genco and Badltiading could require the merger to
be completed at a later time, and it is also pdss$iat the merger may not be consummated at all.

Can | dissent and require appraisal of my shares

No. Under Marshall Islands law, the right of a disting shareholder to receive payment of the appddfiair value of his or her share:
not available if the shares of such class or sefistock are (i) listed on a securities exchanggioheld of record by more than 2,000
holders. Since shares of Baltic Trading commonkstre traded on the NYSE, a dissenting holder afeshof Baltic Trading common
stock has no right to dissent and require appré&sdlis or her shares.

Are there risks | should consider in deciding whetlkr or not to vote in favor of the merger?

Yes. Genco and Baltic Trading have set forth a eximaustive list of risk factors that you should sider carefully in connection with
the merger. See the section captioned "Risk Fédbeginning on page 29.

Also, the risk factors set forth in Baltic Tradisdgform 10-K for the year ended December 31, 20&4naorporated herein by reference.

What are the material United States federal incoméax consequences to me of the merge

The merger is intended to qualify as a reorgation within the meaning of Section 368(a) of ltternal Revenue Code of 1986, as
amended (the "Code"). Provided that the mergelifipgmbs a reorganization, Baltic Trading shareaddyenerally will not recognize
any gain or loss for U.S. federal income tax pugsagpon the exchange by Baltic Trading shareholafeshares of Baltic Trading
common stock for shares of Genco common stock patdo the merger (other than, among others, afgaby a "five percent
transferee shareholder” (within the meaning of Or@asury Regulation Section 1.367(a)-3(c)(5)6H5enco immediately following
the merger who does not enter into a five-year gagognition agreement in the form provided in Breg Regulation Section 1.367(a)-
8(c)). However, any cash received by U.S. Baltiadimg shareholders pursuant to the merger in lidtactional shares will be taxable.
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The United States federal income tax consequerfabg onerger are discussed in greater detail belae section captioned "Material
U.S. Federal Income Tax Consequences of the Melgmyihning on page 122.

Tax matters are very complicated and the tax consegnces to you of the merger will depend on your pécular circumstances.
You are urged to consult your own tax advisor to fliy understand the tax consequences, including theffect of any state, local or
non- U.S. tax laws and of changes in applicable tdaws, of the merger.

Baltic Trading Annual Meeting Questions and Answe

Q: What am | being asked to vote on at the Baltic Traohg Annual Meeting?

A: In addition to the merger agreement proposal drékdessary or appropriate, the adjournment prépBsitic Trading shareholders w
be asked to approve the following proposals aBtléc Trading Annual Meeting:

. the election of Edward Terino and George Wood as<ll Directors to the Baltic Trading board ofediors, each for a term
expiring upon the earlier of the 2018 Annual Megtif Shareholders of Baltic Trading or consummatbthe merger (the
"Baltic Trading directors proposal");

. the ratification of the appointment of Deloi&€Touche LLP as the independent auditors of Baltading for the fiscal year
ending December 31, 2015 (the "Baltic Trading aotant proposal"); and

. a non-binding, advisory resolution regardinga&iercompensation arrangements for Baltic Tradinglsed executive officers in
connection with the merger contemplated by the ereagreement (the "Baltic Trading merger-relatetpensation proposal").

How does the board of directors of Baltic Trading ecommend that | vote at the Baltic Trading Annual Meeting?

The Baltic Trading board of directors unanimousijtlt Peter C. Georgiopoulos abstaining as to takemenendation regarding the
merger agreement because he also serves as adoE&enco) recommends that the Baltic Tradingedhalders vote "FOR" adoption
and approval of the merger agreement and apprdtaéanerger, "FOR" the Baltic Trading directorgposal, "FOR" the Baltic
Trading accountant proposal, "FOR" the Baltic Tnadinerger-related compensation proposal and "FO®&adjournment proposal, if
necessary or appropriate, to solicit additionakj@® in favor of the adoption and approval of therger agreement and approval of the
merger.

When and where will the Baltic Trading Annual Meeting be held?

The Baltic Trading Annual Meeting is schedutedbe held on July 17, 2015 at 9:30 a.m. (Eastare)tat the offices of Kramer Levin
Naftalis & Frankel LLP, 1177 Avenue of the Americhew York, New York.

Who is entitled to vote at the Baltic Trading Annud Meeting?

Only shareholders of record of Baltic Trading comnmnstock and Baltic Trading Class B Stock as ofdlese of business on June 8,
2015 will be entitled to notice of and to votela Baltic Trading Annual Meeting.
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Q: What constitutes a quorum for the Baltic Trading Annual Meeting?

A: The presence, in person or by proxy, of the holdéesmajority of the votes entitled to be castly shareholders entitled to vote at the
Baltic Trading Annual Meeting is necessary to cibat a quorum.

What Baltic Trading shareholder approvals are needd?

Approval and adoption of the merger agreemedtapproval of the merger are conditioned on tfienzdtive vote of (i) holders of a
majority of the voting power of Baltic Trading coromstock and Class B Stock outstanding and entitiete thereon, voting togett
as a single class, (ii) holders of a majority ofti8al rading common stock and Class B Stock outditagnand entitled to vote thereon
(excluding the excluded shareholders), voting sepér (which condition is not waivable under thergez agreement), and (iii) holders
of a majority of the voting power of Genco commawock represented at the Genco Annual Meeting.

Adoption of any proposal to postpone or adjournBhaétic Trading Annual Meeting to a later date floe purpose of soliciting additior
proxies with respect to the merger requires thienaditive vote of a majority of the voting power®éltic Trading common stock and
Class B Stock represented at the Baltic TradinguahiMeeting and entitled to vote thereon.

Baltic Trading directors are elected by a pluratifythe votes cast at the Baltic Trading Annual Nreg either in person or by proxy.

Ratification of the Baltic Trading accountant prepbrequires the affirmative vote of a majoritytloé voting power of Baltic Trading
common and Class B Stock represented at the Batiding Annual Meeting and entitled to vote thereating together as a single
class.

Approval of the Baltic Trading merger-related comgegtion proposal requires the affirmative vote afaority of the voting power of
common and Class B Stock represented at the Batiding Annual Meeting and entitled to vote thereasting together as a single
class. The result of the shareholder vote on thecBerading merger-related compensation propasalot binding on Baltic Trading.

What do | need to do now?

After you have carefully read and considered thiistjproxy statement/prospectus in its entiretgagke vote your shares as promptly as
possible by proxy by:

. accessing the Internet website specified on gogtosed proxy card;
. calling the telephone number specified on yauxp card; or
. completing, signing and dating your proxy cand aeturning it in the postagesid envelope provided, so that your shares mi

represented and voted at the Baltic Trading AnMesting.

If your shares are held in the name of a bank,dirok other fiduciary, please follow the instruasdurnished by the record
holder. In order to assure that your vote is ole@diand your shares are represented at the Battaini Annual Meeting, please
vote your shares by proxy as instructed on youxyoard even if you currently plan to attend thétiBa rading Annual Meetin
in person.

If you vote your proxy over the Internet or by fEene, you must do so before 11:59 p.m. (Easter@)ton July 16, 2015, the
day before the Baltic Trading Annual Meeting. liuyloold shares in the name of a bank or broker spléallow the voting
instructions provided by your bank or broker towesshat your shares are represented at the Baliiting Annual Meeting.
Please note that most banks and brokers permitlieaeficial owners to vote by telephone or by
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Internet. If you hold shares in street name, segjtlestion below regarding what you should do ifrnyghares are held for you in
"street name."

What happens if | return my proxy card but don't indicate how to vote?

If you return your proxy card but do not indicat@ahyou want to vote with respect to a particulamireee or proposal, your proxy will
be counted as a vote "FOR" the election of suchimeeand "FOR" the approval of each proposal.

What if | fail to vote or abstain from voting?

Approval and adoption of the merger agreemedtapproval of the merger are conditioned on tfienztive vote of (i) holders of a
majority of the voting power of Baltic Trading coromstock and Class B Stock outstanding and entitiedte thereon, voting togett
as a single class, (ii) holders of a majority af ttoting power of Baltic Trading common stock addsS B Stock outstanding and
entitled to vote thereon (excluding the excludegrsholders), voting separately (which conditionas waivable under the merger
agreement), and (iii) holders of a majority of thiging power of Genco common stock representedeaGenco Annual Meeting.

If a shareholder submits a proxy and does not aidibow he or she wants to vote with respect taracpilar nominee or proposal, his
or her proxy will be counted as a vote "FOR" easthsnominee or such proposal. Shares representprbkies that are marked
"abstain" or "withhold" on any matter will be coedtas shares present for purposes of determiningrésence of a quorum. Shares of
common stock that are represented by broker noeswsill also be counted as shares preserudgroses of determining the presenc

a quorum.

Abstentions with respect to the proposal regarthiegadoption and approval of the merger agreemmehipproval of the merger, the
Baltic Trading accountant proposal, the Baltic Tngdmergerrelated compensation proposal and the adjournnrepbpal, will each b
counted as a vote "AGAINST" such proposal. Abstergtiwith respect to the Baltic Trading directorsgmsal will not be counted as

votes cast at the Baltic Annual Meeting with respgesuch proposal.

Broker non-votes with respect to the proposal réiggrthe adoption and approval of the merger agee¢mnd approval of the merger
will be counted as a vote "AGAINST" such propo&bker non-votes with respect to the Baltic Traditiigectors proposal and the
Baltic Trading merger-related compensation propagihhot be counted as votes cast at the Baltiodal Meeting with respect to such
proposals. Broker non-votes do not apply to thdéiBakrading accountant proposal and the adjournmesposal.

If my shares are held for me in "street name," willmy broker, bank or other nominee automatically voe my shares for me*

No. If you do not provide your broker, bank or atheminee with instructions on how to vote the skdreld for you in "street name,"”
your broker, bank or other nominee will not votegé shares. If you do not give voting instructitmgour broker, bank or other
nominee, you will not be counted as voting, uniess appear in person at the Baltic Trading Annuaklihg with a legal, valid proxy
from the record holder of those sharBiserefore, if your shares are held in "street name"by your broker, bank or other nominee,
you should make certain that you instruct your broler, bank or other nominee how to vote your sharedf you do not give voting
instructions to your broker, bank or other nomingth respect to the adoption and approval of thegereagreement and approval of
merger, the effect will be the same as a vote "AGBT" such proposal. If you do not give voting instions to your broker, bank or
other nominee with respect to the other proposats,(the Baltic Trading directors proposals, tlétiB Trading accountant proposals,
and the adjournment proposal), there will be nedfés if you did not cast votes at the Baltic Trgdinnual Meeting with respect to
the proposal. The proposal to ratify the
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appointment of independent auditors is a routingenghat is considered a "discretionary” item urid¥SE rules. This means that
banks and brokers may vote in their discretionhig hatter on behalf of clients who have not fumeis voting instructions at least ten
days before the date of the applicable annual mgelim addition, please check the voting form usggour broker, bank or other
nominee to see if that form offers voting by telepé or through the Internet.

Can | change my vote after | have delivered my prox?

Yes. You can change your vote at any time kefaur proxy is voted at the Baltic Trading Annlaeting. You can do this in one of
the following ways:

. First, you may timely deliver a valid, later-dajgebxy, or cast a new proxy vote over the Intermdiyotelephone.

. Second, you may provide a written notice to Bdltiading's corporate secretary before the BaltiaifignAnnual Meeting
indicating that you have revoked your proxy. Thateot information for the corporate secretary oftiBarading is as follows:
John C. Wobensmith, Secretary, Baltic Trading Léwjt299 Park Avenue, 12th Floor, New York, New Y€ 71.

. Third, you may vote in person at the Baltic TirgdAnnual Meeting.

If you vote your proxy over the Internet or by hene, you must do so before 11:59 p.m. (Eastane)on July 16, 2015, the
day before the Baltic Trading Annual Meeting.

If you have instructed your broker, bank or otheminee how to vote your shares, you must followdinectors you receive
from your broker, bank or other nominee to chamgsé instructions.

What do | do if | receive more than one set of prox materials?

You may receive more than one set of votingemalts for the Baltic Trading Annual Meeting, indlag multiple copies of this proxy
statement/prospectus, proxy cards and/or votinguason forms. This can occur if you hold your sf&in more than one brokerage
account, if you hold shares directly as a recolddroand also in "street name," or otherwise thhoagiominee, and in certain other
circumstances. If you receive more than one sebtifig materials, we encourage you to vote and&fturn each set separately in order
to ensure that all of your shares are voted.

Should | send in my stock certificates now

No. Please do not send in any stock certifieatéh your proxy.

If the merger is consummated, Genco will causexahange agent designated by Genco and reasonatagtable to Baltic Trading to
send Baltic Trading shareholders written instrutdion how to exchange their stock certificateshershares of Genco common stock
they are entitled to receive in the merger (as agbny cash they are entitled to receive in lfduagtional shares).

Whom can | contact if | have any questions’

If you have any questions about the Baltic Tradkmgual Meeting, the merger agreement or the mengef,you need additional copi
of this joint proxy statement/prospectus or thel@sed proxy card, you should contact:

D.F. King & Co., Inc.

48 Wall Street, 22nd Floor
New York, NY 10005
Telephone: +1 212 269 5550
FAX: +1 212 269 2798

e-mail: webmaster@dfking.com
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If your broker holds your shares, then you sholdd aontact your broker for additional information.
Genco Annual Meeting Questions and Answers

Q: What am | being asked to vote on at the Genco Annlideeting?

A: In addition to the merger agreement proposal dnbdessary or appropriate, the adjournment prépGsmco shareholders will be
asked to approve the following proposals at thec@emnual Meeting:

. an amendment to Genco's second amended and remtiatées of incorporation to increase the sizéhefGenco board of
directors from seven (7) directors to eight (8gdiors by increasing the number of Class | Directaym three (3) directors to
four (4) directors (the "Board Increase Amendment")

. the election of Peter C. Georgiopoulos, lan Asabd Eugene |. Davis as Class | Directors to tead® board of directors (the
"Genco directors proposal");

. the ratification of the appointment of Deloitte &Uche LLP as the independent auditors of Gencthiofiscal year ending
December 31, 2015 (the "Genco accountant proposal')

. a non-binding, advisory resolution regarding ¢tbenpensation of Genco's hamed executive officedistlosed in these
materials (the "Genco compensation proposal”); and

. a non-binding, advisory proposal on the freqyearsfcthe advisory vote on the compensation of Genecamed executive officers
(the "Genco advisory vote proposal”).

Q: How does the board of directors of Baltic Trading ad Genco recommend that | vote at each company's spective annual
meeting?
A: The Genco board of directors unanimously (Vidter C. Georgiopoulos abstaining as to the recordat®ns regarding the merger

agreement and the merger and the Board Increasedyment because he also serves as a director a¢ Bediding) recommends that
the Genco shareholders vote "FOR" adoption andoappof the merger agreement and approval of thgerng"FOR" the Board
Increase Amendment, "FOR" the Genco directors malp6FOR" the Genco accountant proposal, "FOR'Gkeaco compensation
proposal, for "EVERY THREE YEARS" with respect teetGenco advisory vote proposal and "FOR" the adjoent proposal, if
necessary or appropriate, to solicit additionak@m® in favor of the adoption and approval of therger agreement and approval of the
merger.

When and where will the Genco annual meeting be ha?

The Genco Annual Meeting is scheduled to be heldutyn17, 2015 at 10:15 a.m. (Eastern time) abffiees of Kramer Levin
Naftalis & Frankel LLP, 1177 Avenue of the Americhew York, New York.

Who is entitled to vote at the Genco Annual Meeting

Shareholders of record of Genco common stoalf éise close of business on June 8, 2015 willriiéled to notice of and to vote at the
Genco Annual Meeting.

What Genco shareholder approvals are needed?

Approval and adoption of the merger agreement apdoaal of the merger are conditioned on the afiitie vote of (i) holders of a
majority of the voting power of Baltic Trading corom
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stock and Class B Stock outstanding and entitlaste thereon, voting together as a single clasbdlders of a majority of Baltic
Trading common stock and Class B Stock outstanaimgentitled to vote thereon (excluding the exailsleareholders), voting
separately (which condition is not waivable under merger agreement), and (iii) holders of a mgjaf the voting power of Genco
common stock represented at the Genco Annual Mgetin

Adoption of any proposal to postpone or adjourn@Gamco Annual Meeting to a later date for the paepof soliciting additional proxis
with respect to the merger requires the affirmatiote of a majority of the voting power of Gencarroon stock represented at the
Genco Annual Meeting and entitled to vote thereon.

The approval of the Board Increase Amendment require affirmative vote of at least 66.67% of tlnG common stock outstanding
and entitled to vote at the Genco Annual Meeting.

Genco directors are elected by a plurality of thies cast at the Genco Annual Meeting, either isq@eor by proxy.

Ratification of the Genco accountant proposal nexpuihe affirmative vote of a majority of the vatipower of Genco common stock
represented at the Genco Annual Meeting and ehtitie’ote thereon.

The result of the shareholder vote on compensati@enco's named executive officers is not bindingsenco. Approval of the Genco
compensation proposal requires the affirmative wbi@ majority of the voting power of Genco comnsbock represented at the Genco
Annual Meeting and entitled to vote thereon. Thacaeboard will not be required to act in respomsthé results of the vote, as the
ultimate decision regarding Genco's named execoffigers' compensation remains with Genco's Coreaton Committee.

Approval of any option for the Genco advisory vpteposal requires the favorable vote of a pluralityotes cast at the Genco Annual
Meeting. The result of the shareholder vote onGkaco advisory vote proposal is not binding on Genc

What constitutes a quorum for the Genco Annual Meéhg?

The presence, in person or by proxy, of the holdéesmajority of the votes entitled to be casthwy shareholders entitled to vote at the
Genco Annual Meeting is necessary to constitutecaugn.

What do | need to do now~

After you have carefully read and considerdd jbint proxy statement/prospectus in its entirglgase vote your shares as promptly as
possible by proxy by:

. accessing the Internet website specified on gogtosed proxy card;
. calling the telephone number specified on your proard; or
. completing, signing and dating your proxy card egtdrning it in the postageaid envelope provided, so that your shares mi

represented and voted at the Genco Annual Meeting.

If your shares are held in the name of a bank,darok other fiduciary, please follow the instruasdurnished by the record
holder. In order to assure that your vote is ole@diand your shares are represented at the GenamAMeeting, please vote
your shares by proxy as instructed on your proxg exen if you currently plan to attend the Genem#al Meeting in person.

Xii




Table of Contents

If you vote your proxy over the Internet or by flene, you must do so before 11:59 p.m. (Eastar@)ton July 16, 2015, the day
before the Genco Annual Meeting. If you hold shanete name of a bank or broker, please followubting instructions provided by
your bank or broker to ensure that your sharesegmeesented at the Genco Annual Meeting. Pleagethat most banks and brokers
permit their beneficial owners to vote by telephondy Internet. If you hold shares in street nase® the question below regarding
what you should do if your shares are held for iyoistreet name."

What happens if | return my proxy card but don't indicate how to vote?

If you return your proxy card but do not indicat®ahyou want to vote with respect to a particulamimeee or proposal, your proxy will
be counted as a vote "FOR" the election of suchimeeand "FOR" the approval of each proposal.

What if | fail to vote or abstain from voting?

Approval and adoption of the merger agreement apdoaal of the merger are conditioned on the afiitie vote of (i) holders of a
majority of the voting power of Baltic Trading coromstock and Class B Stock outstanding and entitiedte thereon, voting togett
as a single class, (ii) holders of a majority @ tloting power of Baltic Trading common stock arldsS B Stock outstanding and
entitled to vote thereon (excluding the excludearsholders), voting separately (which conditionas waivable under the merger
agreement), and (iii) holders of a majority of ttiging power of Genco common stock representedeaGenco Annual Meeting.

If a shareholder submits a proxy and does not atdibow he or she wants to vote with respect tarcplar nominee or proposal, his
or her proxy will be counted as a vote "FOR" easthsnominee or such proposal. Shares representprbiies that are marked
"abstain" or "withhold" on any matter will be coedtas shares present for purposes of determiningrésence of a quorum. Shares of
common stock that are represented by brokervades will also be counted as shares present figroges of determining the presenc

a quorum.

Abstentions with respect to the proposal regartiegadoption and approval of the merger agreenm@htipproval of the merger, the
Board Increase Amendment, the Genco accountanbpabthe Genco compensation proposal, and themij@nt proposal will each
be counted as a vote "AGAINST" such proposal. Afttgtes with respect to the Genco directors propasdlthe Genco advisory vote
proposal will not be counted as votes cast at thec@ Annual Meeting with respect to such proposals.

Broker non-votes with respect to the Board Increé®sendment will be counted as a vote "AGAINST" sychposal. With respect to
the other Genco proposals, broker non-votes willieocounted as votes cast at the Genco Annualiidewith respect to such
proposals.

If my shares are held for me in "street name," willmy broker, bank or other nominee automatically voe my shares for me*

No. If you do not provide your broker, bank or atheminee with instructions on how to vote the skareld for you in "street name,"
your broker, bank or other nominee will not votegt shares on the merger. If you do not give vatieguctions to your broker, bank
or other nominee, you will not be counted as vatingess you appear in person at the Genco Anneelikh with a legal, valid proxy
from the record holder of those sharBiserefore, if your shares are held in "street name"by your broker, bank or other nominee,
you should make certain that you instruct your broler, bank or other nominee how to vote your sharesf you do not give voting
instructions to your broker, bank or other nomingth respect to the adoption and approval of thegereagreement and approval of
merger and the Board Increase
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Amendment, the effect will be the same as a volBAMNST" such proposal. If you do not give votingiructions to your broker, bank
or other nominee with respect to the other promo&al., the Genco directors proposals, the Getwmouatant proposals, and the
adjournment proposal), there will be no effectfa®u did not cast votes at the Genco Annual Megtiith respect to the proposal. In
addition, please check the voting form used by ywoker, bank or other nominee to see if that foffars voting by telephone or
through the Internet.

Can | change my vote after | have delivered my prox?

Yes. You can change your vote at any time beforg pooxy is voted at the Genco Annual Meeting. Yan do this in one of the
following ways:

. First, you may timely deliver a valid, later-dajgebxy, or cast a new proxy vote over the Intermdiyotelephone.

. Second, you may provide a written notice to Gencofporate secretary before the Genco Annual Mgétidicating that you
have revoked your proxy. The contact informationtfe corporate secretary of Genco is as followhnJC. Wobensmith,
Secretary, Genco Shipping & Trading Limited, 299kP&venue, 12th Floor, New York, New York 10171.

. Third, you may vote in person at the Genco Annuagkthg.

If you vote your proxy over the Internet or by fEene, you must do so before 11:59 p.m. (Easter@)ton July 16, 2015, the
day before the Genco Annual Meeting.

If you have instructed your broker, bank or othemimee how to vote your shares, you must followdinectors you receive
from your broker, bank or other nominee to chamgsé instructions.

What do | do if | receive more than one set of prox materials?

You may receive more than one set of votingemals for the Genco Annual Meeting, including rpl# copies of this proxy
statement/prospectus, proxy cards and/or votinguason forms. This can occur if you hold your s#gin more than one brokerage
account, if you hold shares directly as a recolddroand also in "street name," or otherwise thhoagiominee, and in certain other
circumstances. If you receive more than one sebtifig materials, we encourage you to vote and&fturn each set separately in order
to ensure that all of your shares are voted.

Whom can | contact if | have any questions?

If you have any questions about the Genco Annuatig, the merger agreement or the merger, orufny@ed additional copies of this
joint proxy statement/prospectus or the enclosedypcard, you should contact:

D.F. King & Co., Inc.

48 Wall Street, 22nd Floor
New York, NY 10005
Telephone: +1 212 269 5550
FAX: +1 212 269 2798

e-mail: webmaster@dfking.com

If your broker holds your shares, then you sholdd aontact your broker for additional information.
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SUMMARY

This summary highlights selected information cardiin this joint proxy statement/prospectus. Baimmary is not intended to be
complete and may not contain all of the informatiloat is important to you. This summary is quatifie its entirety by the more detailed
information contained in this joint proxy statempndspectus, in its appendices and in the docunrefésred to in this joint proxy
statement/prospectus, to which reference is made fieore complete statement of the matters disdusslew. You are urged to read
carefully this entire joint proxy statement/prospes its appendices and the information incorpodaby reference into this joint proxy
statement/prospectus. You may obtain informatioorporated by reference into this joint proxy stant/prospectus by following the
instructions in the section captioned "Where Yon Ead More Information” beginning on page 242.

The Companies (page 69)

Genco Shipping & Trading Limited
299 Park Avenue, 12th Floor

New York, New York 10171

(646) 443-8550

Genco Shipping & Trading Limited ("Genc@)a New York City-based company, incorporatechaMarshall Islands in 2004. It
transports iron ore, coal, grain, steel products@her drybulk cargoes along worldwide shippingtes through the ownership and
operation of drybulk carrier vessels. Excludingseds of Baltic Trading Limited, Genco's fleet cuntig consists of 55 drybulk carriers,
including eleven Capesize, eight Panamax, 17 Suptasix Handymax and 13 Handysize drybulk carrier) an aggregate carrying
capacity of approximately 4,168,000 deadweight {8d&t"). The average age of Genco's current flieapproximately 9.7 years as of
April 24, 2015. All of the vessels in Genco's flagdre built in shipyards with reputations for cansting high-quality vessels. Excluding
Baltic Trading, 32 of the vessels in Genco's flretcurrently on spot market-related time chaedstwelve are on fixed-rate time
charter contracts. Additionally, eleven of the wsd$n Genco's fleet are operating in vessel p@&@snco common stock has traded on th
OTCBB under the trading symbol "GSKNF" since Juby 2014, prior to which it traded on the NYSE, @ECQB marketplace, and the
OTC Pink marketplace. As of March 31, 2015, Gerat &pproximately $1.7 billion in total assets.

Baltic Trading Limited

299 Park Avenue, 12th Floor
New York, New York 10171
(646) 443-8550

Baltic Trading Limited ("Baltic Trading"sia New York City-based company incorporated inrobet 2009 in the Marshall Islands
to conduct a shipping business focused on the thybdustry spot market. Baltic Trading was form®dGenco, which currently serves
as Baltic Trading's manager. Baltic Trading's fla@trently consists of two Capesize vessels, twoabiax vessels, four Supramax
vessels and five Handysize vessels with an aggremgaitying capacity of approximately 863,000 dwte Bverage age of Baltic Trading'y
current fleet is approximately 4.6 years as of Apfi, 2015. After the expected delivery of two dEitvax newbuildings that it has agreed
to acquire, Baltic Trading will own a fleet of 1Bytulk vessels, consisting of two Capesize, fourashax, four Supramax and five
Handysize vessels with a total carrying capacitgmgroximately 991,000 dwt. Baltic Trading's cutrié@et contains five groups of sister
ships, which are vessels of virtually identicaksiand specifications. Baltic Trading common stoak traded on the NYSE under the
trading symbol "BALT" since its initial public offang on March 10, 2010. As of March 31, 2015, Rafrading had approximately
$540 million in total assets.

D
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Poseidon Merger Sub Limited

c/o Genco Shipping & Trading Limited
299 Park Avenue, 12th Floor

New York, New York 10171

(646) 443-8550

Poseidon Merger Sub Limited ("merger sud'g corporation incorporated in the Marshall Id&and is an indirect wholly owned
subsidiary of Genco. This entity was recently fodnfier the purpose of effecting the merger (as desdrbelow).

The Merger; Structure of the Merger (page 69)

The merger agreement provides for the nmatgscribed below. The merger agreement is attaichtds document as Appendix A
and is incorporated by reference into this joirtbqyrstatement/prospectus. Genco and Baltic Tradigg you to read the merger
agreement carefully and in its entirety, as ihis legal document that governs the merger andygltis and obligations in connection
with the merger.

To accomplish the merger, Genco has formedyer sub. At the time the merger is completed:

. merger sub will be merged with and into Balti@ding, which is referred to in this joint proxytment/prospectus as the
merger, with Baltic Trading continuing as the suing corporation and an indirect wholly owned sdiziy of Genco,
which will continue to be a publicly traded company

. each share of Baltic Trading common stock (othantshares held by Genco, Baltic Trading, or artheif respective
wholly owned subsidiaries) will be automaticallyneerted into the right to receive 0.216 sharesciviie refer to as the
Genco exchange ratio, of Genco common stock. Haate of Baltic Trading Class B Stock will be categwithout
payment of any consideration therefor;

. Genco's current directors will be the director§&sehco immediately after the effective time of therger, and Peter C.
Georgiopoulos will continue to serve as ChairmathefBoard, as described in the section captiofibe Merger—
Continuing Board and Management Positions" begimoim page 120. If the Board Increase Amendmerjpscaed, the
size of Genco's board will be increased from séveto eight (8) directors, and Basil G. Mavroleonsrently a director of
Baltic Trading, will be appointed to fill the newtyeated vacancy , as described in "Genco Propsadt—Amendment
of Genco Second Amended and Restated Articlesaofrproration to Increase the Size of the Board of+pBse and
Effect of the Amendment";

. Genco's current officers will be the officers@&nco immediately after the effective time of therger, as described in the
section captioned "The Merger—Continuing Board Btashagement Positions" beginning on page 120; and

. Genco's current headquarters will remain Gencalddgarters.

As a condition of the consummation of therger, shares of Genco common stock will be listed traded on the NYSE under the
trading symbol "GNK".

The structural organization of the compaitiefore and after completion of the merger isitated on the following page.
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BEFORE THE MERGER

Current Holders of Geneo
Commaon Stock

Genco Shipping &
Trading Limited

Holders of Baltic Trading Common
Stock?

Genco Investments LLC
Holder of Baltic Trading Class B
Stock

Poseidon Merger Sub Limited Baltic Trading Limited

AFTER THE MERGER

Former Holders of Baltic
Trading Common Stock
{0.216 Genco Shares
received for each Baltic
Trading Share)

Current Holders of Genco
Common Stock

Cience Shipping & Trading Limited

I

Genco Investments LLC

1%

Baltic Trading Limited

@)

Genco Investments LLC holds 100% of the Baltic TmgdClass B Stock, which has 15 votes per sharapproximately 64.6%
of the vote associated with the outstanding Baltading shares of capital stock when voting togetisea single class. The
merger agreement is subject to approval by holofeBaltic Trading capital stock voting togetheraasingle class as well as

approval by
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the non-Genco Baltic Trading shareholders. Sesdhton captioned "The Merger Agreement—Condition§&ompletion of the
Merger" beginning on page 152.

(2) Genco does not own any Baltic Trading comntonls

3) Estimated based on the number of shares of&eommon stock and Baltic Trading common stoclstantding on June 12, 2015
Excludes shares held by Genco and its subsidiaries.

Recommendation of the Boards of Directors; Reasorisr the Merger
Genco (page 106)

As discussed in detail elsewhere in thistjproxy statement/prospectus, the Genco boamh tipe unanimous recommendation of
the Genco special committee, has unanimously (Rétter C. Georgiopoulos abstaining because he atgessas a director of Baltic
Trading) approved the merger agreement and theenekga meeting of the Genco board held on AprR@15, the Genco board
unanimously (with Mr. Georgiopoulos abstaining)etetined that the transactions contemplated by #wgen agreement are advisable
and fair to, and in the best interests of, Genabinshareholders and approved the merger agréemerddition, the Genco board
unanimously (with Peter C. Georgiopoulos abstaiiggo the recommendations regarding the mergeeaggnt and the merger and the
Board Increase Amendment because he also sereegivector of Baltic Trading) recommends that shalgers vote "FOR" approval
and adoption of the merger agreement and apprétaeanerger, "FOR" the Board Increase AmendméfDR" the Genco directors
proposal, "FOR" the Genco accountant proposal, "FB& Genco compensation proposal, "for "EVERY THIREEARS" with respect
to the Genco advisory vote proposal and "FOR" tjelanment proposal, if necessary or appropriatspticit additional proxies in
favor of the approval and adoption of the mergeeament and approval of the merger.

Baltic Trading (page 84)

As discussed in detail elsewhere in thistjproxy statement/prospectus, the Baltic Tradingrd, upon the unanimous
recommendation of the Baltic Trading special corterithas unanimously (with Peter C. Georgiopoubtss$adning because he also
serves as a director of Genco) approved the magyeement and the merger. At a meeting of the@atading board held on April 7,
2015, the Baltic Trading board unanimously (with. [@eorgiopoulos abstaining) determined that thesgations contemplated by the
merger agreement are advisable and fair to, atiteibest interests of, Baltic Trading and its shalders (excluding Genco, its
subsidiaries and the officers and directors ofiBdltading that are also officers or directors @&Go) (such excluded shareholders are
referred to as the "excluded shareholders"”, ancebblders other than the excluded shareholdenefered to as the "non-Genco Baltic
Trading shareholders") and approved the mergeeaggnt. In addition, the Baltic Trading board unamirsly (with Peter C.
Georgiopoulos abstaining as to the recommendagigarding the merger agreement and the merger bebawsso serves as a director
of Genco) recommends that shareholders vote "F@RBfozal and adoption of the merger agreement aptbapl of the merger, "FOR"
the Baltic Trading directors proposal, "FOR" thdtBalrading accountant proposal, "FOR" the Baltrading merger-related
compensation proposal and "FOR" the adjournmergqeal, if necessary or appropriate, to solicit addal proxies in favor of the
approval and adoption of the merger agreement pprbaal of the merger.

Opinions of Financial Advisors Presented to the Comittees of the Boards of Directors
Baltic Trading (page 89)

Opinion of Blackstone Advisory Partners L.P At the meeting of the Baltic Trading speciahguittee on April 7, 2015,
Blackstone Advisory Partners L.P. ("Blackstonetig Baltic Trading
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special committee's financial advisor, renderetthéoBaltic Trading special committee its opiniorthe effect that, as of that date and
based on and subject to the various assumptions,rpaacedures followed, factors considered andditioins on the review undertaken
by Blackstone in rendering its opinion, the Genkochange ratio was fair, from a financial point @&gw, to the non-Genco Baltic Trading
shareholders.

The full text of the written opinion of Blackstone,dated April 7, 2015, which sets forth the assumpins made, procedures
followed, factors considered and limitations on theeview undertaken by Blackstone in rendering its pinion, is attached as
Appendix C to this joint proxy statement/prospectus The Baltic Trading special committee encouragesddtic Trading's
shareholders to read the opinion carefully and ints entirety. Blackstone's opinion was limited to tle fairness of the Genco
exchange ratio, from a financial point of view, tdahe non-Genco Baltic Trading shareholders. Blackstoe assumed no
responsibility for updating or revising its opinion based on circumstances or events occurring aftené date of its opinion.
Blackstone's opinion was addressed to the Baltic @ding special committee and does not constitute @commendation to any
holder of Baltic Trading common stock as to how sutholder should vote with respect to the merger oany other matter. The
summary of Blackstone's opinion set forth in this pint proxy statement/prospectus is qualified by redrence to the full text of the
opinion.

Opinion of Peter J. Solomon Company, L.P.Pursuant to an engagement letter dated MarcRQl5, the Baltic Trading special
committee retained Peter J. Solomon Company, LEISC") to provide it with financial advisory ser@s in connection with the merger
and, if requested, to render to the Baltic Tradingrd and the Baltic Trading special committee ginion as to the fairness, from a
financial point of view, of the Genco exchangeaatioposed to be received by the non-Genco Battidifig shareholders in connection
with the merger. At the meeting of the Baltic Traglspecial committee held on April 7, 2015, PJS@leeed its oral opinion,
subsequently confirmed in writing, to the effedtths of such date, and based upon and subjdw t@tious assumptions made,
procedures followed, matters considered and limitatand qualifications described in its writtennign, the Genco exchange ratio was
fair, from a financial point of view, to the non-@m Baltic Trading shareholders in connection \iligh merger.

The full text of the written opinion of PJSC, datedApril 7, 2015, which sets forth the assumptions nue, procedures
followed, matters considered, limitations on and sape of the review undertaken by PJSC in rendering FSC's opinion, is attached
to this proxy statement/prospectus as Appendix D ahincorporated by reference into this section of th proxy
statement/prospectus. PJSC's opinion was directedly to the fairness of the Genco exchange ratio,dm a financial point of view,
to the non-Genco Baltic Trading shareholders in comection with the merger, was provided to the BalticTrading special
committee in connection with its evaluation of thenerger, did not address any other aspect or implidéon of the merger or any
other agreement, arrangement or understanding ented into in connection with the merger, and did notand does not, constitute
a recommendation to any holder of Baltic Trading caonmon stock as to how any such holder should vote dhe merger or act on
any matter relating to the merger. The summary of BSC's opinion set forth in this proxy statement/prepectus is qualified in its
entirety by reference to the full text of such opiion. Holders of Baltic Trading common stock are ur@d to read PJSC's opinion
carefully and in its entirety. PIJSC has consentedtthe use of PISC's opinion in this proxy statemefgirospectus.

See the section captioned "The Merger—@piiof Financial Advisors to the Baltic Trading Sjipé Committee" beginning on
page 88.

Genco (page 109)

On April 2, 2015, Houlihan Lokey Capitatcl ("Houlihan Lokey") rendered an oral opiniorthe Genco special committee and thé¢
Genco board (which was confirmed in writing by detly of
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Houlihan Lokey's written opinion dated April 7, Z)1as to the fairness, from a financial point igw, of the Genco exchange ratio to
Genco, as of such date, based upon and subjdet fwdcedures followed, assumptions made, qudlifics and limitations on the review
undertaken and other matters considered by Houlilo&ry in preparing its opinion.

Houlihan Lokey's opinion was directed to the Gencgpecial committee and the Genco board and only adessed the fairness
from a financial point of view of the Genco exchangratio and does not address any other aspect or ptication of the merger.
The summary of Houlihan Lokey's opinion in this jont proxy statement/prospectus is qualified in its mtirety by reference to the
full text of its written opinion, which is included as Appendix B to this joint proxy statement/prospetus and sets forth the
procedures followed, assumptions made, qualificatits and limitations on the review undertaken and otar matters considered by
Houlihan Lokey in preparing its opinion. However, reither Houlihan Lokey's opinion nor the summary ofits opinion and the
related analyses set forth in this joint proxy staément/prospectus were intended to be, and did nobnstitute advice or a
recommendation to the Genco special committee anté Genco board or any shareholder as to how to aot vote with respect to
the merger or related matters.See the section captioned "The Merger—Opinion afd®ts Financial Advisor" beginning on page 109.

Annual Meetings; Record Dates; Required Votes (pagg9)

The Baltic Trading Annual Meeting is schiediito be held on July 17, 2015 at 9:30 a.m. (Eagstme) at the offices of Kramer
Levin Naftalis & Frankel LLP, 1177 Avenue of the &ntas, New York, New York. You are entitled toeatt the Baltic Trading
Annual Meeting if you were a holder of shares oRiBarading common stock at the close of busir@sgune 8, 2015, which is the
record date for the Baltic Trading Annual Meeting.

The Genco Annual Meeting is scheduled tbddd on July 17, 2015 at 10:15 a.m. (Eastern taéfe offices of Kramer Levin
Naftalis & Frankel LLP, 1177 Avenue of the Americhew York, New York. You are entitled to vote hetGenco Annual Meeting if
you were a holder of shares of Genco common stbttieaclose of business on June 8, 2015, whidheisécord date for the Genco
Annual Meeting.

The merger is conditioned on the approwdl adoption of the merger agreement and approvhlkeoferger by the affirmative vote
of (i) holders of a majority of the voting power Béltic Trading common stock and Class B Stocktentding and entitled to vote
thereon, voting together as a single class, (lididns of a majority of the voting power of Balticaling common stock and Class B Stoc
outstanding and entitled to vote thereon excludiregexcluded shareholders, voting separately (wbictdition is not waivable under the
merger agreement), and (iii) holders of a majasityhe voting power of Genco common stock represigat the Genco Annual Meeting.

Shares Owned by Directors, Executive Officers ancheir Affiliates (pages 136 and 131)

As of the record date for the Baltic Tragliannual Meeting (the close of business on Jurgd85), the directors and executive
officers of Baltic Trading and their affiliates kefitially owned and were entitled to vote 3,024,858res of Baltic Trading common
stock, which represents approximately 5.79% ofakic Trading common stock outstanding and ertittevote at the annual meeting.
In addition, as of such record date, Genco Investsel C, an indirect wholly owned subsidiary of @enbeneficially owned 6,356,471
shares of Baltic Trading Class B Stock, which repres 100% of the shares of Baltic Trading Clastd®@k outstanding and entitled to
vote at the Baltic Trading Annual Meeting; thesarsis collectively constitute 64.6% of the votinghts associated with the Baltic
Trading capital stock.

As of the record date for the Genco AnMakting (the close of business on June 8, 2015)cGs directors and executive officers
and their affiliates beneficially owned and had tigét to vote
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1,079,825 shares of common stock at the Genco Amteeting, which represents approximately 1.75%hefshares of Genco common
stock outstanding and entitled to vote at the Gekrmaual Meeting.

Voting Agreement (page 157)

The Centerbridge Shareholders enteredtiimwoting agreement pursuant to which such estére required to vote all of their
Genco shares and Baltic Trading shares in favtini@Mmerger and are prohibited from transferrinchssitares except under limited
circumstances. The Centerbridge Shareholders sme@djuired to vote their Genco shares in favéaheBoard Increase Amendment.
Each Centerbridge Shareholder also granted aroitedle proxy to Baltic Trading (and any designesehf) to vote such shareholder's
shares of Genco and Baltic Trading common stodkvnr of the merger. The voting agreement termmageon the earlier of (i) the
effective time of the merger, (ii) the terminatiofithe merger agreement pursuant to its terms iaphdr{y reduction or change in the
Genco exchange ratio.

Additionally, Genco has agreed to vote, indause each of its controlled affiliates to yaiéshares of Baltic Trading common
stock and Baltic Trading Class B Stock owned lyr iany such affiliate in favor of the merger. Balfirading has agreed to vote (or
cause its subsidiaries to vote, as applicablejhaltes of Genco common stock owned by it or antg glubsidiaries in favor of the merget
and the proposed amendment to the amended antkeckatticles of incorporation of Genco.

Interests of Certain Persons in the Merger (pages0b and 119)

In considering the recommendations of tlea¢ board and the Baltic Trading board with resfrethe merger, you should be
aware of the benefits available to the executifiees and directors of each company in conneatiith the merger, and the potential
conflicts of interest which they may have with thedmpany's respective shareholders. These indilschave certain interests in the
merger that may be different from, or in additionthe interests of their company's shareholddrs.@enco board and the Baltic Trading
board were aware of these interests and considieeed, among other matters, in making their recomtaans. Information relating to
the interests of Genco's directors and executiffeen$ is located beginning on page 119, and in&iom relating to the interests of
Baltic Trading's directors and executive officetdsated beginning on page 106.

Baltic Trading's executive officer has riged grants of restricted stock which will vest npghe completion of the merger. Baltic
Trading's directors have received grants of rastlistock which will vest at the earlier of (i) time of the Baltic Trading Annual
Meeting, or (ii) the completion of the merger (Baitic Trading Annual Meeting is expected to prexzéite completion of the merger).
Each share of restricted stock will convert intan€ecommon stock issuable to the directors andwixecofficer upon the
consummation of the merger pursuant to the terntiseomerger agreement (see the section captiortesl Merger Agreement—
Consideration to be Received in the Merger" begigmin page 141), which number of shares is equaktmumber of shares of Baltic
Trading restricted stock held by a director orélkecutive officer immediately prior to the effe@itime of the merger multiplied by
0.216. Baltic Trading's executive officer also hasemployment agreement with Genco. If the Boacdelmse Amendment is adopted,
Basil G. Mavroleon, a member of the Baltic Tradamgpcial committee, will become a member of the Géuard.

Certain of Genco's executive officers amdalors have received equity grants and have gmpat agreements with Genco. The
merger will not trigger any enhanced benefits @meterated payments under any such arrangementddtais of which can be found
beginning on pages 185 and 212). However, Pet&eGrgiopoulos, Chairman of the Genco board, and ®hWobensmith, President
of Genco, as the executive officer of Baltic Traglirespectively, have received grants of




Table of Contents

Baltic Trading restricted stock which will vest abé converted into Genco common stock upon the tetiop of the merger, on the
same terms as the other Baltic Trading shareholders

Treatment of Baltic Trading Restricted Stock Grantsin the Merger (page 141)
Prior to the effective time, the Baltic @inag board will adopt resolutions necessary to emthat:

. At the effective time of the merger, each sharBaific Trading restricted stock outstanding and ewby Baltic Trading's
executive officers immediately prior to the effeetitime of the merger will immediately vest andapgomatically
converted into the right to receive 0.216 shareSafico common stock; and

. such other changes to Baltic Trading's 2010 f¢dacentive Plan, as amended (the "Baltic Tradl6@0 Equity Incentive
Plan"), as may be necessary, proper, desirabldvisable to give effect to the merger may be made.

What Shareholders Will Receive in the Merger (pagé41)

Baltic Trading shareholders (other than €aeBaltic Trading, or any of their respective wi@wned subsidiaries) will receive
0.216 shares of Genco common stock for each sHi@altic Trading common stock they own. Genco wibt issue any fractional shares|
of Genco common stock in the merger. If you woutteowise be entitled to receive a fractional slidr&enco common stock in the
merger, you will instead receive the value of fhattional share in cash (without interest) in laithat fractional share. Each share of
Baltic Trading Class B Stock will be cancelled witih payment of any consideration for it.

Conditions to Completion of the Merger (page 152)

The obligation of each party to complete tierger is subject to the satisfaction or waifeseweral conditions set forth in the
merger agreement, including the following condisiavhich apply to both Genco and Baltic Trading:

. The merger agreement shall have been approveddapdeal by the affirmative vote of (i) holders ainajority of the
voting power of Baltic Trading common stock and<SI8 Stock outstanding and entitled to vote thereoting together
as a single class, (ii) holders of a majority @ ttoting power of Baltic Trading common stock aridss B Stock
outstanding and entitled to vote thereon excludiregexcluded shareholders, voting separately (whictdition is not
waivable under the merger agreement), and (il of a majority of the voting power of Genco coom stock
represented at the Genco Annual Meeting.

. No governmental authority shall have enactesljéd, promulgated, enforced or entered any lawdasrqwhether
temporary, preliminary or permanent) which is theeffect and has the effect of making the mertiegal or otherwise
restricting, preventing or prohibiting consummatafrthe merger or otherwise restraining, enjoinimggventing,
prohibiting or making illegal the acquisition ofrae or all of the shares of Baltic Trading commartktby Genco.

. The registration statement of which this joimbxy statement/prospectus is a part shall haverheadfective under the
Securities Act of 1933, as amended (the "SecuitE®), and no stop order suspending the effecegsrof this
registration statement of which this joint proxgiteinent/prospectus shall have been issued andneaatings for that
purpose shall have been initiated or be threatbgdetle SEC that has not been withdrawn.
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. All shares of Genco common stock outstanding agriesd for issuance (including all shares to beddsno connection
with the merger) shall have been authorized foinigson the NYSE, subject to official notice ofussice.

. All consents and waivers required under Baltiading's credit facilities in connection with therger shall have been
obtained.

The obligation of Genco and merger subotmglete the merger is subject to the satisfactiomaiver of the following additional
conditions:

. Each of the representations and warranties tfcBerading (i) regarding capital structure shad true and correct in all
respects (other than any de minimis inaccuracesf ¢he date of the merger agreement, and asafltising of the
merger as though made on the closing of the mefigeregarding organization and good standing;sidilaries, authority,
takeover statutes, required shareholder vote avkels shall be true and correct (disregardingudlifications or
limitations as to materiality, material adverseseffand words of similar import set forth theramgll material respects as
of the date of the merger agreement, and as afltiseng of the merger as though made on the closiitige merger and
(iii) set forth in the merger agreement, other ttiayse described in clauses (i) and (ii) abovel] Bleatrue and correct
(disregarding all qualifications or limitations smateriality, material adverse effect and worfisimilar import set forth
therein) as of the date of the merger agreemedtaarof the closing of the merger as though madéeuglosing of the
merger, except, in the case of this clause (iijere the failure of such representations and waesato be so true and
correct would not, individually or in the aggregatasonably be expected to have a material adeffieszt on Baltic
Trading and its subsidiaries; provided, that inhee&se that representations and warranties maafeaaspecific date shall
be required to be so true and correct (subjedhdrcase of the representations and warrantiesiedadn clause (ii) above
and this clause (iii), to such qualifications) &swuch date only.

. Baltic Trading shall have performed or compliecll material respects with all agreements angenants required by the
merger agreement to be performed or complied with bn or prior to the closing date of the merger.

. Baltic Trading shall have delivered to Genco aiiceffs certificate dated as of the closing datdefmerger certifying that
the foregoing two conditions have been satisfied.

. Since the date of the merger agreement, thederstit have been any event, circumstance, chateyelopment or effect
that, individually or in the aggregate, has ha@vould reasonably be expected to have a materiaradweffect on Baltic
Trading and its subsidiaries.

. Baltic Trading shall have delivered to Genco aestant certifying that the stock of Baltic Tradisgniot a U.S. real
property interest.

The obligation of Baltic Trading to comm@éhe merger is subject to the satisfaction or eradf the following additional conditions:

. Each of the representations and warranties oE@and merger sub (i) regarding capital strucshiad! be true and correct
in all respects (other than any de minimis inaccies) as of the date of the merger agreement, swéitae closing of the
merger as though made on the closing of the mefigeregarding organization and good standing;sidibries, authority,
required shareholder vote and brokers shall beangecorrect (disregarding all qualifications onitiations as to
materiality, material adverse effect and wordsiwiilar import set forth therein) in all materialsgects as of the date of
the merger agreement, and as of the closing ahttrger as though made on the closing of the mengg((iii) set forth in
the merger agreement, other than those describadlses (i) and (ii) above, shall be true andeatirr
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(disregarding all qualifications or limitations @smateriality, material adverse effect and worfisimilar import set forth
therein) as of the date of the merger agreemedtaarof the closing of the merger as though madéeuglosing of the
merger, except, in the case of this clause (iijere the failure of such representations and waesto be so true and
correct would not, individually or in the aggregatasonably be expected to have a material adeffieset on Genco and
its subsidiaries; provided, that in each caserdfatesentations and warranties made as of a gpdaeifé shall be required
to be so true and correct (subject, in the casbeofepresentations and warranties described irseléi) above and this
clause (iii), to such qualifications) as of sucltedanly.

. Genco and merger sub shall have performed optiedin all material respects with all agreemeamd covenants
required by the merger agreement to be performedmiplied with by them on or prior to the closirgte of the merger.

. Genco shall have delivered to Baltic Trading arceffs certificate dated as of the closing datthefmerger certifying that
the foregoing two conditions have been satisfied.

. Since the date of the merger agreement, theremsbialiave been any event, circumstance, change|apawent or effect
that, individually or in the aggregate, has hagvould reasonably be expected to have a materiaradweffect on Genco
and its subsidiaries.

. The closing of the transactions contemplated bystieek Purchase Agreement shall have occurred.
Termination of the Merger Agreement (page 154)

The merger agreement may be terminatedyatime prior to completion of the merger if thags mutually agree in writing.
Either Genco or Baltic Trading has the right taorterate the merger agreement at any time prioré¢atmpletion of the merger, even if
one or both parties have obtained the requisiteebloéder approval, if:

. the completion of the merger does not occurrdmefore October 7, 2015 (except that a party nyterminate under this
provision if its failure to perform any obligatiamder the merger agreement was a primary cause dsulted in, the
failure of the merger to be consummated prior thalate);

. any governmental authority of competent jurisdictsthall have issued an order or taken any oth@rapermanently
restraining, enjoining or otherwise prohibiting thensactions contemplated by the merger agreemmedtsuch order or
other action shall have become final and non-ajpéalexcept that a party may not terminate urfdergrovision if its
failure to perform any obligation under the merggreement was a primary cause of, or resultedigh srder);

. the non-terminating party has breached its reptatiens, warranties, covenants or agreements im#itger agreement,
which breach would cause the conditions to theiteating party's obligations to close relating te #ccuracy of
representations and warranties or compliance vaitlecants and agreements, as applicable, not tatiséiexd, and which
breaches cannot be cured by October 7, 2015, @& hatvbeen cured within 30 days after notice fromterminating
party. This termination right is not available tparty that is in breach of any of its representeatj warranties, covenants
or agreements such that the related closing comditbf the non-terminating party have not beersfadi; or

. at either the Genco Annual Meeting or the Baltiading Annual Meeting, the shareholders do nptaye and adopt the
merger agreement and approve the merger.
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Genco has the right to terminate the meageeement at any time prior to the completiorhefrnerger, even if it has obtained the
requisite shareholder approval, if (i) the Baltimding board shall have failed to recommend th#id&rading shareholders vote to
approve and adopt the merger agreement, (ii) ttem# have occurred a change in the recommendatitve Baltic Trading board,

(iii) the Baltic Trading board shall have approveddorsed, or recommended any competing propageBdltic Trading shall have

failed to include the Baltic Trading board recomii&tion in this joint proxy statement/prospectu$ Raltic Trading, or any of its
subsidiaries or any director, officer, manager, leyge, consultant, advisor, agent or other repttesige of Baltic Trading or any of its
subsidiaries, shall have violated, breached, artalny action inconsistent with any of its boambremendation or non-solicitation
obligations in any material respect, (vi) the Balfrading board or any committee thereof shall h@gelved or proposed to take any
action described in the foregoing clauses (i) tgto(v) or (vii) Baltic Trading shareholder meetisigall not have been called and held as
required under the merger agreement.

Baltic Trading has the right to termindie tnerger agreement at any time prior to the catioplef the merger, even if it has
obtained the requisite shareholder approval, if:

. (i) the Genco board shall have failed to recomdnthat the Genco shareholders vote to approvadopit the merger
agreement and approve the Board Increase Amend(iigtiiere shall have occurred a change in themenendation of
the Genco board, (iii) Genco shall have failedniude the Genco board recommendation in this fmioky
statement/prospectus, (iv) Genco, or any of itsiglidries or any director, officer, manager, emphyconsultant, advisor,
agent or other representative of Genco or anysdtibsidiaries, shall have violated, breachedal@rt any action
inconsistent with its board recommendation obliyagiin any material respect, (v) the Genco boa@hgrcommittee
thereof shall have resolved or proposed to takeaatipn described in the foregoing clauses (i) ugto(iv) or (vi) the
Genco shareholder meeting shall not have beerdcatld held as required under the merger agreemment;

. the Stock Purchase Agreement had been terminaztordance with its terms. However, the transast@ntemplated
by the Stock Purchase Agreement closed on Ap8D&5, thereby removing the right of Baltic Tradbogerminate the
merger agreement on this basis.

Reimbursement of Expenses (page 155)

In the merger agreement, Genco has agoegalyt Baltic Trading up to $3.25 million as reimbement of expenses relating to the
merger, if the merger agreement is terminated itacespecified circumstances involving a breacthefrecommendation obligations of
the Genco board, Genco's material breach of thgenagreement, failure by Genco's shareholderppgmae the merger agreement
(provided that at such time the merger agreememttislso otherwise terminable by Genco due tdlaréaby Baltic Trading's
shareholders (including its unaffiliated sharehwdjléo approve the merger agreement), or terminatfdhe Stock Purchase Agreement
due to a material breach thereof by Genco. Simil&altic Trading has agreed to pay Genco up t@%illion as reimbursement of
expenses relating to the merger, if the mergereageat is terminated in certain specified circumstarinvolving a breach of the
recommendation and non-solicitation obligationshef Baltic Trading board, Baltic Trading's matelbetach of the merger agreement, d
failure by Baltic Trading's shareholders (includitggunaffiliated shareholders) to approve the raeegreement (provided that at such
time the merger agreement is not also otherwisait@ble by Baltic Trading due to a failure by Gesahareholders to approve the
merger agreement).
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No Solicitation (page 147)

The merger agreement restricts the atfitgaltic Trading to solicit or engage in discussmr negotiations with a third-party
regarding a proposal to acquire a significant ggem Baltic Trading. If, however, Baltic Tradingceives an unsolicited bona fide
written acquisition proposal from a third-party, |8aTrading may furnish information to the thir@uy and engage in negotiations
regarding an acquisition proposal with the thirdtpao long as the Baltic Trading board determinegood faith, after consultation with
its outside counsel, that (i) such acquisition pisa constitutes a superior proposal or would meaisly be expected to lead to a superiof
proposal and (ii) the failure to engage in suchatiatjons would be inconsistent with the dutieshaf Baltic Trading board under
applicable law.

Baltic Trading also agreed to (i) notifyr@@e within 36 hours of obtaining knowledge of aquisition proposal or any inquiry from
an third party seeking to have discussions or rigtjms related to a possible acquisition propdsidlkeep Genco informed of the status
and material terms of any other acquisition propagd (jii) provide Genco with copies of all writtenaterial documentation or
correspondence related to any such acquisitiongsadp

Changes in Board Recommendation (page 147)

The merger agreement provides that, subjetrtain exceptions, neither the Genco boardgdng committee thereof), nor the
Baltic Trading board (or any committee thereof)lj withhold, withdraw, or modify in a manner advern® the other party its approval,
recommendation or declaration of advisability witspect to the merger agreement or the transact@templated thereby.
Notwithstanding the foregoing restrictions, thet®®alrading Board of Directors may make an advees®mmendation change if Baltic
Trading receives an unsolicited acquisition prop&rsan a third-party that the Baltic Trading boatetermines in good faith, after
consultation with its outside counsel and aftevaimg Genco with prior notice and the right to pose an adjustment to the terms of th
merger agreement (and after taking into accountagi adjustments), constitutes a superior propbsaldition, both the Genco board
and (in circumstances not involving or relatingtoacquisition proposal) the Baltic Trading boamymake an adverse recommendatio
change if a material fact, event, change, developmieset of circumstances has occurred or ariitenthe date of the merger agreemen
(and, in connection with an adverse recommendatiamge by the Baltic Trading board, such fact, evadrange, development or set of
circumstances does not relate to an acquisitiopgsal received by Baltic Trading) and the Gencadboa the Baltic Trading board (as
applicable), determines in good faith, after cotaidn with its outside counsel and after providihg other party with prior notice and
the right to propose an adjustment to the ternte@mmerger agreement (and after taking into accamptsuch adjustments), that the
failure to make such adverse recommendation changéd be inconsistent with its duties under apiiedaw.

Ownership of Genco after Completion of the Merger fage 3)

If the merger is consummated, then basetti®@mumber of shares of Genco common stock antitBahding common stock
outstanding on June 12, 2015, Genco would issumaippately 11,287,132 shares of Genco common dim&altic Trading
shareholders (excluding Genco and its subsidiairetsle merger, which would represent approximaté&lyb% of the shares of Genco
common stock outstanding immediately after consutiumaf the merger.

Material United States Federal Income Tax Consequaes (page 122)

The merger is intended to qualify as aganization within the meaning of Section 368(ajhaf Code. Provided that the merger
qualifies as a reorganization, Baltic Trading shatders generally will not recognize any gain addor U.S. federal income tax
purposes upon the exchange by Baltic

\1%

=)
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Trading shareholders of shares of Baltic Tradinguemn stock for shares of Genco common stock putgodhe merger (other than,
among others, a transfer by a "five percent trassfehareholder” (within the meaning of U.S. Trea&egulation Section 1.367(a)-3(c)
(5)(ii)) of Genco immediately following the mergeho does not enter into a five-year gain recogniigreement in the form provided in
Treasury Regulation Section 1.367(a)-8(c)). Howgeaay cash received by U.S. Baltic Trading shamrs| pursuant to the merger in
lieu of fractional shares will be taxable.

The United States federal income tax comerges of the merger are discussed in greatet Hetaw in the section captioned
"Material U.S. Federal Income Tax ConsequenceleMerger” beginning on page 122.

Tax matters are very complicated and the tax consegnces to you of the merger will depend on your p#cular
circumstances. You are urged to consult your own taadvisor to fully understand the tax consequencegjcluding the effect of any
state, local or non U.S. tax laws and of changes @pplicable tax laws, of the merger.

Regulatory Matters (page 140)

Completion of the merger is not conditiomedcompliance with any Marshall Islands or U.Slei@l or state regulatory
requirements.

Appraisal Rights of Dissenting Shareholders (page7b)

Under Marshall Islands law, the right afissenting shareholder to receive payment of tipeadged fair value of his or her shares ig
not available if the shares of such class or sefistock are (i) listed on a securities exchanggioheld of record by more than 2,000
holders. Since Baltic Trading common stock areddaoin the NYSE, a dissenting holder of shares tff8Brading common stock does
not have appraisal rights in connection with thegee

Risk Factors (page 29)

In deciding whether or not to vote for giteposals described in this joint proxy statemengpectus at the Baltic Trading Annual
Meeting, Baltic Trading shareholders are urgedatefully read and consider the risk factors comdiim this section captioned "Risk
Factors" beginning on page 29.

Listing of Genco Common Stock upon Completion of tb Merger (page 120)

Under the terms of the merger agreemenicGes required to use its reasonable best effortause all shares of Genco common
stock outstanding or reserved for issuance (inolydil shares to be issued in connection with tkeger) to be approved for listing on
the NYSE, subject to official notice of issuanddsla condition to both parties' obligations tongete the merger that such approval is
obtained, subject to official notice of issuancecérdingly, application will be made to have subhres of Genco common stock to be
approved for listing on the NYSE under the tradiggnbol "GNK".

Comparison of Rights of Shareholders of Genco andd®ic Trading (page 169)

Baltic Trading shareholders will have diéfat rights once they become Genco shareholdertodiiferences between the
organizational documents of Baltic Trading and Gerflhese differences are described in more detdiéu"Comparison of Rights of
Shareholders of Genco and Baltic Trading" beginmingage 169.
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Comparative Stock Prices and Dividends (page 158)

Shares of Genco common stock are listee@wutie trading symbol "GSKNF" on the OTCBB, andrskaf Baltic Trading common
stock are listed on the NYSE under the trading IfBALT." The following table presents trading erfnation for Genco and Baltic
Trading common stock on April 7, 2015, the last ftdding day prior to the public announcementhaf €xecution of the merger
agreement and June 12, 2015, the latest practitaloleg day before the date of this joint proxgtsinent/prospectus. The equivalent
market value for Baltic Trading Common Stock hasrbdetermined by multiplying the price per shar&efico common stock on the
applicable date by the exchange ratio of 0.216s¥faae of Genco common stock.

Equivalent
Market Value
Genco Baltic Trading for Baltic Trading
Date Common Stock Common stock Common Stock
April 7, 2015 $ 740 $ 16z $ 1.6C
June 12, 201 $ 710 $ 154 $ 1.5¢

The averages of the closing prices peresbfitenco common stock and per share of Baltidilggcommon stock for certain
periods prior to the public announcement of thecakien of the merger agreement are as follows:

Genco Baltic Trading
Common Stock Common stock
(OTCBB) (NYSE)
30 consecutive trading day average ending Ap202,5 $ 9.0¢ $ 1.51
60 consecutive trading day average ending Ap204,5 $ 1028 $ 1.62
90 consecutive trading day average ending Ap202,5 $ 11.31 $ 1.9t

On June 12, 2015, the most recent pradéagdite prior to the printing of this joint proxtatement/prospectus, the closing price of
Baltic Trading common stock was $1.54 per shard the closing price of Genco common stock was $pekGshare. You are urged to
obtain current market quotations prior to making dacision with respect to the merger.

Genco has not declared or paid any dividesigce the third quarter of 2008 and under itslkérg credit facility entered into with
ABN AMRO Capital USA LLC on April 7, 2015 (the "261Credit Facility") is not permitted to pay dividésuntil April 1, 2017. Genco
has made no determination regarding the paymethivisiends after such time. In addition, the waiagreements for Genco's
$253 Million Term Loan Facility and its $100 MillioTerm Loan Facility entered into on April 30, 20i&gether, the "Credit Facility
Waivers") prohibit Genco from paying dividends uitecember 31, 2016, and the merger agreementlp®i@enco from paying
dividends until the earlier of the consummatiorihef merger and the termination of the merger ageeém

Baltic Trading has adopted a dividend potiz pay a variable quarterly dividend equal tadesh Available for Distribution (as
defined and discussed below) during the previowastgu subject to any reserves that the Baltic ifigadoard may from time to time
determine are required. These reserves may cavengother things, drydocking, repairs, claimsjilifes and other obligations, debt
amortization, acquisitions of additional assetsandking capital. Dividends will be paid equally arper-share basis between Baltic
Trading's common stock and Baltic Trading's Classt®&k. Cash Available for Distribution represelgdtic Trading's net income less
cash expenditures for capital items related tflett, such as drydocking or special surveys, dtfen vessel acquisitions and related
expenses, plus non-cash compensation. For purpbsatulating Cash Available for Distribution, BalTrading may disregard non-
cash adjustments to Baltic Trading's net incomssjlosuch as those that would result from acquaingssel subject to a charter that wal
above or below market rates. In prior quarters Bakic Trading board determined to declare a a@inidibased on its
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cash flow, liquidity, and capital resources, eveough the application of Baltic Trading's policywle have resulted in a lesser dividend
or no dividend. However, as a result of currentkeaconditions, Baltic Trading did not declare widénd for the fourth quarter of 2014
or the first quarter of 2015. In addition, the marggreement prohibits Baltic Trading from payimgdends until the earlier of the
consummation of the merger and the terminatiomefrherger agreement.

The respective boards of directors of Gearod Baltic Trading will continue to evaluate theispective dividend policies in light of
applicable business, financial, legal and regujatansiderations. However, the merger agreemetiipte Genco and Baltic Trading
from paying dividends until the earlier of the comsnation of the merger and the termination of tleegar agreement.

Certain Litigation Relating to the Merger (page 140

In connection with the merger, seven ctagtion lawsuits (six of which have been consolidpteave been filed that challenge the
merger. Each lawsuit names as defendants someadrBdltic Trading, Genco, the individual membefghe Baltic Trading board,
Baltic Trading's and Genco's President and mengerfsor additional information please see the sacntitled "Certain Litigation
Relating to the Merger" beginning on page 140 o jthint proxy statement/prospectus.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA
Selected Historical Consolidated Financial Data oGenco

The following table sets forth certain stdel historical consolidated financial data of Geprepared in accordance with U.S.
generally accepted accounting principles ("U.S. ®@AABaltic Trading's selected historical finandala is consolidated with that of
Genco as Genco controls a majority of the votirigrests in Baltic Trading. The selected statem&nperations data in the table for
each of the years in the three years ended Dece3ib@014, 2013, and 2012 and the selected batdme data as of December 31,
2014, 2013 and 2012 have been derived from theexlidonsolidated financial statements of Gencautted in its annual report on
Form 10-K/A filed with the SEC on April 30, 2015high is incorporated herein by reference, andsmitnual report on Form 10-K filed
with the SEC on March 1, 2013. The selected statéwfeoperations data in the table for the threatin® ended March 31, 2015 and
2014 and the selected balance sheet data as ohldar@015 and 2014 have been derived from theditealinterim consolidated
financial statements of Genco included in its qerdytreports on Form 10-Q filed with the SEC on M&gy2015 and May 19, 2014. The
selected statement of operations data for eadieoféars in the two years ended December 31, 2061 2@10 and the selected balance
sheet data as of December 31, 2011 and 2010 hawedeeived from the audited consolidated finansfalements of Genco included in
its annual report on Form 10-K filed with the SE€February 22, 2012. The selected balance sheetdaif December 31, 2010 has
been derived from the audited consolidated findrstéiements of Genco included in its annual reporform 10-K filed with the SEC
on March 10, 2011. As a result of its bankruptcyn€@eadopted fresh-start reporting on July 9, 2@ldcicordance with provisions of the
Financial Accounting Standards Board ("FASB") Aceoting Standards Codification ("ASC") 852, "Reorgaations” ("ASC 852"). The
period from July 9 to December 31, 2014 ("GencocBssor Company") and the period from January 1l§09] 2014 ("Genco
Predecessor Company") are distinct reporting psrasda result of Genco's emergence from bankrapiduly 9, 2014 as reported in
Genco's consolidated financial statements. Gefioaiscial condition and results of operations frand after July 9, 2014 are not
comparable to the financial condition or result®pérations reflected in its other historical finmh statements shown due to the
application of fresh-start reporting.

The information presented below is onlymmary and should be read in conjunction with thdited and unaudited financial
statements of Genco, including the notes theratmrporated by reference in this joint proxy stadatfprospectus. See the section
captioned "Where You Can Find More Information” in@ing on page 242.

Genco Genco Genco Years Ended December 31
Successor Predecessor  Successor
Company Company Company Genco Predecessor Compar
Period from
Three Three Period from
Months Months July 9 to January 1
Ended Ended December 31 to
March 31, March 31, July 9,
2015 2014 2014 2014 2013 2012 2011 2010
Statement
of
Operatio
Data:
(U.s.
dollars
in
thousant
except
for share
and per
share
amounts
Revenues
Voyage
revenue: $ 33,60¢ $ 63,18( $ 98,817 $ 118,75¢ $ 224,17¢ $ 223,15¢ $ 388,92¢ $ 447,43
Service
revenue: 81C 81C 1,58¢ 1,701 3,28¢ 3,29¢ 3,28¢ 1,24¢
Total
revenue: $ 34,41¢ $ 63,99( $ 100,40: $ 120,46( $ 227,46« $ 226,450 $ 392,21« $ 448,68
Operating
Expense
Voyage
expense 4,38( 1,95¢ 7,528 4,14( 8,04¢ 7,00¢ 4,457 4,467
Vessel
operatin
expense 28,67: 31,22¢ 56,94! 64,67( 111,67: 114,31¢ 105,51« 78,97¢
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Genco

Company

Genco

Successor Predecesso

Company

Genco
Successor
Company

Years Ended December 31

Genco Predecessor Compar

Three

Months

Ended
March 31,

Three
Months
Ended

March 31,

2015 2014

Period from
July 9 to
December 31

2014

Period from

January 1
to
July 9,
2014

2013

2012 2011 2010

General,
administrati
and
manageme
fees

Depreciation
and
amortizatiol

Impairment of
vessel asse

Other
operating
income

Goodwill
impairment

20,32« 15,37¢

19,41( 36,20:

35,39¢

36,91¢

36,71«

(530)

166,06

31,37

75,95:

34,03:

140,74:

(121)

35,67 33,92¢ 29,08

139,06: 136,20: 115,66:

(265) (527) (791)

Total
operating
expense:

108,18: 84,75¢

303,63¢

176,13¢

294,37(

295,79t 279,57 227,39t

Operating
(loss)
income

Other expens

(73,769
(4,289

(20,766
(21,060

(203,23)
(7,539

(55,679
(41,12)

(66,900
(88,21

(69,34
(87,209

112,63
(86,186

221,29
(72,049

(Loss) income
before
reorganizat
items, ne

Reorganizatio
items, ne

(78,05 (41,826

(520)

(210,77)

(1,599

(96,79

882,16

(155,12)

(156,559 26,45: 149,24¢

Net income
(loss) befor
income
taxes

Income tax
expense¢

(7857) (41,820

(549 (412

(212,36)

(996)

785,37:

(815)

(155,12)

(1,899

(156,559 26,45: 149,24¢

(1,229 (1,389 (1,840

Net income
(loss)

Less: Net
(loss)
income
attributable
to
noncontrolli
interest

(79,119 (42,239

(40,679 (3,139

(213,35))

(31,069

784,55

(8,739

(157,02)

(9,280

(157,779 25,06¢ 147,40¢

(12,849 (318 6,16¢

Net income
(loss)
attributable
to Genco
Shipping &
Trading

Limited $

(38,449% (39,109

$ (182,29

$ 793,29 $

(147,74) $

(144,929) $ 25,38t $ 141,24

Net (loss)
earnings pe
share—

basic $

0.69$ (0.90)

$ (3.09)

$ 18.21 $

(3.42)$

(3.49$ 0.7: $ 4.2¢

Net (loss)
earnings pe
share—

diluted $

0.69$ (0.90)

$ (3.09)

$ 18.21 $

(3.42)$

(3.49)$ 0.7: $ 4.07

Dividends
declared pe

share $

—$

$

$

—$

Weighted
average
common
shares
outstanding
Basic

60,430,78

43,568,94

60,360,51

43,568,94 43,249,07

41,727,07 35179,24 32,987,44

Weighted
average
common
shares
outstanding
Diluted

60,430,78

43,568,94

60,360,51

43,568,94 43,249,07

41,727,07 _35,258,20 35,891,37
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Genco Genco Genco
Successor  Predecesso Successor
Company Company Company Genco Predecessor Compar
March 31, March 31, December 31 December 31
2015 2014 2014 2013 2012 2011 2010

Balance

Sheet

Data:

(U.S.

dollars

in

thousan

atend o

period)

Cash and

cash

equivale $ 68,78. $ 92,40¢ $ 83,41: $ 122,72: $ 72,60C $ 227,96¢ $ 270,87
Total

asset: 1,694,81 2,902,18 1,752,91 2,957,25. 2,843,37 3,119,27 3,182,70:
Total debt

(current

and

long-

term,

including

notes

payable 434,60! 1,589,18 430,13! 1,595,94! 1,524,35 1,694,39: 1,746,24
Total

equity 1,227,96 1,253,43 1,292,77. 1,308,80! 1,261,20 1,361,61: 1,348,15:

Other

Data:

(U.s.

dollars

in

thousan

Net cast

(used in

providec

by

operatin

activities $ (12,3200 $ (2,609 $ (60,157 $ (3149 $ (18,839 $ 158,18 $ 262,68l
Net cast

used in

investing

activities (4,51 (17,92) (74,63¢) (146,559 (3,669) (133,36 (870,23()
Net cast

providec

by (usec

in)

financin

activities 2,20¢ (9,78¢) 95,48( 199,82: (132,86} (67,725 690,16(
EBITDA

(1) $ (14,189 $ 18,51: $ 774,60 $ 83,04. $ 82,537 $ 249,08 $ 330,71

) EBITDA represents net (loss) income attributabl&emnco plus net interest expense, taxes and dafieecand amortization. EBITDA is included
because it is used by management and certain orgest a measure of operating performance. EBITD#séd by analysts in the shipping industry as a
common performance measure to compare resultssageass. Genco's management uses EBITDA as aparioe measure in Genco's consolidated
internal financial statements, and it is preseftedeview at Genco's board meetings. Genco beliéivat EBITDA is useful to investors as the shigpin
industry is capital intensive which often resuitsignificant depreciation and cost of financin@IEDA presents investors with a measure in addit@on
net income to evaluate Genco's performance pritiredse costs. EBITDA is not an item recognized B§..GAAP and should not be considered as an
alternative to net income, operating income or atimgr indicator of a company's operating perfornearegjuired by U.S. GAAP. EBITDA is not a
measure of liquidity or cash flows as shown in Gé&nconsolidated statements of cash flows. Thanitiefi of EBITDA used here may not be comparabld
to that used by other companies. The foregoinghdiefn of EBITDA differs from the definition of Cavlidated EBITDA used in the financial covenants
of Genco's 2007 Credit Facility (prior to its temation on the July 9, 2014), Genco's $253 Milli@mh Loan Credit Facility, and Genco's $100 Million
Term Loan Credit Facility. Specifically, ConsoliddtEBITDA substitutes gross interest expense (wincludes amortization of deferred financing costs
for net interest expense used in Genco's defindfdBBITDA, includes adjustments for restrictedcét@mortization and non-cash charges for deferred
financing costs related to the refinancing of ottredit facilities or any non-cash losses from @&himvestments in Jinhui Shipping &

Transportation Ltd. ("Jinhui") and Korea Line Coration, and excludes extraordinary gains or logsekgains or losses from derivative instruments usg
for hedging purposes or sales of assets otheriiventory sold in the ordinary course of busin@de following table demonstrates Genco's calcufatio
of EBITDA and provides a reconciliation of EBITDA tet (loss) income attributable to Genco for eafdie periods presented abo

Three Months Ended

March 31, Years Ended December 31
2015 2014 2014 2013 2012 2011 2010
Net income
(loss)
attributab
to Genco

Shipping



Trading
Limited $ (38,44) $ (39,109 $ 610,99 $ (147,74) $ (144,92) $ 2538t $ 141,24

Net interes

expenst 4,30( 21,00¢ 48,59( 88,14: 87,18( 86,10¢ 71,96¢
Income tax

expenst 543 412 1,811 1,89¢ 1,222 1,38¢ 1,84(
Depreciatiol

and

amortizat 19,41( 36,20: 112,66! 140,74 139,06: 136,20: 115,66.
EBITDA(2) $ (14,189 $ 1851: $ 774,06c0 $ 83,04: $ 82537 $ 249,08( $ 330,71

2) The calculation and reconciliation of EBITDA foretlyear ended December 31, 2014 combines the sepasaits of operations for the period from
July 9 to December 31, 2014 (Genco Successor Compad the period from January 1 to July 9, 201dr{€» Predecessor Compar
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Selected Historical Consolidated Financial Data dBaltic Trading

The following table sets forth certain s¢del historical consolidated financial data of Balirading prepared in accordance with
U.S. GAAP. The selected statement of operatiore fieteach of the years in the three years endedmier 31, 2014, 2013, and 2012
and the selected balance sheet data as of Dec&hb2014, 2013 and 2012 has been derived fromutiieal consolidated financial
statements of Baltic Trading included in its anmeglort on Form 10-K filed with the SEC on Marc2®;15, which is incorporated
herein by reference, and in its annual report amF0-K filed with the SEC on March 1, 2013. Théested statement of operations data
in the table for the three months ended March B152nd 2014 and the selected balance sheet datdasch 31, 2015 and 2014 have
been derived from the unaudited interim consolidditeancial statements of Baltic Trading includedts quarterly reports on Form 10-Q
filed with the SEC on May 8, 2015 and May 12, 20IHe selected statement of operations data for efitte years in the two years
ended December 31, 2011 and 2010 and the selezfmuck sheet data as of December 31, 2011 andh2&been derived from the
audited consolidated financial statements of Bdlteding included in its annual report on Form 16it&d with the SEC on February 29,
2012. The information presented below is only amany and should be read in conjunction with theiteddinancial statements of

Baltic Trading, including the notes thereto, inamated by reference in this joint proxy statemewgpectus. See the section captioned
"Where You Can Find More Information” beginning jmege 242.

Three Months

Ended
March 31, Years Ended December 31
2015 2014 2014 2013 2012 2011 2010

Statement of Operations

Data:
(U.S. dollars in thousands

except for share and per

share amounts
Revenue: $ 6911 $ 13,090 $ 4552( $ 3597' $ 27,30¢ $ 43,49. $ 32,55¢
Operating Expense:
Voyage expense 452 42C 1,39¢ 1,151 1,14z 61 167
Voyage expenses to Pari 87 16¢ 57¢ 461 34¢ 56C 422
Vessel operating expens 6,581 6,551 24,87. 17,59( 16,73( 16,00+ 8,19¢
General, administrative anc

technical management fe 2,81¢ 1,972 8,38¢ 5,44t 4,76¢ 5,58¢ 5,04¢
Management fees to Pare 1,012 87¢& 3,607 2,671 2,471 2,464 1,22¢
Depreciation and

amortizatior 5,631 5,10% 21,01t 15,56+ 14,81« 14,76¢ 7,35¢
Impairment of vessel asst 30,73( — — — — — —
Other operating incom — — — — — — (20€)
Total operating expens: 47,317 15,09: 59,85 42,88: 40,27 39,44 22,218
Operating (loss) incom (40,406 (2,000 (14,33) (6,909 (12,967 4,04¢ 10,34¢
Other expens (1,94) (1,520 (5,879 (4,449 (4,275) (4,445 (1,946
(Loss) income before incon

taxes (42,34 (3,52) (20,210) (11,359 (17,247 (39¢) 8,40(
Income tax expens (23) (12) (57) (34) (28) (34) (78)
Net (loss) incom« $ (42370 $ (3,53) $ (20,26 $ (11,39) $ (17,270 $ (430 $ 8,327
Net (loss) income per sha

of common and Class B

Stock:
Net (loss) income pe

shar—basic $ (0.7 $ (0.06) $ (0.36) $ (0.36) $ (0.7 $ (0.09) $ 0.4¢€
Net (loss) income pe

shar—diluted $ (0.7 $ (0.0 $ (0.36) $ (0.3 $ (0.7¢) $ (0.09 $ 0.4¢€
Dividends declared and pai

per share of common an

Class B Stocl $ — 3 0.0: $ 0.06 $ 0.0t $ 024 $ 0.4t $ 0.32
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March 31, December 31
2015 2014 2014 2013 2012 2011 2010

Balance Sheet Data
(U.S. dollars in

thousands, at end

period)
Cash and cash

equivalents $ 1505. $ 3946 $ 9,92¢ $ 58,19 $ 3,28( $ 8,30 $ 5,791
Total asset 540,42! 553,56¢ 568,21¢ 557,36 364,37( 384,95! 396,15:
Total debt 208,46. 166,81: 196,77" 167,87* 101,25( 101,25( 101,25(
Total shareholders'

equity 323,32¢ 380,80° 364,88: 385,10: 260,66: 281,60: 289,43¢

Other Data:
(U.S. dollars in

thousands
Net cash (used ir

provided by

operating activitie: $ (412) $ 1,42: $ 1,09 $ 2,60 $ 43z $ 1537¢ $ 18,99¢
Net cash used i

investing activities (3,939 (17,179 (72,73¢) (147,21) (5) (2,570) (389,80)
Net cash provided k£

(used in) financing

activities 9,46¢ (2,98)) 23,37t 199,52: (5,44¢) (10,30¢) 376,59¢
EBITDA(3) $ (34,76 $ 3,08 $ 6,66¢ $ 8,63t $ 1,81¢ $ 18,78 $  17,67¢
3 EBITDA represents net (loss) income plus net irsieegpense, taxes and depreciation and amortiz&BITDA is included because it is used by

management and certain investors as a measuredto performance. EBITDA is used by analysth@shipping industry as a common performance]
measure to compare results across peers. Baltitiriffa management uses EBITDA as a performanceureeasBaltic Trading's consolidated internal
financial statements, and it is presented for re\deBaltic Trading's board meetings. Baltic Tradbelieves that EBITDA is useful to investors as th
shipping industry is capital intensive which oftesults in significant depreciation and cost o&fining. EBITDA presents investors with a measure in
addition to net (loss) income to evaluate Baltiading's performance prior to these costs. EBITDAosan item recognized by U.S. GAAP and should
not be considered as an alternative to net (logs)ne, operating income or any other indicator cdmpany's operating performance required by

U.S. GAAP. EBITDA is not a measure of liquidity @ash flows as shown in Baltic Trading's consolidatatement of cash flows. The definition of
EBITDA used here may not be comparable to that bgeather companies. The following table demoneg&altic Trading's calculation of EBITDA and
provides a reconciliation of EBITDA to net (losegome for each of the periods presented akt

Three Months

Ended
March 31, Years Ended December 31
2015 2014 2014 2013 2012 2011 2010
Net (loss) incom:  $ (42,37() $ (3,539 $ (20,267 $ (11,39) $ (17,27 $ (4300 $ 8,327
Net interes
expense¢ 1,951 1,50( 5,86¢ 4,43; 4,247 4,417 1,91¢
Income tax
expense¢ 23 12 57 34 28 34 78
Depreciation and
Amortization 5,631 5,10¢ 21,01¢ 15,56 14,81« 14,76¢ 7,35¢
EBITDA $ (34,76) $ 3,08 $ 6,66¢ $ 8,63t $ 1,81¢ $ 18,78 $ 17,67¢
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SELECTED UNAUDITED PRO FORMA CONDENSED COMBINED FIN ANCIAL DATA

The following tables set forth, as at tladed and for the periods indicated, selected utedigro forma condensed combined
financial data, which has been prepared to givecetb the merger. The presentation assumes thgemeaosed on March 31, 2015 for
balance sheet financial data, and January 1, 2xlthé year ended December 31, 2014 and for tlee timonths ended March 31, 2015
for statement of operations financial data. In &ddj due to Genco's emergence from bankruptcyubnQl 2014 and Genco's adoption o
fresh-start reporting on that date, the pro fortatesnent of operations financial data assumeditsii-start reporting was also adopted
effective January 1, 2014. As a result, financethdor periods prior to Genco's adoption of fresrt reporting ("Genco Predecessor
Company") are not comparable to financial dataesfqals after that date ("Genco Successor Company").

Genco prepares its consolidated finant@ements in accordance with U.S. GAAP and Genceotly consolidates Baltic
Trading. The Baltic Trading common shares that @emd acquire in the merger are currently recogaizs a noncontrolling interest in
the historical consolidated financial statement&ehco included in its annual report on Form 10-Kféd with the SEC on April 30,
2015 and quarterly report on Form 10-Q filed wite SEC on May 8, 2015. Under U.S. GAAP, changesgarent's ownership interest
in a subsidiary that do not result in the paresirlg control of the subsidiary are considered gduénsactions (i.e. transactions with
owners in their capacity as owners) with any défere between the amount by which the noncontroititegest is adjusted and the fair
value of the consideration paid attributed to theity of the parent.

You should read this information in conjtion with, and the information is qualified in &atirety by, (i) the information provided
elsewhere in this joint proxy statement/prospedii)sGenco's audited consolidated financial statata and the related notes included in
its annual report on Form 10-K/A for the year enB&tember 31, 2014 filed with the SEC on April 3015, which is incorporated by
reference herein, (iii) Genco's unaudited interonsolidated financial statements and the relatéglsniacluded in its quarterly report on
Form 10-Q for the three months ended March 31, 2ibdd with the SEC on May 8, 2015, which is incorated by reference herein,
(iv) Baltic Trading's audited consolidated finahn@ttements included in Baltic Trading's AnnuapB& on Form 10-K for the year
ended December 31, 2014 filed with the SEC on Mar&015, which is incorporated by reference her@inBaltic Trading's unaudited
interim consolidated financial statements and #iated notes included in its quarterly report omi&0-Q for the three months ended
March 31, 2015 filed with the SEC on May 8, 2015jah is incorporated by reference herein and fg)unaudited pro forma condense
combined financial statements and accompanyingsrintduded elsewhere in this joint proxy statenmogpectus. See the sections
captioned "Where You Can Find More Information” ineing on page 242 and "Unaudited Pro Forma Coretb@®mbined Financial
Information" beginning on page 160.

The selected unaudited pro forma condensetbined financial data is presented for illust@fpurposes only and, therefore, is not|
necessarily indicative of the financial positionresults of operations that might have been acHiéael the merger and adoption of
fresh-start reporting occurred on January 1, 2014ddition, the selected unaudited pro forma cosdd combined financial data is not
necessarily indicative of the results of operationfinancial position of the combined companytie future. This information does not
reflect the benefits of expected operating efficiea or cost savings, or any special items su@tesleration of stock based awards,
payments pursuant to change-of-control provisiangstructuring and integration costs that mayroaiired as a result of the merger.
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(U.S. Dollars in thousands, except for share amdpare data)
Genco Genco
Successor Successor
Company Company
Historical Pro forma
March 31, Pro forma March 31,
2015 Adjustments 2015
Balance Sheet Data:
(U.S. dollars in thousands, at end of peri
Cash and cash equivalel $ 68,78: $ — $ 68,78
Total asset $1,694,81 $ — $1,694,81
Total debt (current and long teri $ 434,60( $ — $ 434,60¢
Total equity 1,227,96. —(1) 1,227,96
Genco
Genco Predecessor
Successor Company Company Genco
Historical Historical Pro forma
Period from Period from Year-ended
July 9, 2014 to January 1, 2014 Pro forma December 31,
December 31, 201. to July 9, 2014 Adjustments 2014
Statement of Operations
Data:
Revenues
Voyage revenue 98,811 118,75¢ 217,57¢
Service revenue 1,58¢ 1,701 3,28¢
Total revenue: 100,40: 120,46( 220,86:
Operating expense
Voyage expense 7,52¢ 4,14(C 11,66¢
Vessel operating expens 56,94: 64,67( 121,61:
General, administrative a
management fee 36,91¢ 31,37 15,60€(2) 83,39:
Depreciation and
amortization 36,71« 75,95: (36,221(3) 76,44
Other operating incom (530 — (530
Goodwill impairment 166,06 — 166,06°
Total operating expens: 303,63: 176,13: (21,115 458,65:
Operating los! (203,23) (55,677) (21,115 (237,79)
Other expens (7,53¢) (41,127) 29,6744) (18,987
Loss before reorganization
items, ne (210,77) (96,79 50,79¢ (256,779
Reorganization items, n (1,597) 882,16° (880,576(5) —
(Loss) income before incon
taxes (212,367 785,37: (829,78)) (256,779
Income tax expens (99€) (815) — (1,817
Net (loss) incom (213,359 784,55 (829,787 (258,58
Net (loss) earnings pi
shar—basic(6) (3.02) 18.21 N/A (3.6))
Net (loss) earnings pi
shar—diluted(6) (3.02) 18.21 N/A (3.6))
Dividends declared per she — — — —
Weighted average commor
shares outstandi—Basic 60,360,51 43,568,94 N/A 71,647,64
Weighted average commor
shares outstanding—
Diluted 60,360,51 43,568,94 N/A 71,647,64
(1)  See the section captioned "Unaudited Pro Form GmettCombined Financial Information—Unaudited Rooia
Condensed Combined Balance Sheet." The consumnuadttbe merger will not have any effect on Gentotal
equity.
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)

®3)

(4)

()

To adjust for (a) the elimination of $2,403 of atimation expense recorded in the Genco Predec&supany's
consolidated statement of operations for the pdrimth January 1 to July 9, 2014 related to stockeba
compensation awards of the Genco Predecessor Cortpstrwere deemed to have vested automaticallyuaunt to
the terms of the bankruptcy court approved plareofganization for Genco (the "Genco Reorganizafiam"); and
the recognition of $28,019 of amortization expefmsehe period from January 1 to July 9, 2014 eddb restricted
stock and warrants issued by the Genco Successop&ty in August 2014 pursuant to a management fiveen
plan established in the Genco Reorganization Hlaa.net result of these adjustments reflects ayadr of
amortization expense in the amount of $46,874 gssutwith the stock-based awards granted by theGe
Successor Company as if these grants had occunrddruary 1, 2014; no restricted stock expenssflicted for
the acceleration of the vesting of any Baltic Tradgrants, as it is assumed these shares vestaqatijusto the
proposed merger; and (b) the elimination of $10,&fl@irect reorganization-related costs recordethénGenco
Predecessor Company's consolidated statement cdtapes for the period from January 1 to July 91£directly
associated with Genco's bankruptcy costs prioititayffor bankruptcy.

To adjust depreciation expense recorded in the @GBnedecessor Company's consolidated statemepeddtions
for the period from January 1 to July 9, 2014 fiter# the consequences of fair value measuremer@enco's
vessels and fixed assets related to the applicafitnesh-start reporting as if it had occurredJamuary 1, 2014
rather than on July 9, 2014.

To adjust interest expense recorded in the Genedeleessor Company's consolidated statement oftayerfor
the period from January 1 to July 9, 2014 to réflee interest expense incurred that was relatédetalischarge of
Genco's debt pursuant to the Genco Reorganizationa® if it had occurred on January 1, 2014 retthesm on

July 9, 2014.

To eliminate $1,591 of costs recorded in the GeSwocessor Company's consolidated statement of tagesdor
the period from July 9, 2014 to December 31, 20121 $882,167 of activity recorded in the Genco Ptedsor
Company's consolidated statement of operationthéperiod from January 1 to July 9, 2014 direaigociated
with Genco's po-bankruptcy activity and application of fre-start reporting, which are comprised of the follogyi

Genco Genco
Successor Predecessor
Company Company
Period from Period from
July 9 to January 1 to
December 31, 2014 July 9, 2014
Professional fees incurre $ 96€ $ 34,981
Trustee fees incurre 622 251
Total reorganization fee $ 1591 $ 35,23:
Gain on settlement of liabilities subject to
compromise $ — $(1,187,68)
Net gain on debt and equity discharge
issuance — (775,086
Fresl-start reporting adjustmer — 1,045,371
Total fresl-start adjustmer $ — $ (917,399
Total reorganization items, n $ 1,591 $ (882,16)
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(6)
Trading.

Statement of Operations Data:
Revenues
Voyage revenue
Service revenue
Total revenue
Operating expense
Voyage expense
Vessel operating expens
General, administrative and management
fees
Depreciation and amortizatic
Impairment of vessel ass¢
Total operating expens
Operating los!
Other expens
Loss before reorganization items,
Reorganization items, n
(Loss) income before income tax
Income tax expens
Net (loss) incomi
Net (loss) earnings per sh—basic(8)
Net (loss) earnings per sh—diluted(8)
Dividends declared per she
Weighted average common shares
outstandin—Basic
Weighted average common shares
outstandin—Diluted

Genco
Successor
Company
Historical

For the Three

Months Ended
March 31, 2015

Represents the earnings per share or net lodsusidtbie to Genco of ($182,294). The entire los$a13,358) is not
utilized for purposes of earnings per share asobeincluded the results of the noncontrollingiast in Baltic

Genco
Pro forma

For the Three

Pro forma
Adjustments

Months Ended
March 31, 2015

33,60¢ 33,60¢
81¢ 81C
34,41¢ 34,41¢
4,38( 4.38(
28,67: 28,67-
20,32« 20,32«
19,41( 19,41(
35,39¢ 35,39¢
108,18: 108,18:
(73,769 (73,769
(4,289 (4,289
(78,057 (78,057)
(520) 52((7) —
(78,572 52C (78,057)
(547) — (547)
(79,119 52C (78,59Y)
(0.62) N/A (1.10
(0.64) N/A (1.10
60,430,78 N/A 71,717,92
60,430,78 N/A 71,717,92

(7)  To eliminate $520 of costs recorded in the Genar&ssor Company's consolidated statement of opesdfor the
three months ended March 31, 2015 directly asstiatth Genco's post-bankruptcy activity and agpion of
frest-start reporting, which are comprised of the follogyi

Genco
Successor
Company
For the Three
Months Ended
March 31, 2015
Professional fees incurrt $ 27¢
Trustee fees incurre $ 24z
Total reorganization items, n $ 52(
(8) Represents the earnings per share or net lodsutdiie to Genco of ($38,442). The entire loss$@B(115) is not

utilized for purposes of earnings per share asob®included the results of the noncontrollingiast in Baltic
Trading.
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COMPARATIVE HISTORICAL AND PRO FORMA PER SHARE DATA

The historical per share earnings, dividerahd book value of Genco and Baltic Tradingfah below, was derived from their
respective audited consolidated financial statemastof and for the year ended December 31, 20d.4hair respective unaudited
interim consolidated financial statements as offandhe three months ended March 31, 2015. Thdgrroa comparative basic and
diluted net (loss) income per share data give efte@) the acquisition of all of the Baltic Tradj common shares not currently owned b
Genco, Baltic Trading, or any of their respectivieolly owned subsidiaries at an assumed exchanigeafad.216 shares of Genco
common stock to one share of Baltic Trading comistock; and (ii) the other pro forma adjustmentedan the pro forma financial
statements included above. The pro forma book veduneshare information was computed as if the &etisns had been completed on
January 1, 2014 for the year ended December 34 @0January 1, 2015 for the three months endedivat, 2015.

You should read the information in thiste@talong with Genco's and Baltic Trading's higtak consolidated financial statements
and accompanying notes for the periods referredtwe included in the documents described undesetbion captioned "Where You
Can Find More Information" beginning on page 248u¥hould also read the section captioned "Unaditite Forma Condensed
Combined Financial Information" beginning on pa¢é.1

Genco Genco
Successor Predecessor Baltic
Company Company Genco Trading
Historical Historical Pro forma Historical
Period from Period from Year-ended Year-ended
July 9, 2014 to January 1, 2014 December 31, December 31,
December 31, 2014 to July 9, 2014 2014 2014

Net (loss) income pe

share—basic attributable

to Gencc (3.09) 18.21 (3.6]) (0.3¢)
Net (loss) income pe

share—diluted attributabl

to Gencc (3.02) 18.21 (3.6]) (0.36)
Weighted average commol

shares outstanding—bas

(1) 60,360,51 43,568,94  71,647,64  56,323,91
Weighted average commol

shares outstanding—

diluted(1) 60,360,51 43,568,94  71,647,64  56,323,91
Dividends declared per she
(1) — — — 0.0€

Book value per shai
Genco Shipping & Trading'
Shareholders' Equity(: 17.3C N/A 18.0¢ 6.4¢

(1) Baltic Trading share counts include both commonlstnd Class B Stock. Common stock and Class BkStiar
shown together since the rights, including divideigtits, of the holders of Baltic Trading's commstack and
Class B Stock are identical, except with respeebting. Additionally, the dividends declared pbage are also
equal for both Baltic Trading's common stock andsSIB Stock

<

25




Table of Contents

(2)  Amount included under "Genco Successor CompanyHiist" excludes the Genco Successor Company's
noncontrolling interest in Baltic Trading. The boekiue of the Genco Predecessor Company is notrshevit is
not meaningful due to the fre-start reporting adopted by Gen

Genco Successc Baltic Trading
Company Historical Genco Pro forma Historical
For the Three For the Three For the Three
Months Ended Months Ended Months Ended
March 31, 2015 March 31, 2015 March 31, 2015
Net (loss) income per shi—basic
attributable to Genc (0.69 (1.10 (0.75)
Net (loss) income per shi—diluted
attributable to Genc (0.69 (1.10 (0.75)
Weighted average common shares
outstandin—basic(1) 60,430,78 71,717,92 56,669,86
Weighted average common shares
outstandin—diluted(1) 60,430,78 71,717,92 56,669,86
Dividends declared per share — — —
Book value per shai
Genco Shipping & Trading's
Shareholders' Equity(: 16.87 17.1z2 5.71

(1) Baltic Trading share counts include both commonlstnd Class B Stock. Common stock and Class BkStiax
shown together since the rights, including divideigtits, of the holders of Baltic Trading's commstack and
Class B Stock are identical, except with respeebting. Additionally, the dividends declared pbage are also
equal for both Baltic Trading's common stock andsSIB Stock.

(2) Amount included under "Genco Successor Compstprical" excludes the Genco Successor Company's
noncontrolling interest in Baltic Tradin
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RECENT DEVELOPMENTS
Stock Purchase Agreement

On April 7, 2015, Genco and Baltic Trademered into a Stock Purchase Agreement (the "Sackhase Agreement”) pursuant to
which Genco purchased from Baltic Trading on ABriR015 all of Baltic Trading's equity interestsBaltic Lion Limited and Baltic
Tiger Limited, the respective owners of the Capesi/bulk vessels known as the Baltic Lion andBh#ic Tiger, for an aggregate
purchase price of $68.5 million, subject to reduefior the outstanding amounts under the $44 Milll@rm Loan Facility and an
adjustment for working capital and liabilities dslte closing date. The indebtedness under theMilién Term Loan Facility remained
in place. The purchase price was established ifsdemgth negotiations between the Baltic Tradipecgal committee and the Genco
special committee and was financed by Genco wittil@ve cash and borrowings under the 2015 Crextitlify described below. In
connection with the Stock Purchase Agreement, Gereouted a Guarantee and Indemnity in favor of B&Bk SE with respect to the
$44 Million Term Loan Facility, which is on substeatly the same terms as the Guarantee and Indgrarécuted by Baltic Trading on
December 3, 2013. As a result, Baltic Trading vedsased from its Guarantee and Indemnity unde$4deMillion Term Loan Facility.

2015 Credit Facility

On April 7, 2015, Genco's wholly owned sdtzsies, Genco Commodus Limited, Genco Maximusitaah Genco Claudius
Limited, Genco Hunter Limited and Genco Warrior ltied entered into the 2015 Credit Facility by antbag such subsidiaries, as
borrowers, ABN AMRO Capital USA LLC, as arranges,facility agent, as security agent, and as lenatexiding for a 2015 credit
facility, with an uncommitted accordion featuretfibexercised, will upsize the facility to up 150 million. Currently, only $60 million
is available to Genco because the balance of tlfahas not been syndicated. Due to market dioos, there can be no assurance tha
Genco will be able to complete syndication and Haeefull $150 million available to it. On April 2015, Genco entered into a
guarantee of the obligations of such subsidianeteuthe 2015 Credit Facility, in favor of the setyuagent.

Borrowings under the 2015 Credit Facilityl Wwe used for general corporate purposes, indgadavorking capital, and to finance the
purchase of drybulk vessels.

The 2015 Credit Facility has a maturityedat March 31, 2020. Borrowings under the 2015 E€feakility bear interest at London
Interbank Offered Rate ("LIBOR") plus a margin ks a combination of utilization levels under #8845 Credit Facility and a security
maintenance cover ranging from 3.4% per annumad%.per annum. The commitment under the 2015 CFetitity is subject to
quarterly reductions of approximately $1.6 millin$4.1 million depending on the total amount cotiwdi Borrowings under the 2015
Credit Facility are subject to 20 equal consecutjirarterly installment repayments commencing Ju025.

Borrowings under the 2015 Credit Facilitg o be secured by liens on each of the applicaiidsidiaries' respective vessels;
specifically, the Genco Commodus, Genco Maximus)@@eClaudius, Genco Hunter and Genco Warrior ahdratlated assets. Should
the accordion feature be exercised, the 2015 Clredtility will also be secured by up to six additd Capesize vessels and two
additional Supramax vessels owned by other subigdiaf Genco and other related assets.

The 2015 Credit Facility requires the apgltile subsidiaries to comply with a number of cursiy covenants including financial
covenants related to collateral maintenance, liguiteverage, debt service reserve and dividesttictions.
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Credit Facility Waivers

On April 30, 2015, Genco entered into thedt Facility Waivers to amend or waive certaioysions of the agreements for the
$253 Million Term Loan Facility and the $100 MiltidoTerm Loan Facility. The agreements implement, rmgrather things, the
following:

. The existing covenant in each facility measui@anco's ratio of net debt to EBITDA is replacethva covenant requiring
its ratio of total debt outstanding to value adpdstotal assets (total assets adjusted for therdiff between book value
and market value of fleet vessels) to be less Téa.

. Measurement of the interest coverage ratio undgr &eility is waived through and including DecemBé, 2016.

. The minimum liquidity covenant has been amendealltav up to 50% of the required amount of $750,p80vessel in
cash to be satisfied with undrawn working capitas$.

. Genco agreed to grant additional security ooltligations under the $253 Million Term Loan Hi&giconsisting of the
four vessels known as the Genco Thunder, the GRaptor, the Genco Muse, and the Genco Challengeredated
collateral.

. Consenting lenders under the two facilities reagiae upfront fee of 25 basis points on the amofinutstanding loans.
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RISK FACTORS

In addition to the other information contained acorporated by reference into this joint proxy staent/prospectus, including the
matters addressed in "Special Note Regarding Fodalasoking Statements" beginning on page 58 ofjtliig proxy statement/prospectus,
Baltic Trading shareholders should carefully corsithe following risk factors in determining whathe vote for the approval and adoption
the merger agreement and approval of the mergeu.sfould also read and consider the risk factorsoasmted with each of the businesses of
Genco and Baltic Trading because these risk faatoag affect the operations and financial resultshef combined company. Baltic Trading is
a consolidated subsidiary of Genco, and unlessratise noted, references to Genco's vessels in@adtec Trading's vessels. These risk
factors may be found under Part 1, Item 1a, "Rigktbrs" in the Genco annual report on Formr-K/A for the year ended December 31, 2014,
filed with the SEC on April 30, 2015 and the Baltiading annual report on Form -K for the year ended December 31, 2014, filed tith
SEC on March 2, 2015, each of which is incorpordtetkin by reference.

RISKS RELATING TO THE MERGER

Any delay in the completion of the merger may sifjrently reduce the benefits expected to be obtdifimm the merger or could adverse
affect the market price of Genco common stock ortaTrading common stock or their future businessd financial results.

The merger is subject to a number of camrt including approval of Baltic Trading sharates and the majority of the non-Genco
Baltic Trading shareholders, approval of Gencoatalders and required third party approvals (inicigdor listing on the NYSE and relating
to Baltic Trading's credit facilities), many of whi are beyond the control of Genco and Baltic Tr@dind which may prevent, delay or
otherwise materially and adversely affect completibthe merger. See the section captioned "Theybtekgreement—Conditions to
Completion of the Merger" beginning on page 152n¢eand Baltic Trading cannot predict whether ahémthese conditions will be
satisfied.

Failure to complete the merger would prév@enco and Baltic Trading from realizing the aiptited benefits of the merger. Each
company would also remain liable for significamtrisaction costs, including legal, accounting andrfcial advisory fees. Any delay in
completing the merger may significantly reducelibaefits that Genco and Baltic Trading expect tieae if they successfully complete the
merger within the expected timeframe and integifad& respective businesses.

In addition, the market price of each compscommon stock may reflect various market assiomg as to whether and when the merger
will be completed. Consequently, the completiortlog, failure to complete, or any delay in the cagtiph of the merger could result in a
significant change in the market price of Genc®altic Trading common stock.

Fluctuations in market prices may cause the valuktloe shares of Genco stock that you receive tddss than the value of your shares of
Baltic Trading common stock

Upon completion of the merger, Baltic Traglshares will be converted into shares of GenmzksfThe ratio at which the shares will be
converted is fixed, and there will be no adjustnfenthanges in the market price of either Genoolsbr Baltic Trading stock. Any change in
the price of Genco common stock will affect theweaBaltic Trading shareholders will receive in therger. Genco common stock and Baltic
Trading common stock have historically experiensiggificant volatility, and the value of the shacéstock received in the merger may go uy
or down as the market price of Genco common stoés gip or down or the Baltic Trading common stoo&sgup and the Genco common
stock does not go up. Stock price changes maytriesaol a variety of factors that are beyond thetomrof Genco and Baltic Trading, includi
changes in their businesses, operations and pitsspegulatory considerations, market perceptiothefmerger, and general market and
economic conditions. Neither party is permittedetoninate the merger or resolicit the vote of its
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shareholders solely because of changes in the tatikes of Genco common stock or Baltic Tradinghomon stock.

The prices of Genco common stock and Baltadling common stock at the closing of the mergay vary from their respective prices on
the date of this joint proxy statement/prospecthus@n the dates of the annual meetings. Becausgateehe merger is completed will be later
than the dates of the annual meetings, the pric€&nco common stock and Baltic Trading commonistatthe dates of the annual meetings
may not be indicative of their respective pricestmndate the merger is completed.

Genco and Baltic Trading shareholders will experiema reduction in their percentage ownership anding power with respect to their
shares as a result of the consummation of the merdgaltic Trading shareholders will hold less thaa majority of the shares of Genco at
may be outvoted.

As a result of the consummation of the ragr@enco and Baltic Trading shareholders will @éxgree a reduction in their percentage
ownership interests and voting power relative tmrthercentage ownership interests and voting panv&enco or Baltic Trading, as applical
prior to consummation of the merger. If the meigamzonsummated, Genco and Baltic Trading expetiGleaco shareholders will hold
approximately 84.5% and Baltic Trading shareholdexsluding Genco and its subsidiaries) will hopgheoximately 15.5% of the shares of
Genco common stock outstanding immediately follgnime consummation of the merger. As a resultecuirGenco shareholders will have
less voting power in the combined company than tiey have with respect to Genco, and former Bdltading shareholders will have less
voting power in the combined company than they hawe with respect to Baltic Trading. In particulaeécause Baltic Trading shareholders in
the aggregate will own less than a majority of Genlaey could be outvoted by current Genco shadehslif current Genco shareholders vote
together as a group.

The integration of Genco and Baltic Trading followg the merger may present challenges that may resub decline in the anticipated
potential benefits of the merge

Genco and Baltic Trading will face challesgn consolidating functions, integrating theigamizations, procedures and operations in a
timely and efficient manner, as well as retainiey Ksenco personnel. The integration of Genco articBarading may be complex and time-
consuming. The respective managements of Genc8altid Trading will have to dedicate substantidbefto integrating the businesses. Sucr
efforts could also divert management's focus aeduees from other strategic opportunities duriregintegration process. There can be no
assurance that the integration will be completea imely manner.

The anticipated benefits of combining the companiasay not be realized.

Genco and Baltic Trading entered into tlexger agreement with the expectation that the mevgald result in various benefits,
including, among other things, cost savings, add#l research coverage and more leverage in négagavith lenders, suppliers and
customers. Although Genco and Baltic Trading expeeichieve or recognize the anticipated benefitt@merger, achieving them cannot be
assured.

Baltic Trading is required to obtain third party ggovals to consummate the merge

Completion of the merger is conditioned mpiwe receipt of all required third party approvatal consents, namely the consents under
Baltic Trading's existing credit facilities fromnders of Baltic Trading. Baltic Trading and Genotend to pursue all of these consents and
authorizations as required by and in accordande thvé terms of the merger agreement. The procetsging to obtain these consents could
delay consummation of the merger and the failur@btain these consents could
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prevent the consummation of the merger. Pleasthsesection captioned "The Merger Agreement—Comnlitito Completion of the Merger"
beginning on page 152.

Genco and Baltic Trading will incur significant trasaction and merger-related integration costs innceection with the merger.

Genco and Baltic Trading expect to incysragimately $6 million and $7 million, respectivein fees and costs associated with
consummating the merger and integrating the operaidf the two companies. The amounts of suchdrdsosts expected to be incurred by
each of Genco and Baltic Trading are preliminatineegtes and are subject to change. Genco is irdhg stages of assessing the magnitude c
transaction costs, and, therefore, these estimaghange substantially, and additional unantiegh@osts may be incurred in the integration
of the businesses of Genco and Baltic Trading. Gama Baltic Trading cannot assure you that thraiehtion of duplicative costs, as well as
the realization of other efficiencies related te thtegration of the businesses, will offset inceaal transaction and merger-related costs ovel
time.

The merger may adversely affect the relationshifisg@nco or Baltic Trading with their respective ciasners and suppliers, whether or not
the merger is completed.

In response to the announcement of the engegisting or prospective customers or suppbéiSenco or Baltic Trading may:

. delay, defer or cease purchasing services fropraviding goods or services to Baltic Trading3enco;

. delay or defer other decisions concerning Bdltading or Genco, or refuse to extend credit thi@a&rading or Genco;

. raise disputes under their business arrangemsétit8Baltic Trading or Genco or assert purportedsent or change of control
rights; or

. otherwise seek to change the terms on which thdyudmess with Baltic Trading or Genco.

Any such delays, disputes or changes toderould seriously harm the business of Genco tiicBaading or, if the merger is completed,
Genco.

Neither the Baltic Trading special committee nordlGenco special committee has obtained updatediopsfrom their respective financie
advisors to reflect any changes in circumstanceattimnay have occurred since the signing of the marggreement and does not expect to
obtain updated opinions prior to the completion thie merger.

The fairness opinions dated April 7, 201&revrendered to the Baltic Trading special commiltg Blackstone and PJSC, and the fairnes:s
opinion dated April 7, 2015 was rendered to theddespecial committee by Houlihan Lokey, in eachedasconnection with, and at the time
of, the evaluation of the merger and the mergezexgent by the Baltic Trading special committee thedGenco special committee,
respectively. These opinions were based on thadiahanalyses performed by such financial adviseréch considered market and other
conditions then in effect, and financial forecastd other information made available to them, ah@fdate of their opinions, which may have
changed, or may change, after the date of the mmsniNeither Baltic Trading nor Genco has obtaimgdiated opinions as of the date of this
joint proxy statement/prospectus from their respedinancial advisors, and it does not expecthtam updated opinions prior to t
completion of the merger. Changes in the operatimasprospects of Baltic Trading or Genco, genaaket and economic conditions and
other factors which may be beyond the control dfiBarading and Genco, and on which the fairngssions were based, may have altered
the value of Baltic Trading or Genco or the prioé8altic Trading common stock or Genco commonls&ince the date of such opinions,
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or may alter the values and prices by the timenibeger is completed. The fairness opinions do peak as of any date other than the date of
such opinions. For a description of the fairnessiops that the Baltic Trading special committeeeiged from its financial advisors, please
refer to the section captioned "The Merger—OpiniohBinancial Advisors to the Baltic Trading Spé@ammittee” beginning on page 89 of
this joint proxy statement/prospectus. For a dpsion of the fairness opinions that the Genco spedmmittee received from its financial
advisor, please refer to the section captioned 'Nbgger—Opinion of Genco's Financial Advisor" begirg on page 109 of this joint proxy
statement/prospectus.

Directors and officers of Baltic Trading have ceiitainterests that are different from those of BattiTrading shareholders generall

Directors and officers of Baltic Tradingegrarticipants in arrangements that give theméstsrin the merger that may be different fron
be in addition to, the interests of Baltic Tradstwreholders. Baltic Trading shareholders shoutdider these interests in voting on the
merger. These different interests are describeémithg section captioned "The Merger—Interestsaifi@ Trading's Directors and Executive
Officers in the Merger" beginning on page 106 @ fbint proxy statement/prospectus.

Provisions in the merger agreement, and Genco's ttohover Baltic Trading, could discourage a potéalt competing acquirer of Baltic
Trading from making a favorable alternative transdon proposal.

Under the merger agreement, Baltic Tradéngstricted from entering into certain alternativansactions. Unless and until the merger
agreement is terminated, subject to specified eiaep(which are discussed in more detail in thetise captioned "The Merger Agreement—
No Solicitation; No Change in Recommendation” begig on page 147 of this joint proxy statement/peasus), Baltic Trading is restricti
from initiating, soliciting, knowingly encouragiray facilitating any inquiries or the making of apgoposal, or participating in any discussions
with any person, providing confidential informatitmany person, or entering into negotiations comog an acquisition proposal. Under the
merger agreement, in the event of a potential ohéyghe Baltic Trading board of its recommendatidtt respect to the merger in light of a
superior proposal, Baltic Trading must provide Gewith three business days' notice to allow Gengmropose an adjustment to the terms of
the merger agreement. These provisions could diagela third party that may have an interest inuicgy all or a significant part of Baltic
Trading from considering or proposing that acqigsiteven if the third party were prepared to pagsideration with a higher per share marke
value than the market value proposed to be recaivegalized in the merger.

Moreover, Baltic Trading is party to a lergm management agreement with Genco, dated Ma&ycR010 (as amended, the
"Management Agreement"), pursuant to which Gens@adtic Trading's manager, provides to Baltic Tmgccommercial, technical,
administrative and strategic services. Baltic Tmgti operational success and ability to execuigrdwith strategy depends significantly upon
Genco's satisfactory performance of those servigeaco also holds all of Baltic Trading's outstagdClass B Stock, which has 15 votes per
share, and represents in the aggregate 64.6% wbtimgy power of Baltic Trading's outstanding capgitock. Genco's control over Baltic
Trading may also discourage a third party that imaye an interest in acquiring all or a significpatt of Baltic Trading from considering or
proposing that acquisition.

Upon completion of the merger, holders of Balticdding common stock will become holders of Genco aoon stock, and the market price
for Genco common stock may be affected by factaffecent from those affecting the shares of Balticrading.

Upon completion of the merger, holders afti8 Trading common stock will become holders @nGo common shares. Genco's busines:
differs from that of Baltic Trading, and accordinghe
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combined company will face risks that are differieain those faced by Baltic Trading and the resoiitsperations of the combined company
will be affected by some factors different from ¢skacurrently affecting the results of operationBaltic Trading. Some shareholders of Baltic
Trading may choose not to own or be restricted fowmning shares in Genco and, as a result, relaied snay occur prior to or following the
completion of the merger, which may adversely affee market price or demand for Genco common stiécka discussion of the business of
Genco, see the section captioned "Information Aligernco—Business" in Genco's Annual Report on Fdi#K for the year ended

December 31, 2014, filed with the SEC on March@®,3 For a discussion of risks relating to Genbasiness, see the section captioned "Risl
Factors Relating to Genco's Business and Operatmggnning on page 33. For a discussion aboubtisiness of Baltic Trading and risks
relating to its business, see the section captiéWdtere You Can Find More Information" beginning mage 242.

Purported class action complaints have been fileghimst Baltic Trading, Genco, Baltic Trading's bodrand merger sub challenging tt
merger, and an unfavorable judgment or ruling in &#se lawsuits could prevent or delay the consumnratidthe merger and result in
substantial costs

Seven class action lawsuits (six of whiekdhbeen consolidated) have been filed that clgdi¢ime merger. Each lawsuit names as
defendants some or all of Baltic Trading, Gence,itldividual members of Baltic Trading's board,t®alrading's and Genco's President and
merger sub. Among other remedies, the plaintifekge enjoin the merger. If these lawsuits aredisissed or otherwise resolved, they coulc
prevent or delay completion of the merger and tésidubstantial costs to Baltic Trading and Gemeduding any costs associated with the
indemnification of directors. Additional lawsuitsambe filed in connection with the merger. There ba no assurance that any of the
defendants will prevail in the pending litigationio any future litigation. The defense or settletef any lawsuit or claim may adversely af
the combined organization's business, financiaflitamm or results of operations. See the sectigtioaed "Certain Litigation Relating to the
Merger" beginning on page 140 of this joint proxgtement/prospectus.

RISK FACTORS RELATED TO GENCO'S BUSINESS AND OPERATIONS
Industry Specific Risk Factors
The current global economic environment may contmto negatively impact Genco's business.

While economies in certain parts of theldi@re in the initial stages of recovery, growtlegonomies such as China that have historicall
led to increased demand for drybulk cargoes hasleieted. Decreasing demand for drybulk cargoesdai® lower demand for drybulk
vessels, which combined with increased supply wibdlk vessels has created downward pressure otechates. General market volatility has
endured as a result of uncertainty about soverméph, government austerity measures and specukiount the growth rate of the Chinese
economy. The economies of the European Union dmat garts of the world continue to experience neghit slow growth or exhibit weak
economic trends. If the current global economicremment persists or worsens, Genco may be nedatifiected in the following ways:

. Genco may not be able to employ its vesselbater rates as favorable to it as historical rategperate its vessels profitably.

. Genco's earnings and cash flows could remaiiepitessed levels or decline, which may leave h wisufficient cash resources
to make required amortization payments under iBattic Trading's credit facilities or cause itBaltic Trading to breach one
more of the covenants in those credit facilitibgréby potentially accelerating the repayment é$tanding indebtedness. Ple
refer to "Restrictive covenants under Genco's tfadilities may be difficult to satisfy in the dent market environment" and
"Restrictive covenants under Baltic
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Trading's credit facilities may be difficult to &y in the current market environment" below farther details.

. The market values of Genco's vessels have decreabidh may cause it to recognize losses if angeinco's vessels are sold or
if their values are impaired. A further declinetle market value of Genco's vessels could triggéaudts under Genco's and
Baltic Trading's credit facilities' covenants. larficular, all of Genco's and Baltic Trading's dtréakilities contain collateral
maintenance covenants. Please refer to "The meakeds of Genco's vessels may decrease, which edulersely affect
Genco's operating results or cause it to breactooneore of the covenants in Genco's or Baltic rgid credit facilities" below
for further details.

. Genco's or Baltic Trading's charterers may faihiet their obligations under Genco's or Baltic Trgd time charter
agreements.
. The value of Genco's investment in Jinhui cdulther decline, and Genco may recognize addititosses if it were to sell its

shares or if the value of its investment is impaire

. Due to market conditions, there can be no assurduiatéhe uncommitted accordion feature of the 20dédit Facility, which if
exercised, would increase the total amount thalddoe borrowed under such facility to up to $150iom, will be available to
Genco and its wholly owned subsidiaries.

The occurrence of any of the foregoing ddwdve a material adverse effect on Genco's bissinesults of operations, cash flows, finan
condition and ability to pay dividends.

Charterhire rates for drybulk carriers are volatiland are currently at historically low levels anday further decrease in the future, which
may adversely affect Genco's earnings

The prolonged downturn in the drybulk charharket, from which Genco derives the large nigjof its revenues, has severely affected
the drybulk shipping industry. The Baltic Dry Indg®DI"), an index published by The Baltic Exchangfeshipping rates for 31 key drybulk
routes, showed relative weakness in 2014 and redaad average level of 1,105, compared to yé&am-average level of 2,921, as of March
2015. The BDI was at a peak of 2,113 in January20 reached a low of 723 in July 2014. As vatatpersisted, the BDI climbed to 1,484
in November 2014 and has since retreated to reémrebof 600 as of April 24, 2015. As the BDI rdmsvolatile, there can be no assurance
that the drybulk charter market will increase, #melmarket could decline further.

The year to date in 2015 has exhibited@®dgssues like those of the corresponding perilogsevious years, as well as other factors
which have negatively affected the rate environm@tier factors contributing to the current downtur rates, include the destocking of
inventories at Chinese iron ore ports and coal pg@lants, the sustained Indonesian mineral ore Xam and continuing deliveries of
newbuilding vessels adding to a market that isaalyefacing excess supply. In addition to theseofacthere have been a number of adverse
consequences for drybulk shipping, including, amotingr things:

. an ongoing limited availability of financing for sgels;

. a relatively less active second-hand market fostiie of vessels;

. extremely low charter rates, particularly for véssamployed in the spot market;

. widespread loan covenant defaults in the drybuikshg industry; and

. declaration of bankruptcy by some operatorssngowners as well as charterers.
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Approximately 80% of Genco's vessels areetily traded at spot market rates through spoketaelated time charters or in a vessel
pool. For these vessels, Genco is exposed to ckamgpot market. For the remaining vessels theabarfixed-rate time charters, Genco is
exposed to changes in spot market rates for drytauilers at the time of entering into charterlgioatracts and such changes may affect
Genco's earnings and the value of Genco's drytartkers at any given time. Genco cannot assurdhyatit will be able to successfully charter
its vessels in the future or renew existing charégrates sufficient to allow it to meet its ohligns or to pay dividends to its shareholders. Th
supply of and demand for shipping capacity stromgflyences freight rates. Because the factorsctifg the supply and demand for vessels
outside of Genco's control and are unpredictabienature, timing, direction and degree of chamy@sdustry conditions are also
unpredictable.

Factors that influence demand for vessghcity include:

. demand for and production of drybulk products;

. global and regional economic and political conditipincluding developments in international treftiestuations in industrial ar
agricultural production and armed conflicts;

. the distance drybulk cargo is to be moved by sea;

. drydocking of inventories at Chinese iron ore parid coal power plants;
. environmental and other regulatory developmentd; an

. changes in seaborne and other transportation patter

The factors that influence the supply adsed capacity include:

. the number of newbuilding deliveries;

. port and canal congestion;

. the scrapping rate of older vessels;

. vessel casualties;

. conversion of vessels to other uses;

. the number of vessels that are out of service lael-up, drydocked, awaiting repairs or otherwis¢ available for hire; and
. environmental concerns and regulations.

In addition to the prevailing and anticgéfreight rates, factors that affect the rateesfiouilding, scrapping and laying-up include
newbuilding prices, secondhand vessel values aiioel to scrap prices, costs of bunkers and otherating costs, costs associated with
classification society surveys, normal maintenaaro@ insurance coverage, the efficiency and agé@uffthe existing fleet in the market and
government and industry regulation of maritime $gortation practices, particularly environmentaitpction laws and regulations. These
factors influencing the supply of and demand fapgimg capacity are outside of Gencao's control, Gedco may not be able to correctly as:
the nature, timing and degree of changes in ingustnditions.

Genco anticipates that the future demandt$airybulk carriers will be dependent upon eaoimogrowth in the world's economies,
particularly China and India, seasonal and regiochahges in demand, changes in the capacity afithel drybulk carrier fleet and the sour
and supply of drybulk cargo to be transported tay #&lverse economic, political, social or otherelepments, including a change in
worldwide fleet capacity, could have a materialerde effect on Genco's business, results of opestcash flows, financial condition and
ability to pay dividends.
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The current oversupply of drybulk carrier capacitgay lead to further reductions in charterhire ratemd profitability.

The market supply of drybulk carriers hasmincreasing as a result of the delivery of nam&newbuilding orders over the last few
years. Newbuildings have been delivered in sigaiftmaumbers since the beginning of 2006. The op@igwof drybulk carrier capacity hi
resulted in a reduction of charterhire rates, adegced by the low rates Genco has experiencedgl@fi1l4. Currently, some of Genco's spot
market-related time charterers are at times unjatd® due the volatility associated with dry cafgaight rates. If market conditions persist,
upon the expiration or termination of Genco's vissserrent non-spot charters, Genco may only be @re-charter its vessels at reduced or
unprofitable rates, or Genco may not be able totehthese vessels at all. The occurrence of thesats could have a material adverse effect
on Genco's business, results of operations, casls ffinancial condition and ability to pay dividin

The market values of Genco's vessels may decraabizh could adversely affect Genco's operating réswr cause it to breach one or more
of the covenants in its or Baltic Trading's creducilities.

If the book value of one of Genco's vesieisipaired due to unfavorable market conditiona wessel is sold at a price below its book
value, Genco would incur a loss that could advgra#fect its financial results. Also, if the marketlue of Genco's fleet declines, Genco and
Baltic Trading may not be in compliance with cartprovisions of their credit facilities, and Gerarad Baltic Trading may not be able to
refinance their debt or obtain additional financimgler their credit facilities or otherwise. Geraowl Baltic Trading are also subject to
collateral maintenance and maximum leverage covsnairtheir credit facilities. A decrease in the faarket value of Genco's vessels may
cause a breach of one or more of the covenanteifotlowing facilities:

. the Loan Agreement, dated as of August 12, Z8s8@mended to date), by and among the Genco esnsor Genco Ocean
Limited and the other subsidiaries of the Gencoeththerein as guarantors, the banks and finamgtitutions named therein
lenders, and Credit Agricole Corporate and InvestrBank as agent and security trustee (the "$100oMiTerm Loan
Facility");

. the Loan Agreement, dated as of August 20, 201@rfended to date), by and among the Genco as bemr@enco Aquitaine
Limited and the other subsidiaries of the Gencoeththerein as guarantors, the banks and finamgtitutions named therein
lenders, BNP Paribas, Credit Agricole Corporate landstment Bank, DVB Bank SE, Deutsche Bank AGalel
Deutschlandgeschaft, Skandinaviska Enskilda Bam&(publ) as mandated lead arrangers, BNP Paribas]it Agricole
Corporate and Investment Bank, DVB Bank SE, Dewtd#nk AG, Skandinaviska Enskilda Banken AB (paisiswap
providers, and Deutsche Bank Luxembourg S.A. astdgethe lenders and the assignee (the "$253dvilTerm Loan
Facility");

. the secured loan agreement, dated August 30, 2§18)d among Baltic Hare Limited, Baltic Fox Lindtand DVB Bank SE
for a term loan facility of $22 Million;

. the loan agreement, dated as of April 7, 2015,r@yaanong Genco Commodus Limited, Genco Maximus teithiGenco
Claudius Limited, Genco Hunter Limited and Gencorli¢a Limited, as borrowers, ABN AMRO Capital USA.C, as arrange
facility agent and security agent and the banksferaghcial institutions party thereto;

. the secured loan agreement, dated December 3, B HBId among Baltic Tiger Limited, Baltic Lion Litad and DVB Bank S
for a term loan facility of up to $44,000 (the "$¥Mllion Term Loan Facility");
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. the loan agreements, dated October 8, 2014, bymrwthg Baltic Trading, Baltic Hornet Limited, Bali¢asp Limited and ABN
AMRO Capital USA LLC and its affiliates for credicilities each in the principal amount of $16,8@®; and

. the $148,000,000 senior secured credit facilityabg among Baltic Trading, Nordea Bank Finland Niew York Branch, as
Administrative and Security Agent, Nordea and Slkaandska Enskilda Banken AB (Publ), as MandateddLAerangers,
Nordea, as Bookrunner, and the lenders party thieret

which could accelerate the repayment of outstandorgowings under Genco's and Baltic Trading'slitees. Genco and Baltic Trading may
seek waivers or modifications to its credit agreetaén relation to the collateral maintenance amcimum leverage covenants, which may be
unavailable or subject to conditions. Neither GenopBaltic Trading can assure you that it willisitall of its respective debt covenants in
future or that its respective lenders will waivey dmture failure to satisfy these covenants. Theuo@nce of these events could have a materic
adverse effect on Genco's and Baltic Trading'sn@ssi, results of operations, cash flows, finarmaldition and ability to pay dividends.

After Genco's January 9, 2015 amortizagiapment of $5.1 million, Genco was slightly undeeg tequired threshold for the meeting of
collateral maintenance tests under its $253 Milll@mm Loan Facility, having a shortfall in the valaf Genco's vessels of approximately
$0.2 million. At February 17, 2015, Genco did naenthe collateral maintenance test under Gend68 Billion Term Loan Facility, having
shortfall in the value of Genco's vessels of apjnaxely $5.2 million. Under each facility, Genco shuemedy such shortfall within 30 days
from the time Genco is notified by the securityr@g&enco has added one of its unencumbered Haedysssels, the Genco Sugar, as
additional collateral under the $100 Million Terrodn Facility to cover the shortfall and satisfy tdodlateral maintenance test under the
$100 Million Term Loan Facility. Genco prepaid $@2lion of the outstanding indebtedness under#2®3 Million Term Loan Facility on
March 2, 2015, which remedied the shortfall thedmimand also made the next scheduled amortizptigment in early April 2015.

Prolonged declines in charter rates and other markketerioration could cause Genco and Baltic Tradimo incur impairment charges

Genco evaluates the carrying amounts ofeissels to determine if events have occurredabatd require it to evaluate its vessels for an
impairment of their carrying amounts. The recoviramount of vessels is reviewed based on evedtst@nges in circumstances that would
indicate that the carrying amount of the assetsitmgt be recovered. The review for potential impaint indicators and projection of future
cash flows related to the vessels is complex agdires Genco to make various estimates includibtgéufreight rates and earnings from the
vessels. All of these items have been historicadkatile.

Genco evaluates the recoverable amouittealsiggher of fair value and value in use on an scalinted cash basis. If the recoverable
amount is less than the carrying amount of theeleti®e vessel is deemed impaired and such vegsdtibe written down to its fair value. T
carrying values of Genco's vessels may not reptéiein fair market value in the future becausertbe market prices of second-hand vessels
tend to fluctuate with changes in charter ratesthadtost of newbuildings. Any impairment chargesiired as a result of declines in charter
rates could have a material adverse effect on Geacad Baltic Trading's business, results of opmrat cash flows and financial condition.
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A further economic slowdown or changes in the ecomo and political environment in the Asia Pacifieegion could have a material adver
effect on Genco's and Baltic Trading's businesgjdincial position and results of operations.

A significant number of the port calls mdageGenco's vessels involve the loading or disdhgrgf raw materials and semi-finished
products in ports in the Asia Pacific region. A®ault, a negative change in economic conditioreinAsia Pacific country, and particularly
China, India or Japan, could have an adverse effe€@enco's business, results of operations, ¢asfs,ffinancial condition and ability to pay
dividends. In particular, in recent years, China heen one of the world's fastest growing economiésrms of gross domestic product. Chi
gross domestic product grew by 7.4% in 2014 as ewetpto a 7.7% growth rate in 2013. Genco canmgtras/ou that the Chinese economy
will not experience a significant contraction iretfuture. If the Chinese government does not caetin pursue a policy of economic growth
and urbanization, the level of imports to and eigp&om China could be adversely affected by charigehese initiatives by the Chinese
government, as well as by changes in politicalneogic and social conditions or other relevant pesiof the Chinese government, such as
changes in laws, regulations or export and impestrictions. Notwithstanding economic reform, then@se government may adopt policies
that favor domestic drybulk shipping companies aray hinder Genco's ability to compete with theneetif/ely. Moreover, a significant or
protracted slowdown in the economies of the Ung@&ates, the European Union or various Asian coemimay adversely affect economic
growth in China and elsewhere. Genco's businessltseof operations, cash flows, financial conditamd ability to pay dividends will likely t
materially and adversely affected by an economigrdorn in any of these countries.

Genco is subject to regulation and liability undenvironmental and operational safety laws that cdukquire significant expenditures and
affect Genco's cash flows and net income and cosildbject Genco to increased liability under applidatbaw or regulation.

Genco's business and the operation okitsels are materially affected by government réigulén the form of international conventions
and national, state and local laws and regulatiofigrce in the jurisdictions in which the vessetrerate, as well as in the countries of their
registration. Because such conventions, laws, egdlations are often revised, Genco cannot préugcultimate cost of complying with them
or their impact on the resale prices or usefuldigéits vessels. Additional conventions, laws eeglilations may be adopted that could limit
Genco's ability to do business or increase theaoSenco's doing business and that may mate@ahlersely affect Genco's business, resu
operations, cash flows, financial condition andihio pay dividends. See the section captionedslBess—Overview—Environmental and
Other Regulation" in Genco's Annual Report on F&¥K for the year ended December 31, 2014 filedanch 2, 2015 (which is
incorporated herein by reference) for a discusefsuch conventions, laws, and regulations. Geseequired by various governmental and
guasi-governmental agencies to obtain certain pisriigenses, certificates and financial assurangssrespect to Genco's operations.

The operation of Genco's vessels is aftebiethe requirements set forth in the United Natidnternational Maritime Organization's
International Management Code for the Safe OperaticShips and Pollution Prevention (the "ISM Cgd&he ISM Code requires ship
owners, ship managers and bareboat chartereryébogeand maintain an extensive "Safety Manager8gatem" that includes the adoption of
a safety and environmental protection policy sgtforth instructions and procedures for safe ojanadnd describing procedures for dealing
with emergencies. The failure of a ship owner aoebaat charterer to comply with the ISM Code majestt it to increased liability, may
invalidate existing insurance or decrease availaitslerance coverage for the affected vessels aiydesalt in a denial of access to, or
detention in, certain ports.
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The U.S. Oil Pollution Act of 1990 ("OPA'§stablished an extensive regulatory and liahibtyime for the protection and cleanup of the
environment from oil spills. OPA affects all ownewsd operators whose vessels trade in the Unittestits territories and possessions or
whose vessels operate in U.S. waters. OPA allowsafoility without regard to fault of vessel owseoperators and demise charterers for all
containment and clean-up costs and other damaigasgafirom discharges or threatened discharged frfoon their vessels, including bunkers,
in U.S. waters. Such liability is potentially united in cases of willful misconduct or gross negtige. OPA also expressly permits individual
states to impose their own liability regimes wiggard to hazardous materials and oil pollution neteoccurring within their boundaries,
provided they accept, at a minimum, the levelsaifility established under OPA.

Increased inspection procedures and tighter impartd export controls could increase costs and disr@enco's busines

International shipping is subject to vas@ecurity and customs inspection and related guyes in countries of origin and destination.
Inspection procedures can result in the seizuthetontents of Genco's vessels, delays in therigadffloading or delivery and the levying of
customs duties, fines or other penalties against it

It is possible that changes to inspectimtedures could impose additional financial an@l@dpligations on Genco. Furthermore, change
to inspection procedures could also impose additioosts and obligations on Genco's customers ayd im certain cases, render the shipmer
of certain types of cargo uneconomical or impradtidny such changes or developments may have erimleidverse effect on Genco's
business, results of operations, cash flows, firrwondition and ability to pay dividends.

Genco operates its vessels worldwide and as a te@@nco's vessels are exposed to internationa&sig/hich could reduce revenue or
increase expenses.

The international shipping industry is aherently risky business involving global operasioBenco's vessels will be at risk of damage o
loss because of events such as mechanical fadlollesion, human error, war, terrorism, piracy,gatoss and bad weather. All these hazards
can result in death or injury to persons, increaseds, loss of revenues, loss or damage to psofirduding cargo), environmental damage,
higher insurance rates, damage to Genco's cust@ationships, harm to Genco's reputation as aaadeeliable operator and delay or
rerouting. In addition, changing economic, regutatand political conditions in some countries, udihg political and military conflicts, have
from time to time resulted in attacks on vesselgsjmg of waterways, piracy, terrorism, labor stsland boycotts. Genco's vessels may operal
in particularly dangerous areas, including areabefindian Ocean, the Gulf of Aden, the South @f8ea and the Red Sea. These sorts of
events could interfere with shipping routes andliés market disruptions which could have a matieasidverse effect on Genco's business,
results of operations, cash flows, financial canditand ability to pay dividends.

Genco's vessels may suffer damage, and Genco meg feexpected drydocking costs, which could advigraéfect Genco's cash flow and
financial condition.

If Genco's vessels suffer damage, they megyl to be repaired at a drydocking facility. Thets of drydock repairs are unpredictable and
can be substantial. Genco may have to pay drydgaasts that its insurance does not cover in fialaddition, space at drydocking facilities is
sometimes limited and not all drydocking facilitee® conveniently located. Genco may be unablatbspace at a suitable drydocking facility
or Genco may be forced to travel to a drydockirgijifg that is distant from the relevant vessebsition. The loss of earnings while Genco's
vessels are being repaired and repositioned or freimg forced to wait for space or to travel to endistant drydocking facilities, as
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well as the actual cost of repairs, could negafiv@lpact Genco's business, results of operati@as) lows, financial condition and ability to
pay dividends. Furthermore, Genco may have to peeased drydocking expenses as the age of itdrleases.

The operation of drybulk carriers has certain uniguoperational risks which could affect Genco's eamgs and cash flow

The operation of certain ship types, sulrgbulk carriers, has certain unique risks. Vditlirybulk carrier, the cargo itself and its
interaction with the vessel can be an operatioskl By their nature, drybulk cargoes are oftenviyedense, easily shifted, and react badly to
water exposure. In addition, drybulk carriers dterosubjected to battering treatment during unilbgudperations with grabs, jackhammers (to
pry encrusted cargoes out of the hold) and sm#lidzers. This treatment may cause damage to theelievVessels damaged due to treatment
during unloading procedures may be more susceptiideeach to the sea. Hull breaches in drybulki@a may lead to the flooding of the
vessels' holds. If a drybulk carrier suffers flamglin its forward holds, the bulk cargo may bec@n&ense and waterlogged that its pressure
may buckle the vessel's bulkheads, leading todase df a vessel. If Genco is unable to adequatalptain its vessels, it may be unable to
prevent these events. Any of these circumstanceseants may have a material adverse effect on Gehasiness, results of operations, cash
flows, financial condition and ability to pay diwdds. In addition, the loss of any of Genco's Usssmild harm Genco's reputation as a safe
and reliable vessel owner and operator.

Acts of piracy on ocee-going vessels have continued and could adversélgch Genco's business.

Acts of piracy have historically affectecean-going vessels trading in regions of the wsuich as the South China Sea, the Indian Oces
the Gulf of Aden and the Red Sea. Since 2008, rdguEncy of piracy incidents increased signifiggmiarticularly in the Gulf of Aden off the
coast of Somalia. If these piracy attacks resulegions in which Genco's vessels are deployedjztiaracterized by insurers as "war risk"
zones, or Joint War Committee (JWC) "war and s#'ilisted areas, premiums payable for such coveraghl increase significantly and such
insurance coverage may be more difficult to obtliraddition, crew costs, including costs which nbayincurred to the extent Genco employs
onboard security guards, could increase in sudugistances. Genco may not be adequately insuia/&y losses from these incidents, whict
could have a material adverse effect on it. In @aldi detention hijacking as a result of an agpiodicy against Genco's vessels, or an increa
cost, or unavailability of insurance for Genco'ssads, could have a material adverse impact on@hasiness, results of operations, cash
flows, financial condition and ability to pay diwdds.

In response to piracy incidents, partidylar the Gulf of Aden off the coast of Somalialléaving consultation with regulatory authorities,
Genco may station guards on some of its vesseigrire instances. While Genco's use of guards isdeteto deter and prevent the hijackin
its vessels, it may also increase Genco's riskability for death or injury to persons or damageersonal property. If Genco does not have
adequate insurance in place to cover such liapitigould adversely impact its business, resulisperations, cash flows, and financial
condition.

Terrorist attacks and other acts of violence or waiay have an adverse effect on Genco's businessylte of operations and financial
condition.

Terrorist attacks continue to cause unasstan the world's financial markets and may afféenco's business, operating results and
financial condition. Continuing conflicts and retelevelopments in the Middle East, including Egwotd North Africa, and the presence of
U.S. and other armed forces in the Middle East, leag to additional acts of terrorism and armedimiraround the world, which may
contribute to further economic instability in thielgal financial markets. These uncertainties caldt adversely affect Genco's ability to ob
additional financing on terms acceptable to ittoalh In the past, political conflicts have algsulted in attacks on vessels, mining
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of waterways and other efforts to disrupt interoadil shipping, particularly in the Arabian Gulf reg. Any of these occurrences could have a
material adverse impact on Genco's business, sesfuttperation, and financial condition.

Compliance with safety and other vessel requirenseimiposed by classification societies may be castly could reduce Genco's net cash
flows and net income

The hull and machinery of every commereedsel must be certified as being "in class" biaasification society authorized by its cour
of registry. The classification society certifiésit a vessel is safe and seaworthy in accordartbethvd applicable rules and regulations of the
country of registry of the vessel and the Safetyiféf at Sea Convention. Genco's vessels are dlyrenrolled with the American Bureau of
Shipping, Det Norske Veritas Germanischer Lloydl loyd's Register of Shipping, each of which is emfer of the International Association
of Classification Societies. Further, to trade inégionally, a vessel must attain an Internati@tap Security Certificate from a recognized
security organization.

A vessel must undergo annual surveys,meeliate surveys and special surveys. In lieu giegial survey, a vessel's machinery may be
placed on a continuous survey cycle, under whiemthchinery would be surveyed periodically overe-fear period. Genco's vessels are on
special survey cycles for hull inspection and awnmius survey cycles for machinery inspection. Ewvessel is also required to be drydocked
every five years during the special survey. Fosebsthat are less than 15 years old, intermediateeys can be performed in the form of in-
water examination of its underwater parts every twvthree years. For vessels that are older thayeats, the vessel is required to be drydo
during the intermediate survey as well as the sppasairvey.

If any vessel does not maintain its clas&its any annual, intermediate or special surtieg,vessel will be unable to trade between ports
and will be unemployable and Genco could be inatioh of certain covenants in its credit facilitieghich could have a material adverse effec
on its business, results of operations, cash flfiwancial condition and ability to pay dividends.

Genco could be adversely affected by violationshaf U.S. Foreign Corrupt Practices Act, UK BribeAct, and other applicable worldwide
anti-corruption laws.

The U.S. Foreign Corrupt Practices Act (fREPA"), and other applicable worldwide anti-cqution laws generally prohibit companies
and their intermediaries from making improper pagta¢o government officials for the purpose of atiteg or retaining business. These laws
include the recently enacted U.K. Bribery Act, whlecame effective on July 1, 2011 and which isatheo in scope than the FCPA, as it
contains no facilitating payments exception. Gecttarters its vessels into some jurisdictions thirnational corruption monitoring groups
have identified as having high levels of corrupti@@nco's activities create the risk of unautharizayments or offers of payments by one of
Genco's employees or agents that could be in ioolatf the FCPA or other applicable anti-corruptiaws. Genco's policies mandate
compliance with applicable anti-corruption lawsth&lugh Genco has policies, procedures and inteordtols in place to monitor internal and
external compliance, Genco cannot assure thaoiisigs and procedures will protect it from govelemntal investigations or inquiries
surrounding actions of Genco's employees or agérenco is found to be liable for violations bktFCPA or other applicable amtruption
laws (either due to Genco's own acts or its inaéwnee, or due to the acts or inadvertence of gth@enco could suffer from civil and criminal
penalties or other sanctions.

Genco may be unable to attract and retain qualifiexkilled employees or crew necessary to operatec@'s business.

Genco's success depends in large pars @ifity to attract and retain highly skilled agalified personnel. In crewing Genco's vessels,
Genco requires technically skilled employees witbcsalized
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training who can perform physically demanding wdZkmpetition to attract and retain qualified crewmbers is intense. If Genco is not able
to increase its rates to compensate for any creigoreases, it could have a material adversetaffeits business, results of operations, cast
flows, financial condition and ability to pay dividds. Any inability that Genco's third-party tedaiimanagers or Genco experiences in the
future to hire, train and retain a sufficient numbgqualified employees could impair Genco's #pilo manage, maintain and grow its
business, which could have a material adversetaffeds business, results of operations, cashd]dimancial condition and ability to pay
dividends.

Labor interruptions could disrupt Genco's busines

Genco's vessels are manned by mastersexsffand crews that are employed by third paifiemt resolved in a timely and cost-effective
manner, industrial action or other labor unrest@quevent or hinder Genco's operations from bemgied out normally and could have a
material adverse effect on its business, resultpefations, cash flows, financial condition andigtto pay dividends.

The smuggling of drugs or other contraband onto Grr's vessels may lead to governmental claims agains

Genco expects that its vessels will capants in South America and other areas where statgygttempt to hide drugs and other
contraband on vessels, with or without the knowdedfjcrew members. To the extent Genco's vessefoand with contraband, whether ins
or attached to the hull of its vessel and whethiér or without the knowledge of any of its crew,&e may face governmental or other
regulatory claims which could have an adverse effadts business, results of operations, cashd]dimancial condition and ability to pay
dividends.

Arrests of Genco's vessels by maritime claimantaldacause a significant loss of earnings for thelaged ofthire period.

Crew members, suppliers of goods and sesuic a vessel, shippers of cargo and other pantigsbe entitled to a maritime lien against a
vessel for unsatisfied debts, claims or damagemany jurisdictions, a maritime lienholder may en#its lien by "arresting” or "attaching” a
vessel through foreclosure proceedings. The apresttachment of one or more of Genco's vesselslcesult in a significant loss of earnings
for the related off-hire period. In addition, irrigdictions where the "sister ship" theory of ligiiapplies, a claimant may arrest the vessel
which is subject to the claimant's maritime liem @amy "associated" vessel, which is any vessel dwneontrolled by the same owner. In
countries with "sister ship" liability laws, clainnsight be asserted against Genco or any of itsel&$ar liabilities of other vessels that Genco
owns.

Governments could requisition Genco's vessels dgraperiod of war or emergency, resulting in lossearnings.

A government of a vessel's registry coelguisition for title or seize Genco's vessels. Ratijon for title occurs when a government takes
control of a vessel and becomes the owner. A goven could also requisition Genco's vessels fa. liequisition for hire occurs when a
government takes control of a vessel and effegtisecomes the charterer at dictated charter r@tserally, requisitions occur during a period
of war or emergency. Government requisition of onenore of Genco's vessels could have a mateniarad effect on Genco's business, re
of operations, cash flows, financial condition atuility to pay dividends.

Changes in fuel prices could adversely affect Gesqarofits.

From time to time, Genco operates vessekpot charters either directly or by placing theamools with similar vessels. Spot charter
arrangements generally provide that the vessel pamgool operator bear the cost of fuel in therfaf bunkers, which is a significant vessel
operating expense.
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Genco currently has 15 vessels operating in vggss$, including some of Baltic Trading's vessalg] it may arrange for more vessels to do
so, depending on market conditions. Depending eriithing of increases in the price of fuel and neaidonditions, Genco or pool operators
with whom Genco contracts may be unable to pasgahwreases in fuel prices to customers. Curretity majority of Genco's vessels are
operating under standard time charter arrangeméntier standard time charter arrangements, theéarkabears the cost of fuel in the form of
bunkers. At the commencement of a charter, theeterpurchases fuel from Genco at the then-priegaiharket rates, and Genco is obligatec
to repurchase fuel at that same initial rate winencharterer redelivers the vessel back to it. Btarktes at the time the charterer redelivers the
vessel to Genco after completion of the chartalising any direct continuations) may be more sslhan the prevailing market rates at the
commencement of the charter. Genco believes tiggatad nature of time charter expirations and yteical nature of fuel prices over time
should reduce the risk of these repurchase ohbigstiHowever, the date of redelivery of vesselsfarmtuations in the price and supply of fuel
are unpredictable and therefore these arrangeroeuld result in losses or reductions in workingitahat are beyond Genco's control. As is
customary in Genco's industry, it does not use ingdagreements on fuel to mitigate these risksh\Wéspect to time charter agreements,
Genco believes the variable expiration of the @\contracts makes hedging agreements impracticaieconomic.

Given that under certain arrangements sliibrt-term or spot charters, the vessel owner ol goerator may bear the cost of fuel, the
recent volatility in fuel prices could be a factdfecting profitability in these arrangements. Toffiably price an individual charter, the vessel
owner or pool operator must take into account titeigpated cost of fuel for the duration of the kba Changes in the actual price of fuel at
time the charter is to be performed could resuthincharter being performed at a significantlyagge or lesser profit than originally anticipa
or even result in a loss.

Genco's results of operations are subject to seaddluctuations, which may adversely affect Gencdilsancial condition.

Genco operates its vessels in marketshtina historically exhibited seasonal variationdémand and, as a result, charter rates. This
seasonality may result in quarter-to-quarter viitiatin Genco's operating results, depending onmibhenters into its time charters or if its
vessels trade on the spot market. The drybulk sé&ctgpically stronger in the fall and winter mbatin anticipation of increased consumption
of coal and raw materials in the northern hemispluerring the winter months. As a result, Genca/emaes could be weaker during the fiscal
quarters ended June 30 and September 30, and selwebenco's revenue could be stronger duringtlagters ended December 31 and
March 31. This seasonality could have a materiaéesk effect on Genco's business, results of apesatcash flows, financial condition and
ability to pay dividends.

Genco Specific Risk Factors
Restrictive covenants under Genco's credit facdgimay be difficult to satisfy in the current martkenvironment.

Given the negative impact of the currendkvdrybulk rate environment on Genco's earningscGéaces potential liquidity and covenant
compliance issues. Genco's credit facilities regjitito maintain a minimum cash balance of $41.[anias measured at each quarter-end. In
light of Genco's requirements to fund its ongoipgrations and make payments under its credit fi@si)iits current cash reserves, and current
drybulk shipping rates, Genco believes that withaliing measures that are available to it, it matyramain in compliance with its minimum
cash covenants under its credit facilities duri6@® To address its compliance, Genco may seekevsaor modifications to its credit
agreements from its lenders, which may be unavailabsubject to conditions, or Genco may pursueammore financing options described
below.
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Given the foregoing, Genco may require tzdypd fund ongoing operations and debt servicenxd@aemay also seek to refinance its
indebtedness or raise additional capital throudit deequity offerings, selling assets (includiregsels), reducing or delaying capital
expenditures, or pursuing other options availablé. tGenco cannot be certain that it will accorsiplany such actions. Absent any of the
foregoing actions, if Genco does not comply wighdtedit facility covenants and fails to cure ifcompliance following applicable notice
and expiration of applicable cure periods, it Wil in default of one or more of its credit facdgi As a result, some or all of Genco's
indebtedness could be declared immediately duganpdble, and it may not have sufficient assetdabai to satisfy its obligations. Genco r
have to seek alternative sources of financing omgahat may not be favorable to it or that mayb®available at all. Genco therefore could
experience a material adverse effect on its busjriggmncial condition, results of operations aadrcflows.

Restrictive covenants under Baltic Trading's credttcilities may be difficult to satisfy in the cuent market environmenti

Given the negative impact of the currenékvdrybulk rate environment on Baltic Trading'snéags, Baltic Trading faces potential
liquidity and covenant compliance issues. Baltiading's credit facilities require it to maintaiménimum cash balance of $11.3 million
(assuming delivery of the two Ultramax newbuildiidgtic Trading has agreed to acquire) as measatredch quarter-end. In light of Baltic
Trading's requirements to fund its ongoing operetiand acquisitions and make payments under ithit dagilities, its current cash reserves,
and current drybulk shipping rates, Baltic Tradibgdieves that without taking measures that ardablaito it, it may not remain in compliance
with its minimum cash covenants under its creditlitées during 2015, notwithstanding the salelo Baltic Lion and the Baltic Tiger pursuant
to the Stock Purchase Agreement. To address itplaamee, Baltic Trading may seek waivers or modifigns to its credit agreements from its
lenders, which may be unavailable or subject talit@mmns, or Baltic Trading may pursue one or manaricing options described below.

Given the foregoing, Baltic Trading mayui@g capital to fund ongoing operations, acquisgidincluding the two Ultramax newbuildings
Baltic Trading has agreed to acquire) and debicerBaltic Trading may also seek to refinanceénitkebtedness or raise additional capital
through selling assets (including vessels), reduoindelaying capital expenditures, or pursuingoptiptions available to it. Baltic Trading
cannot be certain that it will accomplish any sactions.

Absent any of the foregoing actions, iftRalrading does not comply with its credit fagilitovenants and fails to cure its noompliance
following applicable notice and expiration of agalble cure periods, it will be in default of onenoore of its credit facilities. As a result, some
or all of Baltic Trading's indebtedness could belaieed immediately due and payable, and it mayhawe sufficient assets available to satisfy
its obligations. Substantially all of Baltic Tradis assets are pledged as collateral to its lendedsits lenders may seek to foreclose on their
collateral if a default occurs. Baltic Trading ntagve to seek alternative sources of financing ongehat may not be favorable to it or that
may not be available at all. Baltic Trading therefoould experience a material adverse effectobusiness, financial condition, results of
operations and cash flows.

Genco's earnings will be adversely affected if Gerdoes not successfully employ its vessels.

As of April 30, 2015, approximately 80%®énco's vessels were in arrangements in whichuwleeg trading at spot market rates through
spot market-related time charters or operatinguassel pool. Forty-one of Genco's vessels weragadjunder spot markeglated time chart
contracts that expire (assuming the option perindise time charters are not exercised) betweerl 2pt5 and May 2016, and 15 of Genco's
vessels were trading in the spot charter markettir participation in pool arrangements. The remgid2 of the vessels in Genco's fleet were
engaged under time charters at fixed rates. Theutkymarket is volatile, and in the past charterhates for drybulk carriers have
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sometimes declined below operating costs of vesBelsause Genco currently charters most of itseless spot market-related time charters,
Genco is exposed to the cyclicality and volatibfithe spot charter market, and Genco does not signéficant long-term, fixed-rate time
charters to ameliorate the adverse effects of domstin the spot market. Capesize vessels, whictt@eperates as part of its fleet, have beel
particularly susceptible to volatility in spot ckerrrates.

To the extent Genco's vessels trade isploé charter market, Genco may experience fluctnatin revenue, cash flow and net income.
The spot charter market is highly competitive, apdt market voyage charter rates may fluctuate dtiaally based primarily on the worldwi
supply of drybulk vessels available in the market the worldwide demand for the transportationrgbdlk cargoes. Genco can provide no
assurance that future charterhire rates will endiddeoperate its vessels profitably. In additi@enco's standard time charter contracts with its
customers specify certain performance parametdrishwf not met can result in customer claims. Sdleims may have a material adverse
effect on Genco's business, results of operatimash) flows, financial condition and ability to pdiyidends.

Restrictive covenants under Genco's and Baltic Tiragls credit facilities may restrict Genco's and Big Trading's growth and operations

Genco's and Baltic Trading's credit fai@iitimpose operating and financial restrictiong thay limit each such company's ability to:

. incur additional indebtedness on satisfactomnteor at all;

. incur liens on its assets;

. sell its vessels or the capital stock of itssdiaries;

. make investments;

. engage in mergers or acquisitions;

. pay dividends (following an event of default orliteach of a covenant);

. make capital expenditures;

. compete effectively to the extent its competitaes subject to less onerous financial restricticms

. change the management of its vessels or termimataterially amend the Management Agreement.

Therefore, Genco or Baltic Trading may neegeek permission from its lenders in order tgag®e in some corporate actions. Lenders'
interests may be different from Genco's or Baltiading's, and neither company can guarantee thall ibe able to obtain its lenders'
permission when needed. This may prevent eithdr sampany from taking actions that are in its litstrest and from executing its business
strategy of growth through acquisitions and mayriesor limit such company's ability to pay divitggs and finance its future operations.

As a result of the adoption of fre-start reporting, Genco's consolidated balance stse@nd consolidated statements of operations
subsequent to July 9, 2014 are not be comparablenany respects to Genco's consolidated balance tshaed consolidated statements
operations prior to July 9, 2014.

As a result of the consummation of thetFimended Prepackaged Plan of Reorganization db#i#ors Pursuant to Chapter 11 of the
United States Bankruptcy Code (the "Plan"), as @t by the United States Bankruptcy Court forSbethern District of New York (the
"Bankruptcy Court"), Genco's financial conditiordaresults of operations from and after July 9, 28fetnot comparable to the financial
condition or results of operations reflected inatiser historical financial statements due
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to the application of fresh-start reporting. Fresdrt reporting requires Genco to adjust its asseddiabilities to their estimated fair values
using the acquisition method. Adjustments to theyagag amounts were material and will affect praspee results of operations as balance
sheet items are settled, depreciated, amortizedpaired. As a result, it is and will continue te difficult to assess Genco's performance in
relation to prior periods.

For further information about the Plan, &mnco's Form 10-K for the year ended Decembe2@14 filed on March 2, 2015, which is
incorporated herein by reference.

Genco depends upon ten charterers for a large perits revenues. The loss of one or more of thebarterers could adversely affect
Genco's financial performance.

Genco has derived a significant part oféeteenues from a small number of charterers. Foy#ar ended December 31, 2014,
approximately 81% of Genco's revenues were deffigad 10 charterers, including charterers of Baltiading's vessels. Of that amount,
approximately 22% and 18% of Genco's revenues deriged from two charterers, Swissmarine and Cargpectively. For the three mon
ended March 31, 2015, approximately 73% of Genewsnues were derived from 10 charterers, includirayterers of Baltic Trading's
vessels. Of that amount, approximately 17%, 15%a8% 7% of Genco's revenues were derived fromdbarterers, Swissmarine, Pioneer
Navigation, Clipper Logger Pool and Cargill, redpesdy. If Genco was to lose any of these chartgrer if any of these charterers significar
reduced its use of Genco's services or was unalmeke charter payments to Genco, it could havetanal adverse effect on Genco's
business, results of operations, cash flows, firrwondition and ability to pay dividends.

The aging of Genco's fleet and Genco's practicepofrchasing and operating previously owned vesseds/mesult in increased operating
costs and vessels off-hire, which could adversdfge Genco's earnings.

The majority of Genco's drybulk carriersrevpreviously owned by third parties. Genco mak seklitional growth through the acquisit
of previously owned vessels. While Genco typicallgpects previously owned vessels before purchhisegoes not provide it with the same
knowledge about their condition that it would hénaal if these vessels had been built for and opeatelusively by it. Accordingly, Genco
may not discover defects or other problems witthstessels before purchase. Any such hidden defegoblems, when detected, may be
expensive to repair, and if not detected, may téswaccidents or other incidents for which Gencayrbecome liable to third parties. Also,
when purchasing previously owned vessels, Gencs doereceive the benefit of any builder warraniiéise vessels it buys are older than one
year.

In general, the costs to maintain a veissgbod operating condition increase with the aigihe vessel. The average age of the vessels in
Genco's current fleet is approximately 9.7 yearsfaspril 24, 2015. Older vessels are typicallyddgel-efficient than more recently
constructed vessels due to improvements in engittenblogy and cargo insurance rates increase éthge of a vessel, making older vessels
less desirable to charterers.

Governmental regulations, safety and oglgetipment standards related to the age of vessglgenuire expenditures for alterations or the
addition of new equipment to some of Genco's vesaadl may restrict the type of activities in whibhse vessels may engage. Genco cannot
assure you that, as its vessels age, market conglitvill justify those expenditures or enable Getacoperate its vessels profitably during the
remainder of their useful lives. As a result, regioins and standards could have a material ade#fiesst on Genco's business, results of
operations, cash flows, financial condition andigbio pay dividends.
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An increase in operating costs or interest ratesultbadversely affect Genco's cash flow and finanictandition.

Genco's vessel operating expenses inchaledsts of crewing and insurance. In additiorthéoextent Genco enters the spot charter
market, it includes the cost of bunkers as paitsofoyage expenses. The price of bunker fuel magease in the future. If Genco's vessels
suffer damage, they may need to be repaired atdodking facility. The costs of drydock repairs argredictable and can be substantial.
Moreover, Genco expects that the cost of maintemand drydocking will increase as its fleet agastdases in any of these costs could have
material adverse effect on Genco's business, sesttperations, cash flows, financial conditionl aility to pay dividends.

Genco is also subject to market risks irgdetto changes in LIBOR rates because Genco ha#isant amounts of floating rate debt
outstanding. If LIBOR were to increase significgnthe amount of interest payable on Genco's auigtg indebtedness could increase
significantly and could have a material adverseatfobn Genco's business, results of operationi,fass, financial condition and ability to
pay dividends.

Genco depends to a significant degree upon thirdtpananagers to provide the technical managementtsffleet. Any failure of these
technical managers to perform their obligations @enco could adversely affect Genco's business.

Genco has contracted the technical managteofés fleet, including crewing, maintenance aagair services, to third-party technical
management companies. The failure of these tedmiaaagers to perform their obligations could matlsrand adversely affect Genco's
business, results of operations, cash flows, firrwondition and ability to pay dividends. Althdu@enco may have rights against Genco's
third-party managers if they default on their oltigns to it, Genco's shareholders will share thaburse only indirectly to the extent that
Genco recovers funds.

In the highly competitive international drybulk spping industry, Genco may not be able to competectuarters with new entrants ¢
established companies with greater resources.

Genco employs its vessels in a highly cditipe market that is capital intensive and higfilggmented. Competition arises primarily fr
other vessel owners, some of whom have substangjedhater resources than Genco does. Competitithéaransportation of drybulk cargoes
can be intense and depends on price, location, ajee condition and the acceptability of the vieasd its managers to the charterers. Due in
part to the highly fragmented market, competitoith \greater resources could enter and operaterlfigges through consolidations or
acquisitions that may be able to offer better @i@ed fleets than Genco is able to offer.

Genco is currently prohibited from paying dividends repurchasing its stock and may not do so whage prohibitions expire.

Under the terms of its 2015 Credit FacjliBenco is prohibited from paying dividends or measing its stock through April 1, 2017.
Moreover, Genco would make dividend payments tehtreholders only if the Genco board, actingsrsdtle discretion, determines that such
payments would be in Genco's best interest andrimptiance with relevant legal and contractual resmaients. The principal business factors
that the Genco board would consider when determitfie timing and amount of dividend payments wdaddsenco's earnings, financial
condition and cash requirements at the time. Mdiridlands law generally prohibits the declarataord payment of dividends other than from
surplus. Marshall Islands law also prohibits thelaeation and payment of dividends while a compiaripsolvent or would be rendered
insolvent by the payment of such a dividend.

Genco may incur other expenses or liabgithat would reduce or eliminate the cash availdsl distribution as dividends. Genco may
also enter into new agreements or the Marshaldisiar
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another jurisdiction may adopt laws or regulatithveg place additional restrictions on Genco's ghiib pay dividends. If Genco does not pay
dividends, the return on your investment wouldibgtéd to the price at which you could sell youasts.

Genco may not be able to grow or effectively man#gegrowth, which could cause it to incur additiahindebtedness and other liabilities
and adversely affect Genco's business.

Genco may seek growth by expanding itsrmss. Genco's future growth will depend on a nurobéactors, some of which Genco can
control and some of which it cannot. These facimchide Genco's ability to:

. identify vessels for acquisition;

. consummate acquisitions or establish joint vesgu

. integrate acquired vessels successfully witlexisting operations;
. expand its customer base; and

. obtain required financing for its existing arelanoperations.

Currently, there is no availability undeeri@o's existing credit facilities other than th&2Credit Facility. These limitations place
significant restrictions on financing that Gencailcouse for its growth.

Growing any business by acquisition presenimerous risks, including undisclosed liabilitesl obligations, difficulty obtaining
additional qualified personnel, managing relatiopshwvith customers and suppliers and integratinglyyacquired operations into existing
infrastructures. Future acquisitions could resuthie incurrence of additional indebtedness ardlili®s that could have a material adverse
effect on Genco's business, results of operatimash) flows, financial condition and ability to pdiyidends. In addition, competition from ott
buyers for vessels could reduce Genco's acquisifiportunities or cause it to pay a higher pri@nth might otherwise pay. Genco cannot
assure you that it will be successful in executiagrowth plans or that it will not incur signifiat expenses and losses in connection with the
plans.

Genco currently maintains all of its cash and caslguivalents with three financial institutions, whitsubjects it to credit risk.

Genco currently maintains all of its casld aash equivalents with three financial instittioNone of Genco's balances are covered by
insurance in the event of default by the finantiatitutions. The occurrence of such a defaultryf af these institutions could therefore have a
material adverse effect on Genco's business, fiaboendition, results of operations and cash flows

If Genco is unable to fund its capital expenditurgs may not be able to continue to operate somé®¥essels, which would have a mater
adverse effect on Genco's business and Genco'stghlid pay dividends.

In order to fund Genco's capital expenéisiGenco may be required to incur borrowings isereapital through the sale of debt or equity
securities. Genco's ability to borrow money andeascthe capital markets through future offeringg bmlimited by its financial condition at
the time of any such offering as well as by advensgket conditions resulting from, among other gisingeneral economic conditions and
contingencies and uncertainties that are beyonad@grontrol. Genco's failure to obtain the furmisnfecessary future capital expenditures
would limit its ability to continue to operate somikits vessels or impair the value of its vesseld could have a material adverse effect on its
business, results of operations, financial condjtaash flows and ability to pay dividends. EveGénco is successful in obtaining such funds
through financings, the terms of such financingsiddurther limit its ability to pay dividends.
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Genco is a holding company, and it depends on thédity of its subsidiaries to distribute funds tbin order to satisfy its financial
obligations or to make dividend payments.

Genco is a holding company, and Genco'sidiglsies, which are all wholly owned by it (excépt Baltic Trading, which would become a
wholly-owned Genco subsidiary if the merger is eonmated), either directly or indirectly, condudtaflGenco's operations and own all of
Genco's operating assets. Genco has no signifisaets other than the equity interests in its whmlined subsidiaries. As a result, Genco's
ability to satisfy its financial obligations andpay dividends to its shareholders depends onlittigyaof its subsidiaries to distribute funds tc
In turn, the ability of Genco's subsidiaries to malkvidend payments to it will be dependent on tlawing profits available for distribution
and compliance with the terms of financing arrangets and applicable law. To the extent that Gesemable to obtain dividends from its
subsidiaries, this will limit the discretion of tii&nco board to pay or recommend the payment adetids.

Genco is at risk for the creditworthiness of its atterers.

The actual or perceived credit quality @n@o's charterers, and any defaults by them, okehaonditions affecting the time charter
market and the credit markets, may materially aff&enco's ability to obtain the additional capidources that may be required to purchase
additional vessels or may significantly increasecitsts of obtaining such capital. Genco's ingfititobtain additional financing at all or at a
higher than anticipated cost may have a materia@eé effect on its business, results of operaticaxsh flows, financial condition and ability
pay dividends.

If management is unable to continue to provide refmas to the effectiveness of Genco's internal tohover financial reporting or Genco'
independent registered public accounting firm is alple to continue to provide Genco with unqualifiedtestation reports as to the
effectiveness of Genco's internal control over fimgial reporting, investors could lose confidencetime reliability of Genco's financial
statements, which could result in a decrease in Hadue of Genco's common stoc

Under Section 404 of the Sarbanes-OxleyoA@002, Genco is required to include in eachto&ihnual reports on Form 10-K a report
containing Genco's management's assessment dfgltveeness of Genco's internal control over fitciahreporting and a related attestation of
Genco's independent registered public accounting ff, in such annual reports on Form KQGenco's management cannot provide a repc
to the effectiveness of Genco's internal contr@rdinancial reporting or Genco's independent tegésl public accounting firm is unable to
provide Genco with an unqualified attestation répgrto the effectiveness of Genco's internal obotrer financial reporting as required by
Section 404, investors could lose confidence irrgfiability of Genco's consolidated financial staents, which could result in a decrease in
the value of Genco's common stock.

If Genco is unable to operate its financial and ap¢ions systems effectively or to recruit suitaldmployees as Genco expands its fli
Genco's performance may be adversely affected.

Genco's current financial and operatingesys may not be adequate as it implements itstplarpand the size of its fleet, and Genco's
attempts to improve those systems may be ineffectivaddition, as Genco expands its fleet, it hall’e to rely on its outside technical
managers to recruit suitable additional seafanedsshore-based administrative and management peis@enco cannot assure you that its
outside technical managers will be able to conttiougre suitable employees as it expands its.fleet
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Genco may be unable to attract and retain key maeagnt personnel and other employees in the shippirdustry, which may negatively
affect the effectiveness of Genco's management @whco's results of operations.

Genco's success depends to a significaahexpon the abilities and efforts of its manageinteam and its ability to hire and retain key
members of its management team. The loss of athyese individuals could adversely affect GencoSrmss prospects and financial condit
Difficulty in hiring and retaining personnel coutdve a material adverse effect Genco's businesdfgef operations, cash flows, financial
condition and ability to pay dividends. Genco doesintend to maintain "key man" life insuranceamy of its officers.

Arrangements relating to Maritime Equity Partnersoald require significant time and attention from Geo's personnel and may result |
conflicts of interest.

Genco provides technical services for diylvessels purchased by Maritime Equity Partneb45P") under an agency agreement betv
Genco and MEP. These services include oversighites? management, insurance, drydocking, ship opesaaind financial statement
preparation, but do not include chartering servi@éss requires substantial time and attention féemco's President, Chief Financial Officer,
and Chief Accounting Officer and reduces their ity to serve Genco. Genco's Chairman contaold has a minority interest in MEP. This
arrangement was approved by an independent corenoittihe Genco board. Although Genco does not geoMEP with chartering services
assistance with the purchase and sale of veshelastangement under the agency agreement maywaotsabe in Genco's best interest or that
of Genco's shareholders and could have a mateliarse effect on Genco's business, results of ipesacash flows, financial condition and
ability to pay dividends.

Genco's and Baltic Trading's Chairman may pursue &iness opportunities in Genco's industry that magndlict with Genco's interests.

Genco's and Baltic Trading's Chairman, P@téseorgiopoulos, is not currently an employe&efico or Baltic Trading and is not
contractually committed to remain as a directoGehco or Baltic Trading or to refrain from othetiaties in Genco's industry.
Mr. Georgiopoulos actively reviews potential invasnt opportunities in the shipping industry, inéhgdthe drybulk sector, from time to time.
Mr. Georgiopoulos controls and has a minority iestin MEP, which owns an aggregate of 12 drybeksels. Mr. Georgiopoulos has
informed Genco that so long as he is a direct@efico, prior to making an investment in an entityiimg or operating drybulk vessels, he
intends to disclose the details of such investn®itte Genco board and Genco's independent diseaiat allow Genco to pursue the
opportunity to the extent it chooses to do so arable. However, in the event Genco chooses rmirgue any such opportunity or is not able
to obtain such an opportunity, Mr. Georgiopoulos/meoceed, either alone or with others, with suolestments. As a result of such
investments, Mr. Georgiopoulos may have indepenii¢grtests in the ownership and operation of driylvelssels that may conflict with
Genco's interests.

Genco may not have adequate insurance to compenidté@ loses its vessels or to compensate thpatties.

There are a number of risks associated thiétoperation of ocean-going vessels, includinghagical failure, collision, human error, war,
terrorism, piracy, property loss, cargo loss or dgeand business interruption due to politicalucitstances in foreign countries, hostilities
labor strikes. Any of these events may result §slof revenues, increased costs and decreasetlaashin addition, the operation of any
vessel is subject to the inherent possibility ofimadisaster, including oil spills and other eowimental mishaps, and the liabilities arising
from owning and operating vessels in internatidrade.
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Genco is insured against tort claims andesoontractual claims (including claims relate@meironmental damage and pollution) through
memberships in protection and indemnity associat@rclubs, or P&l Associations. As a result oftsueembership, the P&l Associations
provide Genco coverage for such tort and contractaans. Genco also carries hull and machineryriasce and war risk insurance for its
fleet. Genco insures its vessels for third-pabpility claims subject to and in accordance with thles of the P&l Associations in which the
vessels are entered. Genco currently maintainsanse against loss of hire, which covers busingssruptions that result in the loss of use of
a vessel. Genco can give no assurance that ibe/ildequately insured against all risks. Gencomoépe able to obtain adequate insurance
coverage for its fleet in the future. The insuma@y not pay particular claims. Genco's insurandeeips contain deductibles for which it will |
responsible and limitations and exclusions whicly marease its costs or lower its revenue.

Genco cannot assure you that it will beedblrenew its insurance policies on the same wmeercially reasonable terms, or at all, in the
future. For example, more stringent environmeregltations have led in the past to increased ¢ostand in the future may result in the lack
of availability of, protection and indemnity insuie against risks of environmental damage or poliutAny uninsured or underinsured loss
could harm Genco's business, results of operataash flows, financial condition and ability to pdiyidends. In addition, Genco's insurance
may be voidable by the insurers as a result oazedf its actions, such as its ships failing tantein certification with applicable maritime
self-regulatory organizations. Further, Genco camassure you that its insurance policies will casiéfosses that it incurs, or that disputes ove
insurance claims will not arise with its insuramegriers. Any claims covered by insurance wouldllgiect to deductibles, and since it is
possible that a large number of claims may be brhube aggregate amount of these deductibles dmutdaterial. In addition, Genco's
insurance policies are subject to limitations axdiesions, which may increase its costs or loweretvenues, thereby possibly having a
material adverse effect on its business, resultpefations, cash flows, financial condition anditgtto pay dividends.

Genco is subject to funding calls by its protectiand indemnity associations, and Genco's associaionay not have enough resources to
cover claims made against them

Genco is indemnified for legal liabilitisecurred while operating its vessels through memitiprin P&l Associations. P&l Associations
are mutual insurance associations whose membersconsibute to cover losses sustained by othevcdasson members. The objective of a
P&l Association is to provide mutual insurance luese the aggregate tonnage of a member's vessele@iinto the association. Claims are
paid through the aggregate premiums of all memdfetise association, although members remain sutgerdlls for additional funds if the
aggregate premiums are insufficient to cover claotsmitted to the association. Claims submittetthécassociation may include those incui
by members of the association, as well as clairom#ted to the association from other P&l Assooias with which Genco's P&l Association
has entered into interassociation agreements. Gaarmowt assure you that the P&I Associations tatwitibelongs will remain viable or that
Genco will not become subject to additional fundiadjs which could adversely affect it.

Genco may have to pay U.S. income tax on its Udbiree shipping income, which would reduce its netome and cash flows.

If Genco does not qualify for an exemptmsuant to Section 883 (the "Section 883 exemfjtiointhe Code, then Genco will be subject
to U.S. federal income tax on Genco's shippingnmeohat is derived from U.S. sources. If it is sabjo such tax, Genco's net income and
flows would be reduced by the amount of such tax.

Genco will qualify for the Section 883 exgtion if, among other things, (i) Genco's commatktis treated as primarily and regularly
traded on an established securities market in lifigaaforeign country or in the United States (tlRublicly Traded Test"), or (ii) Genco
satisfies one of two other
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ownership tests. Under applicable Treasury Regurdatithe Publicly Traded Test cannot be satisfieahly taxable year in which persons who
actually or constructively own 5% or more of Gesaibck, or 5% shareholders, together own 50% a@embGenco's stock for more than half
the days in such year (the "five percent override"), unless an exception applies.

Based on the ownership and trading of Gsremmmon stock in 2014, in which Genco's 5% shadeins did not own more than
approximately 46% of Genco's common stock base@jports on Schedules 13D and 13G, Genco belieat$tnco satisfied the Publicly
Traded Test and qualified for the Section 883 ex@mpn 2014.

As for 2015, based on the holdings of itmesin Genco and Baltic Trading as reported inir st recent filings with the SEC, 5%
shareholders currently own 38.2% and are expeoted/h approximately 28.1% of Genco's common stoukédiately following
consummation of the proposed merger. However, ish¥eholders were to own more than 50% of Gestatk for more than half the days
any taxable year, the five percent override ruleld@pply, and Genco may have difficulty in satisfyan exception thereto. It is also not clea
whether Genco would satisfy one of the other twaesship tests. Thus, there can be no assurancehthiagies and shifts in the ownership of
Genco's stock by 5% shareholders will not preciuétem qualifying for the Section 883 exemption2@15 or future taxable years.

If Genco does not qualify for the Secti@B&xemption in a given taxable year, Genco's §b8tce shipping income, i.e., 50% of its gi
shipping income attributable to transportation hagig or ending in the U.S., would be subject #%@atax without allowance for deductions
(the "U.S. gross transportation income tax").

If the merger is consummated in accordavittethe terms described herein, Baltic Trading'S.lource shipping income would be
exempt from U.S. gross transportation income t&ehco qualifies for the Section 883 exemptiongesithe ownership and trading of Genco
will be attributed to Baltic Trading for these poges. However, Baltic Trading has not qualifieddrisally for a Section 883 exemption, and
Baltic Trading does not expect to qualify if th@posed merger is not consummated. While Baltic ifiggsl stock is primarily traded on an
established securities market in the U.S., Gensdridirectly owned shares of Baltic Trading's CIBsStock, which has provided Genco with
over 50% of the combined voting power of all classEBaltic Trading's voting stock since Baltic dirag's initial public offering was
completed on March 15, 2010. As a result, Baltiadimg's Class B Stock has not been treated asamigtriaded and Baltic Trading has not
satisfied the Publicly Traded Test (and cannosBatither of the other two ownership tests). Adingly, Baltic Trading has been subject to
the U.S. gross transportation income tax on its so8rce shipping income. During the years endezeBer 31, 2014, 2013 and 2012, Baltic
Trading earned and paid U.S. gross transportaticone tax on its U.S. source shipping income of@pmately $2.8 million, $1.7 million ar
$1.4 million, respectively.

In addition to Genco's shipping income, Gederives income from the technical and commemehagement services that it provides to
Baltic Trading and MEP, which results in U.S. s@uservice income for which Genco is subject topayb U.S. federal income tax on a net
basis. This income totaled approximately $7.8 onilli$7.9 million and $6.1 million during the yearsded December 31, 2014, 2013 and 2
respectively.

U.S. tax authorities could treat Genco as a "passioreign investment company,” which could have &dse U.S. federal income tax
consequences to U.S. shareholders.

A foreign corporation generally will be &ted as a "passive foreign investment company"ICBFfor U.S. federal income tax purposes
if, after applying certain look-through rules, eitl{1) at least 75% of its gross income for anykde year consists of "passive income" or (2) &
least 50% of the average value or adjusted basés adsets (determined on a quarterly basis) pedu
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are held for the production of passive income, Tgassive assets." U.S. shareholders of a PFIGudnject to a disadvantageous U.S. federal
income tax regime with respect to distributionsytheceive from the PFIC and gain, if any, they deifrom the sale or other disposition of tt
stock in the PFIC.

For purposes of these tests, "passive ieCaenerally includes dividends, interest, gaimsnfthe sale or exchange of investment propert
and rents and royalties other than rents and tiegalthich are received from unrelated parties imeetion with the active conduct of a trad:
business, as defined in applicable Treasury Raguktincome derived from the performance of s&widoes not constitute "passive income."
By contrast, rental income would generally constifpassive income unless such income were treatéer specific rules as derived from the
active conduct of a trade or business. In thisngigaenco intends to treat the gross income iwvesror is deemed to derive from time and spo
chartering activities as services income, rathan tiental income. Accordingly, Genco believes {hatsenco's income from time and spot
chartering activities does not constitute pasgieeine and (2) the assets that Genco will own aedad@ in connection with the production of
that income do not constitute passive assets.

While there is no direct legal authoritydenthe PFIC rules addressing Genco's method a&bpe, there is legal authority supporting the
characterization of income derived from time charnd voyage charters as services income for talkgrurposes. However, it should be
noted that there is also legal authority that ctta@rizes time charter income as rental income rdttam services income for other tax purposes

Based on the existing operations of GemzbBaltic Trading, certain estimates of the groe®me and gross assets of Genco, and Ge
view that income from time and spot chartering\atitis is services income rather than rental incoBenco does not believe that it is a PFI
2015 and, assuming that there is no material chtmtiee composition of Genco's assets, the sodrite income or the nature of its activities
and other operations, Genco should not be a PF#dyrfuture taxable year.

No assurance can be given that the IRScoug of law will accept Genco's position, andréhis a risk that the IRS or a court of law cc
determine that Genco is a PFIC in 2015. Moreoverg can be no assurance that Genco will not beeoR#dC in any future taxable year
because the PFIC test is an annual test, themgnagestainties in the application of the PFIC rubas] although Genco intends to manage its
business so as to avoid PFIC status to the extesistent with Genco's other business goals, ttmrkl be changes in the nature and extent o
Genco's operations in future taxable years.

If Genco were to be treated as a PFIC figrtaxable year (and regardless of whether Genoaires a PFIC for subsequent taxable years’
Genco's U.S. shareholders would face adverse &k®ansequences. Under the PFIC rules, unlesgahsiider makes certain elections
available under the Code (which elections couldngelves have adverse consequences for such shd@ghslich shareholder would be liable
to pay U.S. federal income tax at the highest apple ordinary income tax rates upon the receipixoéss distributions and upon any gain
from the disposition of Genco's common stock, jitsrest on such amounts, as if such excess dissibor gain had been recognized ratably
over the shareholder's holding period of Gencasmon stock.

Because Genco generates all of its revenues in d@lars but incurs a portion of its expenses irhetr currencies, exchange rat
fluctuations could hurt Genco's results of operatis.

Genco generates all of its revenues in doBars, but it may incur drydocking costs, spesiavey fees and other expenses in other
currencies. If Genco's expenditures on such costdees were significant, and the U.S. dollar weeak against such currencies, Genco's
business, results of operations, cash flows, firzdieondition and ability to pay dividends could &dversely affected.

53




Table of Contents
Legislative action relating to taxation could maiatly and adversely affect Genc

Genco's tax position could be adverselyaoted by changes in tax laws, tax treaties oragulations or the interpretation or enforcemen
thereof by any tax authority. For example, legis&@proposals have been introduced in the U.S. &ssgwhich, if enacted, could change the
circumstances under which Genco would be treatedlas. person for U.S. federal income tax purposbgh could materially and adversely
affect Genco's effective tax rate and cash taxtiposand require Genco to take action, at potdgtg@agjnificant expense, to seek to preserve its
effective tax rate and cash tax position. Gencmetpredict the outcome of any specific legislativeposals.

RISK FACTORS RELATED TO GENCO'S COMMON STOCK
Certain shareholders own large portions of Gencotststanding common stock, which may limit your abylto influence Genco's actions.

Certain shareholders currently hold sigaifit percentages of Genco's post-restructuring aamstock. As of June 12, 2015, based on
information supplied in the voting agreement, tlemtérbridge Shareholders owned approximately 34.d4&enco common stock. Further,
affiliates of Apollo Global Management, LLC ownegproximately 15.4%, affiliates of Strategic Valuarthers, LLC owned approximately
16.41%, affiliates of Davidson Kempner Partners edvapproximately 9.87%, and affiliates of Alden k&lbCapital Ltd. owned approximately
8.43% of Genco's common stock, in each case bagsexhd as of the date of, the most recent filingslenby such shareholders with the SEC.
In addition, as of June 12, 2015, the CenterbriBlgareholders owned approximately 13.87% of Baltading's common stock (based on
information supplied in the voting agreement), asf June 12, 2015, affiliates of Apollo GlobalMgement, LLC owned approximately
9.89% of Baltic Trading's common stock (based ahsaffiliates' most recent filings with the SEQ)tHe merger is consummated, Genco
expects that the Centerbridge Shareholders will approximately 31.23%, affiliates of Apollo Globdanagement, LLC will own
approximately 14.6%, affiliates of Strategic VaR@rtners, LLC will own approximately 13.87%, afities of Davison Kempner Partners will
own approximately 8.35%, and affiliates of AlderoGdl Capital Ltd. will own approximately 7.13% o&fo's common stock.

Because a significant percentage of theessip of Genco's common stock is concentratedsimall number of holders, such holders
be able to influence the outcome of any sharehaldts, including the election of directors, the piilin or amendment of provisions in Gen
articles of incorporation or bylaws and possiblegees, corporate control contests and other siganiti corporate transactions. This
concentration of ownership may have the effectedéying, deferring or preventing a change in cdntmerger, consolidation, takeover or ot
business combination involving Genco. This con@itn of ownership could also discourage a poteatiquirer from making a tender offer
otherwise attempting to obtain control of Gencoichitcould in turn have an adverse effect on theketgorice of Genco's common stock.

Because Genco is a foreign corporation, you may hatre the same rights or protections that a sharlgles in a United States corporatio
may have.

Genco is incorporated in the Republic @f kharshall Islands, which does not have a well-tiger body of corporate law and may make
it more difficult for Genco's shareholders to pobtiheir interests. Genco's corporate affairs aregied by Genco's second amended and
restated articles of incorporation and amendedresiated bylaws and the Marshall Islands BusinespdZations Act (the "MIBCA"). The
provisions of the MIBCA resemble provisions of tt@poration laws of a number of states in the Wh8éates. The rights and fiduciary
responsibilities of directors under the law of Marshall Islands are not as clearly establisheth@sights and fiduciary responsibilities of
directors under statutes or judicial precedenkistence in certain U.S. jurisdictions,
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and there have been few judicial cases in the Mdlridtands interpreting the MIBCA. Shareholdethtig may differ as well. While the MIBCA
does specifically incorporate the non-statutory, lanjudicial case law, of the State of Delaward ather states with substantially similar
legislative provisions, Genco's public shareholdeay have more difficulty in protecting their ingsts in the face of actions by the
management, directors or controlling sharehold®as would shareholders of a corporation incorpaoratex U.S. jurisdiction. Therefore, you
may have more difficulty in protecting your intet®as a shareholder in the face of actions by #weagement, directors or controlling
shareholders than would shareholders of a corporaicorporated in a United States jurisdiction.

Future sales of Genco's common stock could cause itharket price of Genco's common stock to decline.

The market price of Genco's common stoeakdcdecline due to sales of a large number of shiaréhe market, including sales of shares
by Genco's large shareholders, or the perceptitritiese sales could occur. These sales couldralke it more difficult or impossible for
Genco to sell equity securities in the future titree and price that Genco deems appropriate te farsds through future offerings of common
stock. Genco entered into a registration righteeagnent that provides parties who received 10% aermbGenco's common stock in
connection with the Plan with demand and piggybagfstration rights. All other parties to this agment who received Genco's common s
in the reorganization have piggyback registratights only.

Genco may need to raise additional capital in theure, which may not be available on favorable tesrar at all or which may dilute Gencc
common stock or adversely affect its market price.

Genco may require additional capital toamgGenco's business and increase revenues, adtityign response to negative economic
conditions, meet unexpected liquidity needs cabgeiddustry volatility or uncertainty and reducer@e's outstanding indebtedness under
Genco's and Baltic Trading's existing credit féeii. To the extent that Genco's existing capital leorrowing capabilities are insufficient to
meet these requirements and cover any losses, @Géihceed to raise additional funds through debéquity financings, including offerings
Genco's common stock, securities convertible irkogd's common stock, or rights to acquire Genantsneon stock or curtail Genco's growth
and reduce Genco's assets or restructure arrantemiém existing security holders. Any equity obtiinancing, or additional borrowings, if
available at all, may be on terms that are notr@vie to Genco. Equity financings could resultilattbn to Genco's shareholders, as describe
further below, and the securities issued in fufirancings may have rights, preferences and pgefiethat are senior to those of Genco's
common stock. If Genco's need for capital ariseabige of significant losses, the occurrence ofthesses may make it more difficult for it to
raise the necessary capital. If Genco cannot fais#s on acceptable terms if and when needed yitrmotibe able to take advantage of future
opportunities, grow Genco's business or resporgiapetitive pressures or unanticipated requirements

Future issuances of Genco's common stock could tBliGGenco's shareholders' interests in Genco.

Genco may, from time to time, issue addaicshares of common stock to support its growtitedyy, reduce debt or provide it with cag
for other purposes that the Genco board believes io Genco's best interest. Genco may also &sares of common stock from time to time
in respect of the warrants to purchase up to 3Z883shares of common stock issued to holders o€@gld common stock in connection
with its emergence from bankruptcy, the warranigurchase up to 8,557,461 shares of common steakdsunder Genco's 2014 Managemen
Incentive Plan and a new equity incentive plan @anhco anticipates adopting prior to consummatich@merger. To the extent that an
existing shareholder does not or cannot purchadié@till shares that Genco may issue, that shatehslinterest in Genco will be diluted,
which means that its percentage of ownership in
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Genco will be reduced. Following such a reducttbaf shareholder's common stock would represemadler percentage of the vote in the
Genco board elections and other shareholder desisio

Volatility in the market price and trading volumef@&enco's common stock could adversely impact ttaeling price of Genco's common
stock.

The stock market in recent years has egpeed significant price and volume fluctuationg treave often been unrelated or
disproportionate to the operating performance ofiganies like Genco. These broad market factorsmratgrially reduce the market price of
Genco's common stock, regardless of Genco's opgnaéirformance. The market price of Genco's comstoek, which has experienced
significant price and volume fluctuations in recemdnths, could continue to fluctuate significarfdy many reasons, including in response to
the risks described herein or for reasons unrekat€knco's operations, such as reports by indasiajysts, investor perceptions or negative
announcements by Genco's competitors or suppbgearding their own performance, as well as indusbryditions and general financial,
economic and political instability. A decreasehe market price of Genco's common stock would ahhgimpact the value of your shares of
common stock.

Provisions of Genco's second amended and restat#idlas of incorporation and amended and restategldws may have ar-takeover
effects which could adversely affect the marketqariof Genco's common stock.

Several provisions of Genco's second anteadd restated articles of incorporation and ametiaael restated bylaws, which are
summarized below, may have anti-takeover effedies€ provisions are intended to avoid costly takebattles, lessen Genco's vulnerability
to a hostile change of control and enhance thébilthe Genco board to maximize shareholder &@tuconnection with any unsolicited offer
to acquire Genco. However, these anti-takeoverigians could also discourage, delay or preventh@)merger or acquisition of Genco by
means of a tender offer, a proxy contest or ottsrhat a shareholder may consider in its bestesit@nd (2) the removal of incumbent
officers and directors.

Classified Board of Directors.

Genco's second amended and restated amitiacorporation provide for the division of t&&nco board into two classes of directors,
with the three members of Class | serving succedsims of one year and the four members of Clas=ving an initial term of two years,
after which the Genco board will cease to be diaskilf Genco shareholders approve the Board bsEeAmendment, the number of members
of Class | will be increased to four. This classifiboard provision could discourage a third pandynf making a tender offer for Genco's shares
or attempting to obtain control of it. It could aldelay shareholders who do not agree with thejesliof the Genco board from removing a
majority of the members of the Genco board in glsiyear.

Election and Removal of Director:

Genco's second amended and restated amitlecorporation prohibit cumulative voting iretelection of directors. Genco's amended an
restated bylaws require parties other than the Gboard to give advance written notice of nominaior the election of directors. Genco's
second amended and restated articles of incorparatso provide that, through the conclusion ofskeond annual meeting of shareholders
following July 9, 2014, Genco's directors may bmeoged only for cause and only upon the affirmatigte of a majority of the outstanding
shares of Genco's capital stock entitled to voteifose directors or by a majority of the membdrthe board of directors then in office. These
provisions may discourage, delay or prevent theokeof incumbent officers and directors.
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Limited Actions by Shareholder:

Genco's second amended and restated antitiecorporation and amended and restated bytaoxdde that, consistent with Marshall
Islands law, any action required or permitted tdadd@n by Genco's shareholders must be effectad ahnual or special meeting of
shareholders or by the unanimous written conse@eufco's shareholders. Genco's second amendedsiatkd articles of incorporation and
amended and restated bylaws provide that, sulgemrtain exceptions, Genco's Chairman, Presidei@ecretary at the direction of the Gencc
board or Genco's Secretary at the request of oneoe shareholders that hold in the aggregateaat Emajority of Genco's outstanding share
entitled to vote may call special meetings of Gémshareholders, and the business transacted spélseal meeting is limited to the purposes
stated in the notice.

Advance Notice Requirements for Shareholder Proplssand Director Nominations

Genco's amended and restated bylaws pravadeshareholders seeking to nominate candidatesldction as directors or to bring busir
before an annual meeting of shareholders must geeatinely notice of their proposal in writing tcetbhorporate secretary. Generally, to be
timely, a shareholder's notice must be receive@lesico's principal executive offices not less thad days or more than 150 days before the
anniversary date of the immediately preceding ahmegting of shareholders. Genco's amended arateddbylaws also specify requirements
as to the form and content of a shareholder's eofibese provisions may impede a shareholderisyatoilbring matters before an annual
meeting of shareholders or make nominations faatiars at an annual meeting of shareholders.

It may not be possible for Genco's investors to@e U.S. judgments against Genc

Genco is incorporated in the Republic ef tharshall Islands and most of Genco's subsidiarieslso organized in the Marshall Islands.
Substantially all of Genco's assets and those atGs subsidiaries are located outside the Unitaté& As a result, it may be difficult or
impossible for United States shareholders to spreeess within the United States upon Genco ontoree judgment upon Genco for civil
liabilities in United States courts. In additiomuyshould not assume that courts in the countni@ghich Genco is incorporated or where
Genco's assets are located (1) would enforce judggnod United States courts obtained in actionsnsg&enco based upon the civil liability
provisions of applicable United States federal stade securities laws or (2) would enforce, inioagactions, liabilities against Genco based
upon these laws.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This joint proxy statement/prospectus dreldocuments that are incorporated into this joioky statement/prospectus by reference may
contain or incorporate by reference statementsabratiin forwardeoking statements made pursuant to the safe harbeisions of the Priva
Securities Litigation Reform Act of 1995. Such famd-looking statements use words such as "anteipdiudget,” "estimate," "expect,”

" " "plan," "believe," and otheiowds and terms of similar meaning in connectiomwitdiscussion of potential future events,

"project," "intend,
circumstances or future operating or financial perfance. These forward-looking statements are basélde current expectations and
observations of the respective managements of Gamg¢®altic Trading. Forward-looking statementsraseguarantees of performance. They
involve risks, uncertainties and assumptions. Feuations, conditions or events and future residltperations may differ materially from
those expressed in these forward-looking statembfany of the factors that will determine actuauks are beyond the ability of Genco or
Baltic Trading to control or predict. Included angathe factors that, in the view of Genco and Baltiading management, could cause actual
results to differ materially from the forward lookj statements contained in or incorporated by eefe into this joint proxy
statement/prospectus are the following (i) declinedemand or rates in the drybulk shipping indyg(iif) prolonged weakness in drybulk
shipping rates; (iii) changes in the supply of em@nd for drybulk products, generally or in pafcuegions; (iv) changes in the supply of
drybulk carriers including newbuilding of vessetdawer than anticipated scrapping of older vesgglschanges in rules and regulations
applicable to the cargo industry, including, withbmitation, legislation adopted by internatiomafjanizations or by individual countries and
actions taken by regulatory authorities; (vi) irases in costs and expenses including but not liiitecrew wages, insurance, provisions, lube
oil, bunkers, repairs, maintenance and generaljrastmative and management fee expenses; (vii) hdregBenco's and Baltic Trading's
insurance arrangements are adequate; (viii) changgsneral domestic and international politicatditions; (ix) acts of war, terrorism, or
piracy; (X) changes in the condition of Genco's Ballic Trading's vessels or applicable maintenaraegulatory standards (which may aff
among other things, Genco's and Baltic Tradingigated drydocking or maintenance and repairg)aatd unanticipated drydock
expenditures; (xi) Genco's and Baltic Trading'sugitjon or disposition of vessels (xii) the amoofbffhire time needed to complete repairs
on vessels and the timing and amount of any reisgsuent by Genco's and Baltic Trading's insuranageca for insurance claims, including
off-hire days; (xiii) the completion of definitivdocumentation with respect to time charters; (givarterers' compliance with the terms of their
charters in the current market environment; (xe)filifillment of the closing conditions under, tietexecution of additional documentation
Baltic Trading's agreements to acquire vessels) htaining, completion of definitive documentatifor, and funding of financing for Baltic
Trading's vessel acquisitions on acceptable tefxwd) the extent to which Genco's and Baltic Tragls operating results continue to be
affected by weakness in market conditions and ehaates; (xviii) the ability to maintain contratkst are critical to the operations of Genco
and Baltic Trading, to obtain and maintain accelptédrms with Genco's and Baltic Trading's vendoustomers and service providers and to
retain key executives, managers and employees;tha@xtiming and realization of the recoveries sgets and the payments of claims and the
amount of expenses required to recognize such egiesvand reconcile such claims; (xx) Genco'stghiid obtain sufficient and acceptable
financing; (xxi) the risk that the closing of theerger is substantially delayed or does not ocouxij)(those other risks and uncertainties
discussed above under the headings "RISK FACTO®&S!'(xxiii) other factors listed from time to tirmeGenco's and Baltic Trading's filings
with the SEC. Neither Genco nor Baltic Trading utales any obligation to update or revise any fodalaoking statements, whether as a
result of new information, future events or othessvi
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THE BALTIC TRADING ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD JULY 17, 2015

This joint proxy statement/prospectus imighed to shareholders of Baltic Trading Limité84ltic Trading") in connection with the
solicitation of proxies, in the accompanying foloy,the Board of Directors of Baltic Trading for ugevoting at the Annual Meeting of
Shareholders of Baltic Trading (the "Baltic Tradiignual Meeting"), to be held at the offices of Kier Levin Naftalis & Frankel LLP, 1177
Avenue of the Americas, New York, NY, 10036, onyJliY, 2015 at 9:30 a.m. (Eastern time), and ataaljgurnment or postponement thereof.

This joint proxy statement/prospectus dreldaccompanying form of proxy are first being ntile shareholders on or about June 17,
2015.

VOTING RIGHTS AND SOLICITATION OF PROXIES
Purpose of the Baltic Trading Annual Meeting

The specific proposals to be consideredaanteld upon at the Baltic Trading Annual Meeting laelow. Each proposal is described in n
detail in this joint proxy statement/prospectus.

1. To consider and vote upon a proposal to approveadogt an Agreement and Plan of Merger, dated apof 7, 2015, as
amended (the "merger agreement"), by and amongHBaliding, Poseidon Merger Sub Limited ("mergdr"$@and Genco
Shipping & Trading Limited ("Genco"), pursuant tdwh each share of Baltic Trading common stockgothan shares held by
Genco, Baltic Trading, or any of their respectiveolly owned subsidiaries) shall be automaticallgwerted into the right to
receive 0.216 shares of common stock of Gencot@agprove the merger of Merger Sub with and iratiB Trading, with
Baltic Trading continuing as the surviving corp@vatand an indirect wholly owned subsidiary of Genehich will continue to
be a publicly traded company (the "merger");

2. To elect Edward Terino and George Wood as ClaB#rdictors to the Board of Directors of Baltic Tragdj each for a term
expiring upon the earlier of the 2018 Annual Megtif Shareholders of Baltic Trading or consummatbthe merger (the
"Baltic Trading directors proposal”),

3. To ratify the appointment of Deloitte & TouchkP as the independent auditors of Baltic Tradimigthe fiscal year ending
December 31, 2015 (the "Baltic Trading accountaoppsal”);

4. To approve a nobinding, advisory resolution regarding certain cemgation arrangements for Baltic Trading's namedive
officers in connection with the merger contempldigdhe merger agreement (the "Baltic Trading mergkated compensation
proposal");

5. To consider and vote upon any proposal to afgpagljournments or postponements of the Baltic ificpdnnual Meeting, if

necessary, to permit further solicitation of praxikthere are not sufficient votes at the timehaf Baltic Trading Annual
Meeting to approve and adopt the merger agreenmehapprove the merger; and

6. To transact such other business as may properlg ¢m@fore the Baltic Trading Annual Meeting or ay adjournment or
postponement thereof.
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This joint proxy statement/prospectus déssrthe Baltic Trading Annual Meeting, the merdlee, documents related to the merger and
other related matters in detail and includes, asefdix A, the complete text of the merger agreeraer@mended. Baltic Trading urges you to
read this joint proxy statement/prospectus cangfalits entirety including all of its appendic@dis joint proxy statement/prospectus forms a
part of this Notice.

The Board of Directors of Baltic Trading unanimouslk recommends (with Peter C. Georgiopoulos abstaingnas to the
recommendation regarding the merger agreement anche merger because he also serves as a director @n@o) that Baltic Trading
shareholders vote "FOR" the approval and adoption ¢ the merger agreement and approval of the mergefFOR" the Baltic Trading
directors proposal, "FOR" the Baltic Trading accountant proposal, "FOR" the Baltic Trading merger-rela ted compensation proposal
and "FOR" the adjournment proposal, if necessary orappropriate, to solicit additional proxies in fava of the approval and adoption of
the merger agreement and approval of the merger.

Record Date and Outstanding Shares

The Board of Baltic Trading has fixed these of business on June 8, 2015 as the recordttiatéBaltic Trading Record Date") for the
determination of shareholders entitled to noticeaafl to vote at, the Baltic Trading Annual Meeti@mly shareholders of record at the clos
business on the Baltic Trading Record Date wileh#tled to vote at the Baltic Trading Annual Meetior any and all adjournments or
postponements thereof. As of June 8, 2015, Balticliig had issued and outstanding 52,255,241 sbaossnmon stock and 6,356,471 share:
of Class B Stock. Each share of common stock ifleshto one vote, and each share of Class B Stoektitled to fifteen votes, on matters on
which common shareholders are eligible to vote ddd of common stock and Class B Stock vote togetha single class on all matters
presented for vote, except as otherwise provideldlsy The common stock and Class B Stock togethepeise all of Baltic Trading's issued
and outstanding voting stock.

Revocability and Voting of Proxies

Any person signing a proxy in the form aopanying this joint proxy statement/prospectusthagpower to revoke it prior to the Baltic
Trading Annual Meeting or at the Baltic Trading Amah Meeting prior to the vote pursuant to the prokyroxy may be revoked by any of the
following methods:

. by writing a letter delivered to John C. WobentbnSecretary of Baltic Trading, stating that fivexy is revoked;
. by submitting another proxy with a later datecasting a new proxy vote over the Internet otddgphone; or
. by attending the Baltic Trading Annual Meetingdavoting in person.

Please note, however, that if a sharehsldéares are held of record by a broker, banki@rmominee and that shareholder wishes to
vote at the Baltic Trading Annual Meeting, the sterider must bring to the Baltic Trading Annual Meg a letter from the broker, bank or
other nominee confirming that shareholder's berafawvnership of such shares.

All shares represented by valid proxieeiesd and not revoked before they are exercisddwiloted in the manner specified in the
proxy.

If you are a shareholder of record and gaperly sign, date and return a proxy card, butakindicate how you wish to vote with resg
to a particular nominee or proposal, then yourehavill be voted "FOR" the election of such nomiaed "FOR" the approval of each
proposal. If you indicate a choice with respecainy matter to be acted upon when voting via therit (or by
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telephone or on your returned proxy card) and youaat validly revoke it, your shares will be votedaccordance with your instructions. If y
do not vote via the Internet or by telephone, gnsdate and return a proxy card, you must atteaedaltic Trading Annual Meeting in person
in order to vote.

If you hold your shares through an accauittt a bank or broker, your shares may be votethbybank or broker on certain matters if you
do not provide specific voting instructions. Bamk®l brokers have the authority under NYSE ruleste shares for which their customers do
not provide voting instructions on routine matt@rse Baltic Trading accountant proposal is a rautimatter that is considered a "discretion:
item under NYSE rules. This means that banks aakidos may vote in their discretion on this mattebehalf of clients who have not
furnished voting instructions at least ten dayotethe date of the Baltic Trading Annual Meeting.

The proposal to approve and adopt the mexgeeement, the Baltic Trading directors proposadl the Baltic Trading merger-related
compensation proposal are non-routine matters Facwbrokers do not have discretionary voting poamsd for which specific instructions
from beneficial owners are required. As a resuttkbrs are not allowed to vote on these proposalsehalf of beneficial owners if such owr
do not return specific voting instructions.

Voting at the Baltic Trading Annual Meeting

Each share of common stock and Class BkStotstanding on the Baltic Trading Record Date kel entitled to one vote on each matter
submitted to a vote of the shareholders, includiggelection of directors. Cumulative voting by r&felders is not permitted.

The presence, in person or by proxy, ofrtblelers of a majority of the votes entitled todast by the shareholders entitled to vote at the
Baltic Trading Annual Meeting is necessary to citat a quorum. Abstentions and broker "non-voteg'counted as present and entitled to
vote for purposes of determining a quorum. A brdken-vote" occurs when a broker or other nomingldihg shares for a beneficial owner
does not vote on a particular proposal becausbrtiler or other nominee does not have discretionating power for that particular item and
has not received instructions from the beneficiaher.
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Effect of
Effect of Broker
Proposal Voting Options Vote Required Abstentions  "Non-Votes"
1. Merger FOR, Affirmative vote of (i) holders ofa  Same Same
Agreement and AGAINST or majority of the voting power of the effect as a effect as
Merger ABSTAIN Baltic Trading common stock and  vote vote
Class B Stock outstanding and "against" "against"
entitled to vote, voting together as a
single class, and (ii) holders of a
majority of the voting power of Balti
Trading common stock and Class B
Stock outstanding and entitled to vote
(excluding the excluded
shareholders), voting separat
2. Baltic Trading FOR or Plurality of votes cast at the Baltic  No effect No effect
directors WITHHOLD Trading Annual Meeting
proposa
Baltic Trading FOR, Affirmative vote of a majority of the Same N/A
accountant AGAINST or voting power of Baltic Trading effect as a
proposal ABSTAIN common stock and Class B Stock  vote
represented at the Baltic Trading "against"
Annual Meeting and entitled to va
4. Baltic Trading FOR, Affirmative vote of a majority of the Same No effect
merger-related AGAINST or voting power of Baltic Trading effect as a
compensation ABSTAIN common stock and Class B Stock  vote
proposal represented at the Baltic Trading "against"
Annual Meeting and entitled to va
5. Adjournment or FOR, Affirmative vote of a majority of the Same N/A
Postponement AGAINST or voting power of Baltic Trading effect as a
ABSTAIN common stock and Class B Stock  vote
represented at the Baltic Trading "against"

Annual Meeting and entitled to vo

For directions to be able to attend thetingeand vote in person, please contact Baltic ifigtly sending an email to
finance@baltictrading.com.

Share Ownership of and Voting by Baltic Trading Directors and Executive Officers and Their Affiliates

As of the Baltic Trading Record Date, Balfirading's directors and executive officers arartaffiliates beneficially owned and had the
right to vote (i) 3,024,659 shares of common staicthe Baltic Trading Annual Meeting, which repmaseapproximately 5.79% of the share
Baltic Trading common stock outstanding and erditevote at the Baltic Trading Annual Meeting 46,356,471 shares of Baltic Trading
Class B Stock, which represents 100% of the shafrBaltic Trading Class B Stock outstanding andtkeat to vote at the Baltic Trading
Annual Meeting.

It is expected that Baltic Trading's dimstand executive officers and their affiliatesl wdte their shares "FOR" the approval and
adoption of the merger agreement and approvaleofitérger, "FOR" the Baltic Trading directors pragdp$-OR" the Baltic Trading
accountant proposal, "FOR" the Baltic Trading mergéated compensation proposal and "FOR" the adjoent proposal, if necessary or
appropriate, to solicit additional proxies in fatbe approval and adoption of the merger agreearahtipproval of the merger.
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Proxy Solicitation

Baltic Trading is soliciting proxies forgtBaltic Trading Annual Meeting from Baltic Tradispareholders. Baltic Trading will bear the
cost of soliciting proxies from Baltic Trading skholders, except that Baltic Trading and Genco stifire equally the expenses incurred in
connection with the filing of the registration stiatent of which this joint proxy statement/prospedsua part. In addition, Baltic Trading may
supplement the original solicitation of proxiesrgil with solicitation by telephone, electronicrtsanission and other means by Baltic
Trading's directors, officer and/or employees.

Baltic Trading has also engaged the sesvi¢D.F. King & Co., Inc. for a fee of approximgt&10,000, plus reimbursement of expenses
to assist in the solicitation of proxies.

Baltic Trading and its proxy solicitor wilso request that banks, brokerage houses andatst®dians, nominees and fiduciaries send
proxy materials to the beneficial owners of Bafrading common stock and will, if requested, reimsiguthe record holders for their reason:
out-of-pocket expenses in doing so. The extenttihvthese proxy-soliciting efforts will be necegsdepends upon how promptly proxies are
submitted.

Important Notice Regarding the Availability of Proxy Materials for the
Baltic Trading Annual Meeting to Be Held July 17, D15.

This joint proxy statement/prospectus and Baltic Tading's Annual Report to Shareholders are
available at www.proxyvote.com.

Your vote is important. Thank you for voting.
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THE GENCO ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD JULY 17, 2015

This joint proxy statement/prospectus imighed to shareholders of Genco Shipping & Tradlimgjited ("Genco") in connection with the
solicitation of proxies, in the accompanying foty,the Board of Directors of Genco for use in vgtat the Annual Meeting of Shareholders
(the "Genco Annual Meeting"), to be held at thecaf$ of Kramer Levin Naftalis & Frankel LLP, 117%énue of the Americas, New York,
NY, 10036 on July 17, 2015 at 10:15 a.m. (EastenB), and at any adjournment or postponement tfie

This joint proxy statement/prospectus dreldaccompanying form of proxy are first being ntile shareholders on or about June 17,
2015.

VOTING RIGHTS AND SOLICITATION OF PROXIES
Purpose of the Genco Annual Meeting

The specific proposals to be consideredaateld upon at the Genco Annual Meeting are suraedibielow. Each proposal is described in
more detail in this joint proxy statement/prospsctu

1. To consider and vote upon a proposal to approveadngt the Agreement and Plan of Merger, dated Apidl 7, 2015, as
amended (the "merger agreement"), by and amongBakding Limited ("Baltic Trading"), Poseidon Mgr Sub Limited
("merger sub"), and Genco, pursuant to which ehehesof Baltic Trading common stock (other tharrsbdeld by Genco,
Baltic Trading, or any of their respective whollwiwed subsidiaries) shall be automatically conveinéalthe right to receive
0.216 shares of common stock of Genco, and to &pgte merger of merger sub with and into Baltiadiing, with Baltic
Trading continuing as the surviving corporation andndirect wholly owned subsidiary of Genco, whigill continue to be a
publicly traded company (the "merger");

2. To consider and vote upon a proposal to amend Geseoond amended and restated articles of inctiporto increase the si
of the Board of Directors of Genco from seven (Fg¢ators to eight (8) directors by increasing thienber of Class | Directors
from three (3) directors to four (4) directors (tB®ard Increase Amendment");

3. To elect Peter C. Georgiopoulos, lan AshbyBuagene |. Davis as Class | Directors to the Boafdiectors of Genco (the
"Genco directors proposal");

4. To ratify the appointment of Deloitte & Touche LiaB the independent auditors of Genco for the figeat ending
December 31, 2015 (the "Genco accountant proposal')

5. To approve a non-binding, advisory resolution rdgay the compensation of the company's named eixeouificers (the
"Genco compensation proposal");

6. To consider and act upon a non-binding, adyipooposal on the frequency of the advisory votéhencompensation of Genco's
named executive officers (the "Genco advisory yotgosal");

7. To consider and vote upon any proposal to apprdjeienments or postponements of the Genco Annu&itidg, if necessary,
to permit further solicitation of proxies if theage not sufficient votes at the time of the Gencméal Meeting to approve and
adopt the merger agreement and approve the meungr;

8. To transact such other business as may propenhe before the Genco Annual Meeting or at angudment or postponement
thereof.
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This joint proxy statement/prospectus déssrthe merger, the documents related to the margkother related matters in detail and
includes, as Appendix A, the complete text of thexger agreement as amended. Genco urges you tthisgaint proxy statement/prospectus
carefully in its entirety, including all of its appdices. This joint proxy statement/prospectus foarpart of this Notice.

The Board of Directors of Genco unanimously recommus (with Peter C. Georgiopoulos abstaining as tdve recommendations
regarding the merger agreement and the merger anche Board Increase Amendment because he also serassa director of Baltic
Trading) that Genco shareholders vote "FOR" the appoval and adoption of the merger agreement and apmval of the merger, "FOR"
the Board Increase Amendment, "FOR" the Genco diretors proposal, "FOR" the Genco accountant proposal,'FOR" the Genco
compensation proposal, for "EVERY THREE YEARS" with respect to the Genco advisory vote proposal and ‘®R" the adjournment
proposal, if necessary or appropriate, to solicit dditional proxies in favor of the approval and adogion of the merger agreement.

Record Date and Outstanding Shares

The Board of Directors of Genco has fixee tlose of business on June 8, 2015 as the rdatedthe "Genco Record Date") for the
determination of shareholders entitled to noticeaofl to vote at, the Genco Annual Meeting. Onhreholders of record at the close of
business on the Genco Record Date will be entitadte at the Genco Annual Meeting or any an@djburnments or postponements thereof
As of June 8, 2015, Genco had issued and outstquédiy600,604 shares of common stock. Each sharenoion stock is entitled to one vote.
The common stock comprises all of Genco's issuddatstanding voting stock.

Revocability and Voting of Proxies

Any person signing a proxy in the form aopanying this joint proxy statement/prospectusthagpower to revoke it prior to the Genco
Annual Meeting or at the Genco Annual Meeting ptmthe vote pursuant to the proxy. A proxy maydeked by any of the following
methods:

. by writing a letter delivered to John C. WobeitbnSecretary of Genco, stating that the proxgeisoked;

. by submitting another proxy with a later datecasting a new proxy vote over the Internet otddgphone; or

by attending the Genco Annual Meeting and votimgerson.

Please note, however, that if a sharehsldbiares are held of record by a broker, bankh@r mominee and that shareholder wishes to
vote at the Genco Annual Meeting, the shareholdestioring to the Genco Annual Meeting a letter fritwa broker, bank or other nominee
confirming that shareholder's beneficial ownersifisuch shares.

All shares represented by valid proxiegenesd and not revoked before they are exercisddwivoted in the manner specified in the
proxy.

If you are a shareholder of record and gmperly sign, date and return a proxy card, butakindicate how you wish to vote with resg
to a particular nominee or proposal, then yourehavill be voted "FOR" the election of such nomiaed "FOR" the approval of each
proposal. If you indicate a choice with respecamy matter to be acted upon when voting via therit (or by telephone or on your returned
proxy card) and you do not validly revoke it, yatiares will be voted in accordance with your ingtans. If you do not vote via the Interne!
by telephone, or sign, date and return a proxy,gard must attend the Genco Annual Meeting in peisarder to vote.
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If you hold your shares through an accauittt a bank or broker, your shares may be votethbybank or broker on certain matters if you
do not provide specific voting instructions, butyoan "discretionary" matters.

The proposal to approve and adopt the mergeement and approve the merger, the Boarddser&mendment, the Genco directors
approval, the Genco compensation proposal and émed@sadvisory vote proposal are non-routine mafterahich brokers do not have
discretionary voting power and for which specifistructions from beneficial owners are requiredaAssult, brokers are not allowed to vote
on these proposals on behalf of beneficial owrfesgdh owners do not return specific voting instiQrts.

Voting at the Genco Annual Meeting

Each share of common stock outstandindher@enco Record Date will be entitled to one voteach matter submitted to a vote of the
shareholders, including the election of direct@smulative voting by shareholders is not permitted.

The presence, in person or by proxy, ofriblelers of a majority of the votes entitled todast by the shareholders entitled to vote at the
Genco Annual Meeting is necessary to constitutearugn. Abstentions and broker "non-votes" are cediigis present and entitled to vote for
purposes of determining a quorum. A broker "noreVaiccurs when a nominee holding shares for a zalkef
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owner does not vote on a particular proposal becthesnominee does not have discretionary votingepdor that particular item and has not
received instructions from the beneficial owner.

Effect of
Effect of Broker
Proposal Voting Options Vote Required Abstentions "Non-Votes"
1. Merger and the FOR, AGAINST or Affirmative vote of a Same effect No effect
Merger ABSTAIN majority of the voting power as a vote
Agreement of Genco common stock "against"

represented at the Genco
Annual Meeting and entitled
to vote

2. Board Increase FOR, AGAINST or Affirmative vote of at least Same effect Same effec
Amendment ABSTAIN 66.67% of the Genco as a vote as a vote
common stock outstanding "against" "against”
and entitled to vot

3. Genco directors FOR or Plurality of votes cast at the No effect No effect
proposa WITHHOLD Genco Annual Meetin

4. Genco FOR, AGAINST or Affirmative vote of a Same effect No effect
accountant ABSTAIN majority of the voting power as a vote
proposal of Genco common stock "against"

represented at the Genco
Annual Meeting and entitled

to vote
5. Genco FOR, AGAINST or Affirmative vote of a Same effect No effect
compensation  ABSTAIN majority of the voting power as a vote
proposal of Genco common stock "against"

represented at the Genco
Annual Meeting and entitled
to vote

6. Genco advisory YEARLY, EVERY Plurality of votes cast at the No effect No effect
vote proposal TWO YEARS or Genco Annual Meeting

EVERY THREE
YEARS
7. Adjournment or FOR, AGAINST or Affirmative vote of a Same effect No effect
Postponement ABSTAIN majority of the voting power as a vote

of Genco common stock "against"
represented at the Genco

Annual Meeting and entitled

to vote

For directions to be able to attend thetingeand vote in person, please contact Genco hgiisg an email to
finance@gencoshipping.com.

Share Ownership of and Voting by Genco Directors ash Executive Officers and Their Affiliates

As of the Genco Record Date, Genco's dirsand executive officers and their affiliates dfarally owned and had the right to vote
1,079,825 shares of common stock at the Genco Amteeting, which represents approximately 1.75%hefshares of Genco common stock
outstanding and entitled to vote at the Genco AhWegting.

It is expected that Genco's directors attetive officers and their affiliates will voteeiin shares "FOR" the approval and adoption of the
merger agreement and approval of the merger, "RB&Board Increase Amendment, "FOR" the Genco ireproposal, "FOR" the Genco
accountant proposal, "FOR" the Genco compensatigmogal, for "EVERY THREE YEARS" with respect tetfenco advisory vote propo
and "FOR" the adjournment proposal, if necessagppropriate, to solicit additional proxies in fawd the approval and adoption of the
merger agreement and approval of the merger.
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Proxy Solicitation

Genco is soliciting proxies for the Genamniial Meeting from Genco shareholders. Genco wirlihe cost of soliciting proxies from
Genco shareholders, except that Genco and Bakidifig will share equally the expenses incurrecbimection with the filing of the
registration statement of which this joint proxstsment/prospectus is a part. In addition, Gencp snpplement the original solicitation of
proxies by mail with solicitation by telephone,@fenic transmission and other means by Gencastdirs, officer and/or employees.

Genco has also engaged the services ofding.& Co., Inc. for a fee of approximately $3,5@0us reimbursement of expenses, to assisi
in the solicitation of proxies.

Genco and its proxy solicitor will also et that banks, brokerage houses and other castmdiominees and fiduciaries send proxy
materials to the beneficial owners of Genco comstonk and will, if requested, reimburse the redwlilers for their reasonable out-of-pocke
expenses in doing so. The extent to which theseygsoliciting efforts will be necessary dependsupow promptly proxies are submitted.

Important Notice Regarding the Availability of Proxy Materials for the
Genco Annual Meeting of Shareholders to Be Held Jul17, 2015.

This joint proxy statement/prospectus and Genco's Anual Report to Shareholders are
available at www.proxyvote.com.

Your vote is important. Thank you for voting.
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THE MERGER
The Companies

Genco Shipping & Trading Limited
299 Park Avenue, 12th Floor

New York, New York 1017:

(646) 443-8550

Genco is a New York City-based companypiporated in the Marshall Islands in 2004. It t@orss iron ore, coal, grain, steel products
and other drybulk cargoes along worldwide shippimgfes through the ownership and operation of dkybarrier vessels. Excluding vessels
Baltic Trading, Genco's fleet currently consist&bfdrybulk carriers, including eleven CapesizghePanamax, 17 Supramax, six Handymax
and 13 Handysize drybulk carriers, with an aggregatrying capacity of approximately 4,168,000 dezidht tons ("dwt"). The average age
Genco's current fleet is approximately 9.7 yearsfaspril 24, 2015. All of the vessels in Gencdeset were built in shipyards with reputations
for constructing high-quality vessels. Excludindgti®aTrading, 32 of the vessels in Genco's fleet@urrently on spot market-related time
charters and twelve are on fixed-rate time chaatracts. Additionally, eleven of the vessels BnGo's fleet are operating in vessel pools.
Genco common stock has traded on the OTCBB uneerakding symbol "GSKNF" since July 15, 2014, ptmkvhich it traded on the NYSE,
the OTCQB marketplace, and the OTC Pink marketplasef March 31, 2015, Genco had approximately $lllion in total assets.

Baltic Trading Limited

299 Park Avenue, 12th Floor
New York, New York 1017:
(646) 443-8550

Baltic Trading is a New York City-based qmany incorporated in October 2009 in the Marstsddirids to conduct a shipping business
focused on the drybulk industry spot market. Baltiading was formed by Genco, which currently serag Baltic Trading's manager. Baltic
Trading's fleet currently consists of two Capesiessels, two Ultramax vessels, four Supramax vessel five Handysize vessels with an
aggregate carrying capacity of approximately 863 ,8@t. The average age of Baltic Trading's curfiest is approximately 4.6 years as of
April 24, 2015. After the expected delivery of thdttramax newbuildings that it has agreed to acquBedtic Trading will own a fleet of 15
drybulk vessels, consisting of two Capesize, foltrdthax, four Supramax and five Handysize vessdls avtotal carrying capacity of
approximately 991,000 dwt. Baltic Trading's curri@ét contains five groups of sister ships, whach vessels of virtually identical sizes and
specifications. Baltic Trading common stock hadéxhon the NYSE under the trading symbol "BALT"cginits initial public offering on
March 10, 2010. As of March 31, 2015, Baltic Traghad approximately $540 million in total assets.

Poseidon Merger Sub Limited

c/o Genco Shipping & Trading Limited
299 Park Avenue, 12th Floor

New York, New York 1017:

(646) 443-8550

Merger sub is a corporation incorporatethenMarshall Islands and is an indirect wholly edrsubsidiary of Genco. This entity was
recently formed for the purpose of effecting thegee (as described below).

Structure of the Merger

The merger agreement provides for the &etitns described below. The merger agreemennfas@ed) is attached to this document as
Appendix A and is incorporated by reference inie jbint
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proxy statement/prospectus. Genco and Baltic Tgadige you to read the merger agreement carefatlyimits entirety, as it is the legal
document that governs the merger and your righdsohfigations in connection with the merger.

To accomplish the merger, Genco has formerjer sub. At the time the merger is completed:

. merger sub will be merged with and into Baltic Tired which is referred to in this joint proxy statent/prospectus as
the merger, with Baltic Trading continuing as thevévzing corporation and as an indirect wholly owrsibsidiary of
Genco, which will continue to be a publicly tradsxmpany;

. each share of Baltic Trading common stock (othan shares held by Genco, Baltic Trading, orafrtheir respective
wholly owned subsidiaries) will be automaticallyneerted into the right to receive 0.216 shareg (Benco exchange
ratio"), of Genco common stock. Each share of Baltading Class B Stock will be cancelled withoayment of any
consideration therefor;

. Genco's current directors will be the directmir&enco immediately after the effective time of therger, and Peter C.
Georgiopoulos will continue to serve as ChairmathefGenco board, as described in the sectionarsati"The
Merger—Continuing Board and Management Positiorglitming on page 120. If the Board Increase Amemdrise
approved, the size of Genco's board will be ineddsom seven (7) to eight (8) directors, and B&siMavroleon,
currently a director of Baltic Trading, will be agipted to fill the newly created vacancy, as désatiin "Genco Propos
No. 2—Amendment of Genco Second Amended and Rdsfatizles of Incorporation to Increase the Sizeéhaf Board
of—Purpose and Effect of the Amendment”;

. Genco's current officers will be the officers ofrfée immediately after the effective time of the gest as described in
the section captioned "The Merger—Continuing Baard Management Positions" beginning on page 120; an

. Genco's current headquarters will remain Gencalddngarters.
Background of the Merger

Genco established its subsidiary Baltiodirg to focus primarily on the drybulk spot mark@ince Baltic Trading's inception, in order to
maintain an efficient management structure anddperating costs, Genco and Baltic Trading havedoagmon management, and Baltic
Trading has relied on Genco to provide managenemices in order to operate its business. At timeestime, Baltic Trading has operated its
business separately under the leadership of itshmand of directors and with its own financing coitmnents and relationships. The Baltic
Trading board regularly reviews and discusses atchmeetings Baltic Trading's performance, riskgastunities, strategy, and liquidity and
financial resources and constraints. The Baltidifrgboard evaluates its options as part of itsoamgefforts to create shareholder value,
taking into account economic and competitive caadg in the shipping industry and the overall glaxnomy, as well as Baltic Trading's
covenants and obligations under its credit faesitand its ability to service its indebtednesseaineder. This evaluation takes into account B
Trading's status as a company managed externalBeimgo and its subsidiaries pursuant to the tefrtteedManagement Agreement. Pursuant
to the Management Agreement, Genco and its sulbgisliprovide Baltic Trading with management sersimgating to, among other things,
commercial, technical, administrative and strategatters, and Genco has voting control over Baltading as a result of the 6,356,471 share
of Baltic Trading Class B Stock that Genco indilebblds through a subsidiary, which representh@émaggregate 64.6% of the voting power
of Baltic Trading's outstanding capital stock.
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In July 2014, Genco completed its finanogstructuring and emerged from Chapter 11 withséructured balance sheet and a
reconstituted board of directors. Following its egemce and in light of the current weakness ofditybulk shipping industry, the Genco board
explored ways in which to improve its competitivesjtion, including through potential transactiobsiring this process, the Genco board and
Genco's management identified a business combinaiih Baltic Trading as a potential means for awplishing its objectives. On October 2,
2014, in connection with the consideration of eeptiil transaction with Baltic Trading, the Genaatul formed the Genco special committee
consisting of James G. Dolphin, lan Ashby, Eugetizalis and Michael J. Leffell, after determinif@t such individuals were free of any
material conflicts that would prevent them fromeetively serving as members of the Genco speciahtittee. Two members of the Genco
board were not included as members of the Genaammmmittee because they were designees of Qeittge Partners, L.P., and the
Centerbridge Shareholders were also significargstors in Baltic Trading. Peter Georgiopoulos,Gha@irman of the Genco board, also was
not included as a member of the Genco special ctiegriiecause of his role as Chairman of the Batacling board. The Genco board, am
other things, authorized the Genco special comenttieestablish and direct the process relatirtheaeview and evaluation of the merger;
evaluate and negotiate the terms of the mergentiatg the terms of any definitive agreement witbpect to the merger; and report to the
Genco board its recommendations and conclusiorsredpect to the merger, provided that any defimitigreement to effect the merger woulc
require the approval of the Genco board. The Géoend also authorized the Genco special committeetain its own legal counsel, financial
advisors and other agents as it deemed necessdegioable in connection with the discharge ofliites.

Following its formation, the Genco spediainmittee retained Milbank Tweed, Hadley & McCloyR_("Milbank Tweed") as its legal
advisor and Houlihan Lokey as its financial advisoconnection with the proposed merger and degéghlr. Dolphin to act as the primary
point of contact with Baltic Trading and the Gemspecial committee's advisors regarding the meMiank Tweed reviewed and discussed
with the members of the Genco special committer thaties and obligations as committee memberdudticg as set forth in the resolutions
approving the formation of the Genco special cortenitThereafter, the Genco special committee @ideldoulihan Lokey and Milbank Tweed
to conduct a due diligence review of Baltic Tradbased on publicly available information.

On October 28, 2014, prior to any discussibetween the Genco special committee and Baitidiig, John Wobensmith, the President,
Chief Financial Officer, Principal Accounting Oféic, Secretary and Treasurer of Baltic Trading @edChief Financial Officer of Genco at
such time), received an email from a representativanother shipping company (“Company A") inquirimbout the possibility of exploring a
potential combination with Baltic Trading. On thenge day, Mr. Wobensmith received an email fromcarsé shipping company ("Company
B"), proposing a combination of the two compani@smpany B is a company affiliated with Mr. Georgiafos. Mr. Wobensmith subsequetr
informed the members of the Baltic Trading boardwtthe two inquiries and the Baltic Trading bodiscussed these two inquiries in an
executive session (which Mr. Georgiopoulos didattend) on November 4, 2014.

On November 17, 2014, at the directiorhef Genco special committee, Mr. Dolphin deliverewa-binding proposal letter to
Mr. Wobensmith, for delivery to the Baltic Tradibgard, proposing a business combination betweetwtheompanies. The letter stated that
business combination would create operationaliefiicies, reduce overall administrative expensesease the float and liquidity for
shareholders and achieve other benefits for battipamies. The letter proposed an exchange ratiovbalid be based on the net asset values
("NAV") of the two companies at the closing of tmerger (a "floating exchange ratio"), after applya6% discount to Baltic Trading's NAV
to reflect the discount at which Baltic Tradingmees were trading. The letter stated that the enevguld be conditioned on approval by
holders of a majority of the outstanding shareBalfic Trading common
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stock not beneficially owned by Genco and thergthf Genco common stock on the NYSE. Mr. Dolphidi¢ated that Genco would not be
supportive of a change of control transaction betwBaltic Trading and a third party.

Messrs. Edward Terino, George Wood andyHaerrin, members of the Baltic Trading board, letdlephonic meeting on November 19,
2014 to discuss the Genco proposal and the inguitten Company A and Company B. Mr. Georgiopouliosribt participate in the meeting
because of his relationship with Genco and Comgariyir. Basil Mavroleon, the remaining Baltic Tradidirector, was unavailable for the
meeting. Representatives of Kaye Scholer LLP ("K&gboler") were invited to participate in the meegtigiven that Baltic Trading's regular
outside counsel, Kramer Levin Naftalis & FrankelR.('Kramer Levin"), also represented Genco. Atrtteeting, the directors determined that
the Baltic Trading special committee should be fednto consider the Genco proposal, the inquiriesived from Company A and Company B
and other strategic alternatives available to Baltading (including not engaging in any transagtiGubject to none of the individuals having
any material conflicts, it was determined thatBadtic Trading special committee members shoultuishe Messrs. Terino, Wood, Perrin and
Mavroleon. The directors considered the prior eegagnts of Messrs. Mavroleon and Perrin as memli¢he @&senco board and determined
that since they were no longer Genco directorsetiwuld be no conflict of interests if Messrs. Maeon and Perrin served as members of tt
Baltic Trading special committee. Messrs. Terind Berrin were asked to propose potential finaramdaisors for the Baltic Trading special
committee to consider following its formation, ahé directors discussed the possibility of retairtimo financial advisors. Kaye Scholer was
retained as legal counsel to the Baltic Tradinggbeommittee.

Messrs. Terino, Wood, Perrin and Mavrolbeld a telephonic meeting on November 24, 2014scuds further evaluation of, and
responses to, the Genco proposal and the Compamgd Aompany B inquiries. A representative of Kaghdker provided the independent
directors with an overview of their fiduciary dutiander applicable law. The Kaye Scholer represgatguestioned the independent directors
about any conflicts they might have in considetimg Genco proposal, the Company A and Company &irileg, and other strategic
alternatives available to Baltic Trading. Basedtmnresponses of the Baltic Trading special conemithembers, and information subsequentl
provided by them, it was determined that no maltenaflicts existed that would prevent them frorfeefively serving on the Baltic Trading
special committee. At the Baltic Trading speciahooittee meeting, the independent directors discLidse ability of Baltic Trading to pursue
transaction with a party other than Genco in lighGenco's voting control of, and other contracteddtionships with, Baltic Trading. The
independent directors also considered whether theagement Agreement might be terminable as a refsGlenco's recent bankruptcy and
other events, and whether Genco's share ownersBifign could be diluted to less than 10% of Balttading's outstanding capital stock,
which would cause the Class B Stock having 15 vpggshare to convert to Baltic Trading commonlistmving one vote per share. The
independent directors noted that pursuant to ac@iptien Agreement, dated March 3, 2010, betweelti/8arading and Genco (the
"Subscription Agreement"), Genco was entitled twenee additional shares of Class B Stock equaktoder cent of the number of shares of
Baltic Trading common stock issued by Baltic Tragdin any future share issuance. The independesttdirs expressed the view that the
possibility of diluting Genco should be explorediore detail if discussions with Genco progressethér, as a means to enhance Baltic
Trading's negotiating leverage in such discussiblisWood reported that members of Baltic Tradingnagement had met with representa
of Company A, who stated that Company A was onlgrested in a transaction with Baltic Trading ifr6e would also be involved in that
transaction. The independent directors determimm¢donrespond to the Genco proposal or the inquiriem Company A and Company B until
the Baltic Trading special committee had been fdlsnestablished and had retained, and received/aisadind advice from a financial advisor.

72




Table of Contents

Resolutions forming, and providing authptd, the Baltic Trading special committee weremdd by the Baltic Trading board on
December 9, 2014. Those resolutions, among otivegghauthorized the Baltic Trading special comeeitto consider, evaluate and negotiate
the terms of a possible transaction with Gencoaarydmatters the Baltic Trading special committeenged to be alternatives to that transac
(including remaining as an independent entity amidemgaging in a transaction with Genco), and taimeadvisors.

A meeting of the Baltic Trading special aoitiee was held at the offices of Kaye Scholer @awNyork City on December 10, 2014.
Representatives of Blackstone and representativasather investment bank presented their quatifioa and experience to the Baltic Trading
special committee, and addressed questions rel@tipgtential conflicts that they may have. At l@pdonic meeting of the Baltic Trading
special committee held on December 11, 2014, thigcBaading special committee determined to engaigekstone as its financial advisor,
subject to negotiation of an engagement letteeamd satisfactory to the Baltic Trading special odttee.

The Baltic Trading special committee hadgleyal telephonic meetings between December 121 26d December 18, 2014 to discuss
proposed responses to the Genco proposal anddgtigies from Company A and Company B, Baltic Tragkriquidity issues, and other
matters. At a telephonic meeting of the Baltic Tngdspecial committee held on December 17, 20ptesentatives of Blackstone advised the
Baltic Trading special committee members that NA&whe most common valuation methodology usedersiiipping industry. The Baltic
Trading special committee members also discusseduirent liquidity issues facing Baltic Tradingdararious options that could be pursue
address those issues, including an equity offededt issuance and the sale of vessels. No decigisrmade as to any course of action, as the
Baltic Trading special committee determined to oarg to gather additional information about the Geproposal and the inquiries from
Company A and Company B.

At a telephonic meeting of the Baltic Traglispecial committee held on December 18, 2014B#lc Trading special committee adopted
a charter governing the conduct of its businesstaed draft responses to the letters from Compgryompany B and Genco, and authorizec
Mr. Wood to forward such responses to the appleabmpanies. The response letters to Company ACantpany B informed those
companies that the Baltic Trading special commitige been formed with authority to discuss thedpeetive inquiries and requested further
information regarding any potential transactione Tesponse to Genco informed Genco of the formatidhe Baltic Trading special
committee and its authority, inquired whether Gewoalld consider exploring other strategic transacgiinvolving Baltic Trading, including
the sale of Baltic Trading stock held by Genco en voting in favor of an alternate sale of Baltfading, and sought confirmation that the
condition stated in Genco's November 17th proplestr to Baltic Trading that a transaction betw&smnco and Baltic Trading would be
subject to approval by Baltic Trading's sharehadexcluding Genco and its affiliates) was irrevideaand norwaivable. Mr. Wood forwarde
the letters the same day.

Mr. Dolphin sent a response on behalf ofi€geto Baltic Trading's December 18th letter laiter same day. Genco's response reiterated
that Genco would not be supportive of a transadietween Baltic Trading and a third party and coméid that any transaction between Gence
and Baltic Trading would be conditioned on the appt of holders of a majority of outstanding shas&Baltic Trading common stock and
Class B Stock, excluding Genco and its subsidia@@&mnco's response also requested a meeting betegesentatives of the two companie
further discuss the proposed merger between thedwgpanies.

The Baltic Trading special committee helélaphonic meeting on December 19, 2014 to disGesg0's December 18th letter, the
inquiries received from Company A and Company Rl te feasibility and advisability of an equitydimcing by Baltic Trading. The Baltic
Trading special committee members noted that Balaaling's stock currently traded at a significdistount to NAV,
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and Blackstone indicated that an equity issuanagldhdkely be at a discount to Baltic Trading'satgrice. The Baltic Trading special
committee was of the view that such an issuancddumat be in the best interests of Baltic Trading &s shareholders. The Baltic Trading
special committee members also noted that a tréoragith either Company A or Company B would likéhvolve Baltic Trading acquiring,
either through a merger or an asset acquisitiom@2my A, or Company B, as applicable, through $seance by Baltic Trading of capital
stock in such a transaction, given that Baltic Trgdvould likely be unable to finance any cash $eation, and that certain mergers of Baltic
Trading with Company A or Company B would requiren@o's approval, which Genco had indicated it waailling to give. The Baltic
Trading special committee noted that such a slsatence would likely be at a discount to Balticdimg's share price, which traded at a
significant discount to Baltic Trading's NAV. Monegr, a transaction with Company B would not asB@tic Trading to improve its liquidity
position. The Baltic Trading special committee asknowledged Company A's request that any traiosewith Baltic Trading include Genc
For these reasons, the Baltic Trading special cateenmembers did not view a transaction with eitb@mpany A or Company B favorably,
but nonetheless determined to continue discussithghose companies in order to better understaed inquiries. The Baltic Trading special
committee members authorized Mr. Wood to scheduheeting with Genco, as requested in Genco's Deeetr@th letter.

The meeting between representatives ofpleeial committees of Genco and Baltic Trading thieit respective financial advisors took
place telephonically on December 22, 2014. At tleeting, representatives from Houlihan Lokey desttiln detail the approach proposed by
the Genco special committee in its November 17¢ippsal and the rationale with respect thereto. ke¥8ood and Perrin provided an update
to the Baltic Trading special committee regardinghsdiscussions at a telephonic meeting of tha@Baiading special committee held later-
same day. The Baltic Trading special committee nembonsidered information provided by Blackstalated to due diligence issues that
could impact the exchange ratio in a transactidgwéen Baltic Trading and Genco, and appraiserscihall potentially be engaged to perform
an appraisal of the two companies' fleets. Thei@&hading special committee members authorizedl&tone to engage in further discussion:
with Houlihan Lokey to further explore Genco's agrh with respect to valuation. The Baltic Tradspgcial committee authorized Kaye
Scholer to engage in discussions with Milbank Twesgghrding which Baltic Trading shareholders shdiddexcluded from the minority for
purposes of a "majority-of-the-minority" condition.

During the final week of December 2014 #melifirst week of January 2015, representativeBla¢kstone and Kaye Scholer circulated
diligence requests to Milbank Tweed and Houlihakdyoasking for various financial and legal docuraéinh with respect to Genco. On
January 8, 2015, representatives of Houlihan Lakeylated due diligence requests to Blackstonéngdior various financial and legal
documentation with respect to Baltic Trading.

The Baltic Trading special committee helglaphonic meeting on December 31, 2014 to consiggesentation by Blackstone with
respect to the strategic alternatives potentialbilable to Baltic Trading in light of its curreahd forecasted liquidity situation and need for
financing and a financial analysis of Genco's peghorl he Baltic Trading special committee membésused and considered the relative
advantages and disadvantages of a sale of veasidbt financing, an equity financing, and a striateombination with another company.
Blackstone informed the Baltic Trading special cdttee members that it had not yet received detailémrmation from either Company A or
Company B. Blackstone provided an overview of G&pooposal based on its discussions with Houlll@tey. Blackstone noted that Genc
analysis included a $21 million reduction in Balfiading's NAV equal to the amount of the termioatiee that was calculated to be payable
under the Management Agreement should it be tetsihia certain circumstances (the "Management Agesg Termination Fee"), assumed
that Baltic Trading's fleet should be valued atadiscount to NAV, and attributed no value to Balfrading's NYSE listing (the "Listing
Credit"). The Baltic
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Trading special committee members expressed their that the $21 million reduction for the Managemagreement Termination Fee was
inappropriate in a transaction between the two @nigs, and that it was possible that Baltic Tradliad a right to terminate the Management
Agreement, without payment of any fee, as a refuBenco's recent bankruptcy proceedings and etremts. The Baltic Trading special
committee members also disagreed with Genco'buatioh of a 6% discount to NAV, and expressed tieg\that Baltic Trading should recei
a Listing Credit. The Baltic Trading special contedt members directed Blackstone to convey thoséigrsto Houlihan Lokey.

The Baltic Trading board and Baltic Tradspecial committee held telephonic meetings onaign®, 2015 to further consider Baltic
Trading's worsening liquidity position and to dissussues surrounding dilution of Genco to undés $Bare ownership in order to force a
conversion of its high voting Class B Stock inteamte per share capital stock. Following a pregant by Blackstone to the Baltic Trading
special committee regarding possible alternativet®ms to Baltic Trading's liquidity issues, thalBc Trading board, upon the
recommendation of the Baltic Trading special contemitconcluded that the sale of one or more vessedsn the best interests of Baltic
Trading, and that Baltic Trading's management shoaimmence a process to explore a vessel sale.

The Baltic Trading special committee helglaphonic meeting on January 7, 2015 to distusstatus of discussions between Blackston
and Houlihan Lokey, and to discuss further theifglity of diluting Genco below 10% share ownershifi the meetings, Blackstone presentec
a potential framework for resolving the unresolvatliation issues with the Genco special commifiée. Baltic Trading special committee
authorized Blackstone to contact Houlihan Lokewrider to discuss the unresolved valuation issuesdéordance with that framework. In
addition, the Baltic Trading special committee eswveéd the Management Agreement and Baltic Tradiigss under that agreement, and the
impact of issuing additional equity to dilute Gelscand its subsidiaries' ownership of Baltic Tradiapital stock to below 10%. Diluting
Genco below 10% share ownership, which would féheeconversion of Genco's Class B Stock with 1®v@ier share to ordinary voting
common stock, would terminate Genco's voting cémtver Baltic Trading, and would potentially perrBialtic Trading to enter into a merger
or other strategic transaction with a third pangttGenco opposed. Blackstone discussed with thie Baading special committee the
magnitude of such an issuance. After consideriegitecussions with Kaye Scholer and Blackstone,imtight of its prior deliberations,
including with respect to the Subscription Agreeméme pricing of the Baltic Trading shares andeotfactors, the Baltic Trading special
committee members were of the view that it waspmatticable to dilute Genco below 10% share ownprahd, consequently, it would not be
productive for the Baltic Trading special committeesolicit interest from other parties with respieca potential business combination with
Baltic Trading.

On January 7, 2015, on behalf of the Bdalteding special committee, representatives of IBlame sent to representatives of Houlihan
Lokey a counterproposal regarding the methodologylétermining NAV that also assumed the mergerldvase a floating exchange ratio
based on the relative NAVs of Genco and Baltic irgdut differed from the proposal set forth in Ge's November 17th proposal in the
following respects: it eliminated the 6.0% discotmBaltic Trading's NAV in calculating the exchangtio; it added $40 million as a Listing
Credit; and it eliminated the Management AgreenTemination Fee.

Also on January 7, 2015, representativas filoulihan Lokey sent a draft non-disclosure age®, which was prepared by Milbank
Tweed in conjunction with Kramer Levin, to reprefsgives of Blackstone for review. On the same dagpresentative of Milbank Tweed sent
the draft non-disclosure agreement to represeertativ Kaye Scholer for review. During the next wellk parties exchanged revised drafts of
the non-disclosure agreement, with the primary tpaiissue being the request by the Baltic Tragjmecial committee that the non-disclosure
agreement include a standstill provision restrigtiertain actions by Genco.
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The Baltic Trading special committee helglaphonic meeting on January 8, 2015 to recegdeates from Blackstone and Kaye Scholer.
Blackstone reported that the Genco special comenftedieved that Baltic Trading was not entitlecty Listing Credit because Genco would
be able to list its stock on a national securigéeshange independently, and did not need to reBaitic Trading's existing NYSE listing . Ka
Scholer updated the Baltic Trading special commite its discussions with Milbank Tweed concerrihrg appropriate composition of the
minority to be included in a "majority-of-the-mirity" vote of Baltic Trading shareholders. The Balfirading special committee directed Kaye
Scholer representatives also to discuss with Mkbamneed the potential ability of Baltic Tradingterminate the Management Agreement,
without paying the Management Agreement Terminafiea, given Genco's bankruptcy proceedings and ettents. If Baltic Trading had the
unilateral ability to terminate the Management Agmnent without payment of the Management Agreemenmination Fee, Genco would
likely be unable to reflect any Management Agreenf@mmination Fee in its valuation of Baltic Tragin

Over the next few days, several conversattook place among the legal and financial adsisbthe two special committees regardinc
value of the Listing Credit and the amount and eppateness of any Management Agreement Termin&en The legal advisors also held
further discussions regarding the appropriate caitipo of the minority in any "majority-of-therinority” Baltic Trading shareholder approv

On January 12, 2015, the Genco special daeentogether with representatives from MilbaneEd and Houlihan Lokey, met
telephonically to receive an update regarding redescussions that had taken place between thectge legal and financial advisors of the
two companies. After deliberation, the Genco specmmittee resolved to deliver a counterproposdhe Baltic Trading special committee
the following principal terms: a 4.0% discount tal: Trading's NAV for purposes of determining fleating exchange ratio; removing the
Listing Credit; reverting to the Genco special caittge's initial proposed adjustment to Baltic Trags NAV to account for the value of the
Management Agreement Termination Fee; and prop@singnsaction structure whereby Baltic Trading Mfaguerge with a subsidiary of
Genco (with Baltic Trading as the surviving entigy)d Genco would be the parent company followirgabnsummation of the merger.
Representatives of Houlihan Lokey, on behalf of@enco special committee, delivered the Janualy d@interproposal to representatives of
Blackstone the following day.

On January 12, 2015, Mr. Wood receivedraniefrom a representative of Company B in respdosan email Mr. Wood sent on
December 18, 2014 seeking more information. Atepteonic meeting held later that day, the Baltiading special committee authorized
Mr. Wood to continue discussions with Company B. Wiood updated the Baltic Trading special commiteggarding his discussions with
Company B during two telephonic meetings of thetiBalrading special committee held on January D452 Mr. Wood reported that
Company B was interested in engaging in a tranmaetith Baltic Trading valued based on the relatiiA&Vs of the respective companies. The
Baltic Trading special committee noted that a taatisn with Company B would not address Baltic Tmgt liquidity issues, and that an
acquisition of Company B would likely require appabof Baltic Trading's shareholders, which Genauld be able to block given its voting
control over Baltic Trading. The Baltic Trading s committee directed Mr. Wood not to engageuirttfer discussions with Company B ul
Company B had retained a financial advisor, whiom@any B had indicated was in process. At the sametings, a representative of
Blackstone updated the Baltic Trading special cottemion the January 12th counterproposal of thee@special committee.

On January 13, 2015 and at several telaphmeetings thereafter, representatives of KayeBcland Milbank Tweed discussed certain
issues relating to the appropriate compositiorhefrhinority in the "majority-of-the-minority" votef Baltic Trading shareholders to approve
the merger. No agreement was reached during thesesdions. In addition, Kaye Scholer and Milbamke€&d
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negotiated the terms of the non-disclosure agreeargha related side letter to be delivered by@bkaco special committee to the Baltic
Trading special committee.

On January 15, 2015, Baltic Trading and é@egigned the non-disclosure agreement. In lidnadfiding a standstill in the non-disclosure
agreement, the Genco special committee agreedhtbasketter to the Baltic Trading special committebich was dated January 16, 2015, re-
confirming that the exclusive manner in which a geewould be consummated would be subject to timeweivable condition that it be
approved by the non-Genco Baltic Trading sharehlsldéaye Scholer and Blackstone continued thepraetive reviews of Genco during the
ensuing weeks. On the same day, the Baltic Trasliegial committee held a telephonic meeting toiveca presentation from Blackstone on
valuation scenarios, and the Baltic Trading spemmahmittee authorized Mr. Wood to meet with Mr. prah to discuss Genco's
January 12th proposal, pursuant to a request Mod¥ad received from Mr. Dolphin.

Mr. Wood met with Mr. Dolphin in person thre evening of January 15, 2015 to discuss valnasisues. At the meeting, Mr. Wood and
Mr. Dolphin agreed to further discuss the followimgncipal transaction terms with the Baltic Traglspecial committee and the Genco specia
committee, respectively: Baltic Trading would béueal at 100% of NAV; the Listing Credit would belwad at $3 million; and Baltic
Trading's NAV would be reduced by $21 million ortagnt of the Management Agreement Termination Aea.telephonic meeting of the
Baltic Trading special committee held the followiday, the Baltic Trading special committee deterdithat the transaction terms discussed
between Mr. Wood and Mr. Dolphin were unacceptabtean alternative, the Baltic Trading special cdtter instructed Blackstone to prep
an analysis of the value that Baltic Trading shal@drs might receive in the event of a liquidatadrBaltic Trading. Mr. Wobensmith attended
part of the meeting at the invitation of the Balfimding special committee to report on Baltic Tngék liquidity and current market conditions
for vessel sales, and he indicated that vesseésalere unpredictable but generally declining. @ruary 16, 2015, Mr. Terino contacted PJS(
regarding the Baltic Trading special committeeirgtg PJSC as a second financial advisor. Theneafeye Scholer and PJSC negotiated the
terms of PJSC's engagement agreement.

The Baltic Trading special committee helglaphonic meeting on January 19, 2015 during whiceceived a presentation by Blackstone
regarding the potential liquidation value of Balfiading. Mr. Georgiopoulos was present for a portf the telephonic meeting at which a
status report of the transaction was discussedeafter, the Baltic Trading special committee cadeld that a liquidation of Baltic Trading,
assuming the sale of all of its vessels, was nttérbest interests of its shareholders becaubedikely protracted nature of the process, the
possibility that vessel values would further deglituring that process, the possibility that amouedizable in that process would not
approximate Baltic Trading's NAV and because assalt thereof Baltic Trading shareholders wouldarmer be able to maintain their
investment in the sector. The Baltic Trading spezdanmittee considered proposing that the Managemgreement Termination Fee could be
included as an asset of Genco instead of a liglufiBaltic Trading (which would reduce the negatimpact on the exchange ratio, as Genco'
NAYV was significantly higher than Baltic Tradingahd directed Blackstone to deliver to Houlihan épla revised proposal that include
deduction of $6.5 million to Genco's NAV for the rket value of warrants issued by Genco duringatgganization (if not cancelled as a part
of the merger); a value of $8 million added to GEad&AV attributable to the Management Agreememimieation Fee; and the allocation to
Baltic Trading's NAV of an incremental value of $tilion for the Listing Credit. Blackstone delivet the revised proposal to representative:
of Houlihan Lokey on January 21, 2015.

The Baltic Trading special committee ha@phonic meetings on January 22 and 23, 2015c&uwe updates regarding Blackstone's
discussions with Houlihan Lokey and communicaticteived from Company B, including concerning ComypB's retention of a financial
advisor. The Baltic Trading special committee resjee Blackstone to seek information from Comparsyfidancial
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advisor. Thereafter, the financial advisor for Camyp B provided limited financial information regard Company B to Blackstone.

On January 28, 2015, the Genco special ddremmet telephonically, together with represewgst of Milbank Tweed and Houlihan
Lokey, to discuss the status of the negotiatiorth ®altic Trading and potential approaches for eliey the consummation of the merger and
obtaining the support of Baltic Trading and the +@enco Baltic Trading shareholders. In light of dostinued deterioration of vessel values,
and the disproportionate effect of such marketdsesn the NAV of Baltic Trading because of its g¢absal leverage, the Genco special
committee discussed the possibility of offeringeaghange ratio that was fixed on the date of entrya definitive merger agreement (a "fixed
exchange ratio"), as opposed to a floating exchaaie, in order to provide protection to the noar@o Baltic Trading shareholders against
additional deterioration of Baltic Trading's NAVdapotentially help to resolve other issues undgotiation between the two parties. At the
conclusion of the meeting, the Genco special cotemiapproved the delivery of a counterproposdiédB®altic Trading special committee
premised on a fixed exchange ratio of 0.216. Remtasives of Houlihan Lokey communicated this psaddo representatives of Blackstone
January 30, 2015.

In late January, the financial advisor@mmpany B contacted Blackstone with summary baakgtanformation regarding Company B.
Blackstone updated the Baltic Trading special catemiregarding this information at telephonic nteggiof the Baltic Trading special
committee held in early February. The Baltic Tradépecial committee determined, in light of thetBalrading special committee's prior
deliberations concerning the issues associatedamitinsaction with Company B, it was not in thetlieterests of Baltic Trading and its
shareholders for the Baltic Trading special conmaritio continue discussions with Company B at th&.tCompany A did not, after it
indicated that it desired a transaction with Baliading to include Genco, provide the Baltic Traspecial committee with additional
information concerning its inquiry.

At the same telephonic meetings of theiBaltading special committee, representatives atkBstone provided a financial overview of
the Genco special committee's counterproposal swséhe valuations of the Baltic Trading and Gefieets. The Blackstone representatives
noted that the Genco special committee's Janudhyc®interproposal implied an exchange ratio tre higher than the exchange ratio
implied by its prior proposal, but that the propbsschange ratio still implied a substantial distdo Baltic Trading's NAV. The Baltic
Trading special committee members were in fava fiked exchange ratio, given that industry-wideset values were deteriorating, and that
Baltic Trading's significant indebtedness wouldlikcause Baltic Trading's NAV to decline at a ¢geaate than Genco's. Agreeing upon an
overall fixed exchange ratio without individual cpaments also presented a means of breaking theiaiigg impasse between the parties ove
the appropriate value to be attributed to any hgtCredit or the Management Agreement Terminatie®. Fhe Baltic Trading special
committee directed Blackstone to propose to Houlibekey and the Genco special committee a fixedhange ratio of 0.238, which was
communicated by representatives of Blackstonepoesentatives of Houlihan Lokey on February 3, 2015

Throughout February, representatives ottone, under the direction of the Baltic Tradspgcial committee, and representatives of
Houlihan Lokey, under the direction of the Genced@ committee, engaged in numerous communicatiegarding the fixed exchange ratio.
In late February, representatives of Houlihan Lokaythe direction of the Genco special commitigeposed a fixed exchange ratio of 0.2265
At a telephonic meeting of the Baltic Trading spécommittee held on February 23, 2015, the Baltading special committee determined
that the proposed exchange ratio was within anpaabk range, subject to further analysis. On Fatyr@7, 2015, representatives of
Blackstone, on behalf of the Baltic Trading spec@hmittee, indicated to representatives of Houlibakey that such exchange ratio was
acceptable.
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On February 27, 2015, representatives gekscholer and Milbank Tweed engaged in negotiatiegarding various terms of the
proposed merger. At that telephonic meeting, Mikbaweed informed Kaye Scholer that the Genco speoimmittee had become concerned
that volatility in vessel prices could result igsificant changes to the relative NAVs of Genco Badtic Trading during the period between
signing and closing of the merger agreement arng although the Baltic Trading shareholders wowdgiehan opportunity to vote against the
merger in the event that such changes were adieBaltic Trading as a result of the fixed exchargé, Genco shareholders would not have
an opportunity to approve or reject the merger.rBsgntatives of Milbank Tweed indicated that, asradition to closing, the Genco special
committee required that the Genco shareholderoapphe merger.

At telephonic meetings of the Baltic Tragispecial committee held in late February, theiBdltading special committee considered the
current status of efforts of Baltic Trading's masagnt to sell two vessels and the liquidity issaesd by Baltic Trading. The Baltic Trading
special committee determined that it should becoraee actively involved in the vessel sale proc&bg. Baltic Trading board adopted
resolutions to expand the authority of the Baltiading special committee to cover certain aspeddiseovessel sale process on March 11, 2

In early March, at the direction of the 8allrading special committee, representatives ajé&Scholer discussed with representatives of
Milbank Tweed the views of the Baltic Trading spgé@ommittee that if Genco insisted on conditioning merger on receipt of approval by
Genco's shareholders, then Centerbridge and armibstantial Genco shareholder should be requiredter into voting agreements in sup
of the merger. Representatives of Milbank Tweedcetgd that the only likely commitment that coukldecured from Genco shareholders
without significant delay was from Centerbridgecéase of Centerbridge's representation on the Gavenal and its awareness of the ongoing
discussions between the parties.

At a telephonic meeting of the Baltic Traglspecial committee held on March 9, 2015, Mr. A@mith advised the Baltic Trading
special committee that Baltic Trading managemerst wahe process of soliciting offers for vessis. Wobensmith advised the Baltic
Trading special committee that Baltic Trading mamagnt (in consultation with Mr. Wood, the chairntdrthe Baltic Trading special
committee) had invited the Genco special committemake an offer for vessels but had not yet reszban offer from the Genco special
committee.

On March 10, 2015, members of the Genceoiapeommittee (with Messrs. Leffell and Dolphirepent in person, and Mr. Ashby present
via telephone) and members of the Baltic Tradirec&d committee (with Messrs. Perrin, Wood and Ai@present in person and
Mr. Mavroleon present via telephone) met at Milbdwkeed's offices in New York City to negotiate datgling issues. At the meeting, the
parties confirmed that a fixed exchange ratio @265 was acceptable to both parties. The partsesagjreed on the outside date for completio
of the merger, that Genco would use commerciatigoeable efforts to expand the Genco board todiectine member of the Baltic Trading
special committee (which would not be a conditiocdmpletion of the merger), and that Genco woelavilling to purchase two Baltic
Trading vessels in order to address Baltic Tradiliquidity issues. The parties also agreed thantlerger would be conditioned on approva
holders of a majority of the voting power of Ballicading common stock and Class B Stock, and bwjanity of the voting power of the Bali
Trading common stock held by the non-Genco Balteding shareholders. Further, it was agreed bettleeparties that Centerbridge would
be the only Genco shareholder asked to executérgvagreement with respect to its Baltic Trading &enco shares for the reasons
previously discussed by the parties' legal advisors

At a telephonic meeting of the Baltic Traglispecial committee on March 11, 2015, the Baltading special committee decided to
engage PJSC to act as its financial advisor anddggoses of delivering a fairness opinion wittpexs to the merger. The Baltic Trading
special committee had

79




Table of Contents

deferred the retention of a second financial advisxdil it appeared more likely that a merger agreet with Genco would be entered into, it
effort to control transaction costs. At that megtitihe Baltic Trading special committee also reedia report from Mr. Wobensmith regarding
the contemplated vessel sales, the indicationstefést received for the vessels in the marketpdadethe likely reactions of Baltic Trading's
lenders to the merger.

On March 12, 2015, Milbank Tweed forwardedaye Scholer an initial draft of the merger agnent. At the direction of the Baltic
Trading special committee, Kaye Scholer deliverathiments to Milbank Tweed on March 17, 2015, andigpated in multiple calls with
representatives of Milbank Tweed throughout Maedarding outstanding issues under the merger agrgem

At a March 16, 2015 telephonic meetinghaf Baltic Trading special committee, Kaye Schoksalibed the various issues remaining
under the draft merger agreement and the Baltidifigaspecial committee provided direction to Kayh&er as to how to resolve those issues
Kaye Scholer reported regarding certain of thediligence issues relating to the merger, includhmgse relating to certain conditions to the
merger. On March 19, 2015, the Baltic Trading splesdmmittee held a telephonic meeting to disches/essel sales and the related marke
efforts and valuations. Messrs. Georgiopoulos amd&dsmith attended that meeting and reported t8&litec Trading special committee
regarding the vessel sales efforts.

After discussions with Mr. Wobensmith orhbE of Baltic Trading, the Genco special committa@lored the possibility of purchasing
two of Baltic Trading's vessels. On March 17, 2ah®, Genco board expanded the authority of the G&special committee to allow the Genco
special committee to engage in negotiations withiB&rading with respect to the purchase of twdaftic Trading's vessels, subject to the
Genco board's final authority to approve such pasehNegotiations relating to the vessel sale acimn and the stock purchase agreement
relating thereto (the "Stock Purchase Agreememititinued in parallel with discussions regardingrierger through April 7, 2015.

During the weeks of March 16 and 23, Kaghdier and Milbank Tweed continued to negotiatetéhms of the merger agreement and
other transaction documents. Among the provisibaswere unacceptable to the Baltic Trading spedaimittee were the provision of a fixed
termination fee for which Baltic Trading would bellle following termination of the merger agreemeamndier a broad set of circumstances
relating to a change in the Baltic Trading boardt®mmendation of the merger to its shareholdedsaiure of the Baltic Trading sharehold
to approve the merger. Following discussions betvibe parties' legal advisors, the Baltic Tradipgaal committee and the Genco special
committee agreed to remove the fixed terminati@nifeexchange for an agreement to reimburse expenqsto a maximum amount of
$3.25 million, payable by each party under certaicumstances, including a failure of its sharekoddo approve the merger and, in the ca:
Genco, if the merger agreement had been termiret@dresult of Genco's material breach of the Sfackhase Agreement.

On March 23, 2015, the Genco board mepleirically to discuss the merger agreement antktines of the merger, as well as the
potential purchase of the two vessels from Balteding. At a telephonic meeting of the Baltic Traglspecial committee held on the same
Mr. Wood reported to the Baltic Trading special eoitbee that Mr. Dolphin, on behalf of the Gencogpkecommittee, had communicated to
Mr. Wood that Genco was willing to purchase twoseats from Baltic Trading for an aggregate purchasee equal to the aggregate appraised
value provided by an independent valuation firnthef two vessels. However, Genco was reevaluatagtbposed exchange ratio in light of
the vessel sales and the continued deterioratioessel values in the vessel marketplace. ThedBBitiding special committee requested that
Blackstone update its analysis of the valuationtheftwo companies in order to take into accouaftoposed vessel sales. Mr. Wobensmith
reported on the impact of the contemplated vesdessn the vessel marketplace, in particular @ntlarket value of other vessels, and on
Baltic Trading's lenders and credit agreementsalf contemplated that the vessel sales to Gencldwkely be accomplished through the s
of the two single purpose entities
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that own those vessels, with the loans to thosdentemaining in place, and that Genco wouldaeglBaltic Trading as the guarantor of thos
loans.

At a telephonic meeting of the Baltic Traglispecial committee held on March 25, 2015, Mrod/mformed the Baltic Trading special
committee that, based on communications with MipBim, Genco was willing to purchase the two ves¢tirough the acquisition of the
single purpose entities that owned the vesselgdriaggregate price of $68.5 million (reduced eyamount of debt and other liabilities of the
single purpose entities), but would require a desedan the fixed exchange ratio to 0.216. Repratigas of Blackstone advised the Baltic
Trading special committee that the proposed revisethange ratio was more favorable to Baltic Trgdishareholders than the exchange rati
implied by the NAVs of the two companies, deterndif@sed on the appraised values of their vesselsassuming completion of the sale of
the two vessels at an aggregate price of $68.5omi{feduced by the amount of debt and other ligsl of the single purpose entities that
owned these vessels). The Baltic Trading speciainsittee was of the view that the revised exchaatje was acceptable, but directed
Mr. Wood to negotiate with Mr. Dolphin to attempteliminate the closing condition that Genco's shalders approve the merger. The
members of the Baltic Trading special committeeresged the view that, subject to further due dilaggeregarding the vessel sale process anc
appraisals, a sale of the two vessels to Gencdavasable to Baltic Trading because such a salddvaddress Baltic Trading's immediate
liquidity issues and the sale to Genco could bemgtished more expeditiously and with greater ¢etyaof being consummated (and with
lower transaction costs) than a sale to a thirtypahe $68.5 million purchase price offered by Gemplied a higher offer price than Baltic
Trading management had received with respect &ethiessels and the Baltic Trading special committeeluded preliminarily that it was
favorable to Baltic Trading in light of current wet valuations in the industry, the offers whichntlerstood had resulted from the marketing c
these vessels as well as the appraisals of thaselgse The Baltic Trading special committee deteedhithat the Stock Purchase Agreement
should be executed at the same time as the maggegraent and be consummated quickly after executibthe same meeting, Kaye Scholer
provided an update to the Baltic Trading speciahiittee regarding the negotiations of the mergee@ment and the voting agreement.

Throughout the remainder of March and irlyeApril, the parties continued to negotiate teenaining open terms of the merger agreel
and other transaction documents. Mr. Wood heldlanith Mr. Dolphin on March 26, 2015 to discuséngihating the condition that Genco
shareholders approve the merger but Mr. Dolphiicatdd that the Genco special committee would goeto this request.

On March 27, 2015, the Baltic Trading specommittee held two telephonic meetings. At thesetings, Mr. Wood reported on his
discussions with Mr. Dolphin relating to eliminatiof the condition relating to Genco shareholdgrapal. Mr. Wobensmith reported on
Baltic Trading's financial and liquidity situati@md the anticipated use of proceeds from the cquitged vessel sales. Mr. Georgiopoulos
attended one of these telephonic meetings, at wigateported regarding Baltic Trading's managemestsel marketing efforts. The Baltic
Trading special committee also requested detailfeiration regarding the valuation of the vesselsd sold and the efforts to market these
vessels. In response to this request, the Baltdilig special committee received a due diligenperntes to Baltic Trading's management's
marketing efforts with respect to such vesselduiting that this effort had involved brokers and #wolicitation of multiple potential purchas:
which had resulted in multiple inspections of Balfrading vessels. The highest indication of irgetkat resulted from this effort was a
preliminary offer of $31 million for one vessel. Y&@Scholer also reported as to the negotiationkefransaction-related agreements and the
Baltic Trading special committee provided guidaasdo the resolution of the remaining issues. @rstime day, the Genco special committee
and the Genco board each met telephonically t@vethe terms of the merger, the vessel sale tréinssnd related matters. Upon review of
such terms, the Genco special committee confirnseslipport of the merger and the vessel sale ftiaoeaon the terms discussed.
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On April 2, 2015, the Genco special comaaitttogether with representatives from Houlihandyoand Milbank Tweed, met telephonici
to review and approve the merger agreement, thek$torchase Agreement, and the transactions cofataddy each of those agreements. A
the meeting, representatives of Milbank Tweed neetkwith the members of the Genco special commiltesubstantially final terms of the
draft merger agreement and the draft Stock Purchgesement. Representatives of Houlihan Lokey firsented materials and rendered its
oral opinion to the Genco special committee, whiels later confirmed by delivery of a separate emitbpinion, dated April 7, 2015, that, a¢
such date, and subject to the assumptions madeedgurees followed, matters and factors considerediaritations and qualifications on the
review undertaken set forth in each such opiniba,216 exchange ratio was fair, from a finangtaht of view, to Genco (the "Houlihan
Lokey Fairness Opinion"). The members of the Gapmrial committee determined that the merger améxishange of Baltic Trading shares
for Genco shares in connection with the mergerntbeger agreement, the Stock Purchase Agreementpting agreement, and the
transactions contemplated by each of the foregamuyding the exchange of Baltic Trading shares@enco shares in connection with the
merger and the vessel sale transaction pursudi t6tock Purchase Agreement, are advisable athe ibest interests of Genco and its
shareholders, and unanimously voted to recommatdhl Genco board approve the merger agreemenhardher transactions with Baltic
Trading as well as the voting agreement and approv&arious related matters.

Later on April 2, 2015, the Genco boarggtber with representatives from Houlihan Lokeyaider Levin and Milbank Tweed, met
telephonically to consider and approve the metfper Stock Purchase Agreement and the transactwwrieraplated thereby. At such meeting,
representatives from Milbank Tweed reviewed with @enco board members the substantially final texinise draft merger agreement and
the draft Stock Purchase Agreement. RepresentdtivesHoulihan Lokey then presented materials @mtlered the Houlihan Lokey Fairness
Opinion. The Genco board determined that the mexgéithe exchange of Baltic Trading shares for Gahares in connection with the
merger, the merger agreement, the Stock Purchasegnt, the voting agreement, and the transaatmmemplated by each of the forego
including the exchange of Baltic Trading shares@enco shares in connection with the merger anddhsel sale transaction pursuant to the
Stock Purchase Agreement, were advisable and ibasiinterests of Genco and its shareholdersyaadimously resolved (other than
Mr. Georgiopoulos, who abstained given his rola asember of the Baltic Trading board) to recommian@enco shareholders the adoption
and approval of the merger agreement and apprdtaeanerger.

The Baltic Trading special committee helteeting at the offices of Kaye Scholer in New Y&iky on April 2, 2015. At the meeting,
representatives of Kaye Scholer reviewed for thenbvers of the Baltic Trading special committee tfieiuciary duties under applicable law.
Representatives of Blackstone provided a finameigiew of the merger and indicated that they wdaddprepared to deliver an opinion as tc
fairness of the exchange ratio, from a financiahpof view, to the non-Genco Baltic Trading sharielers. Representatives of PJSC also
provided a financial review of the merger and iatld that they would be prepared to deliver aniopias to the fairness of the exchange r
from a financial point of view, to the non-GencadltizaTrading shareholders. Representatives of Kagfeoler then reviewed with the Baltic
Trading special committee the terms of the mergee@ment, the Stock Purchase Agreement and thetadinsaction documents provided to
them prior to the meeting, the fact that the coheénertain of Baltic Trading's lenders was reqdiin order to engage in the vessel sale, and
the draft resolutions that the Baltic Trading specommittee would consider adopting at a meetétating to the approval of the merger, the
Stock Purchase Agreement, and related mattersBaltie Trading special committee determined to Withl its approval of the merger, the
Stock Purchase Agreement and related mattersthat& was more certainty as to when the conseig tenders to the sale of the two vessels
would be obtained.
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The parties finalized the remaining terrhthe merger agreement, the Stock Purchase Agregeandrother transaction documents on
April 6, 2015.

At a telephonic meeting of the Baltic Traglspecial committee held on April 7, 2015, thetiBallrading special committee members were
informed as to resolution of the remaining issuaden the merger agreement, the Stock Purchase mgreeand the other transaction
documents, final drafts of which were providedhe Baltic Trading committee members prior to sudetimg, and the fact that the requisite
lender consents were obtained. At such meetingpigesentative of Blackstone rendered an oral opitidhe Baltic Trading special committ
which was subsequently confirmed by delivery ofrédten opinion dated April 7, 2015, to the effeleat, as of that date and based on and
subject to the various assumptions made, procedoliewed, factors considered and limitations oe taview undertaken by Blackstone in
rendering its opinion, the 0.216 exchange ratio faasfrom a financial point of view, to the nore@co Baltic Trading shareholders. See the
section captioned "Opinions of Financial Advisarghe Baltic Trading Special Committee—Opinion ddiékstone" beginning on page 89 of
this joint proxy statement/prospectus. At such inget representative of PJSC also rendered aropiion to the Baltic Trading special
committee, which was subsequently confirmed byveeji of a written opinion dated April 7, 2015, teeteffect that, as of such date, and base
upon and subject to the various assumptions madeegures followed, matters considered and linsitetiand qualifications described in the
opinion, the 0.216 exchange ratio was fair to the-Genco Baltic Trading shareholders from a finahgoint of view. See the section
captioned "Opinions of Financial Advisors to thdtBalrading Special Committee©pinion of PJSC" beginning on page 97 of this jpirtxy
statement/prospectus. Following discussion at suebting, the members of the Baltic Trading spemahmittee unanimously voted to
recommend that the Baltic Trading board approvanbgger agreement and the other transactions vétic@as well as the voting agreement
and approved of various related matters. Immediditdlowing the conclusion of the Baltic Tradingespal committee meeting, a telephonic
meeting of the Baltic Trading board was convenecbiusider the merger and related matters. The menoli¢he Baltic Trading board, by
unanimous vote of all directors other than Mr. Géapoulos (who abstained given his role as a memb#re Genco board), approved and
declared advisable the merger agreement and thgemand approved the other transactions with Geheovoting agreement with
Centerbridge and various related matters, includimgmendment to the Baltic Trading by-laws to mleor an exclusive jurisdiction for,
among other things, certain disputes with respe8aitic Trading.

Later on April 7, 2015, the parties exedutege merger agreement and the Stock Purchase rAgreeand the parties and Centerbridge
executed the voting agreement. On April 8, 2018 Mbssel sale was consummated and Genco and Bating publicly released a joint
announcement regarding the merger and related nrsatte

On June 7 and 8, 2015, advisors for théid&tading special committee and the Genco speciamittee discussed a potential merger
agreement amendment to clarify, as was the pairiiesition, that the condition to the merger relgtio its approval by the non-Genco Baltic
Trading shareholders is non-waivable. On June Q05 2the Baltic Trading special committee met thtepcally to discuss this proposed
amendment and unanimously voted to approve it acdmmend that the Baltic Trading board do the sam@ediately after this Baltic
Trading special committee meeting, the Baltic Tngdboard held a telephonic meeting at which, bynimaus vote of all directors other than
Mr. Georgiopoulos (who abstained), the Baltic Tradiboard approved this amendment. On the sametHat&enco special committee
unanimously consented to approve this merger aggeeamendment and recommended that the Genco &pardve this amendment, and the
Genco board unanimously consented (with Mr. Ge@aidos abstaining) to the approval of the amendnigaier on that date, each of Baltic
Trading, Genco and merger sub executed and detivheecamendment to the merger agreement.
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Recommendation of the Baltic Trading Special Commiee and the Baltic Trading Board; Baltic Trading's Reasons for the Merger

THE BALTIC TRADING BOARD, UPON THE UNANIMO$ RECOMMENDATION OF THE BALTIC TRADING SPECIAL
COMMITTEE, UNANIMOUSLY (WITH PETER C. GEORGIOPOULOSBSTAINING BECAUSE HE ALSO SERVES AS A DIRECTOR
OF GENCO) RECOMMENDS THAT BALTIC TRADING SHAREHOLDES VOTE TO APPROVE AND ADOPT THE MERGER
AGREEMENT (ITEM NO. 1 ON THE ENCLOSED BALTIC TRADIS PROXY CARD).

Recommendation of the Baltic Trading special comtaé

On April 7, 2015, following the extensiveopess described in "Background of the Merger" Bhkic Trading special committee
unanimously adopted resolutions determining thattierger agreement and the merger are advisalule gnd in the best interest of Baltic
Trading and the non-Genco Baltic Trading sharehs|deand recommending that the Baltic Trading b@gumorove the merger agreement and
submit the merger agreement to the Baltic Tradivegesholders for their approval and adoption.

In reaching its determination to recommérat the Baltic Trading board approve the mergee@gent, the Baltic Trading special
committee considered numerous factors in consaftatiith its outside legal and financial advisord &altic Trading's management, including
the following material factors and benefits of therger, each of which the Baltic Trading speciahpottee believed supported its
determinations:

. the knowledge of the members of the Baltic Tradipgcial committee of Baltic Trading's businesstiitial condition (includin
liquidity related issues), results of operatiomsiustry, competitors, and prospects as a stanéaiompany;

. the knowledge of the members of the Baltic Tradipgcial committee of Genco's business, financiadlition, results of
operations, industry, competitors, and prospecid the due diligence review of Genco and its bissiromnducted by the Baltic
Trading special committee's legal and financialisahs;

. the fact that the non-Genco Baltic Trading shal#ers would receive shares of Genco common stottle merger, which
would enable them to participate in any appreamiiothe price of Genco shares that might resalnfthe merger;

. the view of the Baltic Trading special committeattthe Genco exchange ratio was largely deterntiasdd on the respective
NAVs of Baltic Trading and Genco and that havirfixad exchange ratio in the merger would protedtiBarading
shareholders if industry-wide fleet values weredatinue to decrease (because, if there occunsdurstry-wide decline in fleet
values, the significant leverage of Baltic Tradiadjkely to cause Baltic Trading's share pricelézrease by a greater perceni
than Genco's share price);

. the view of the Baltic Trading special committeattthe Genco exchange ratio reflects a premiurhd@xchange ratio implied
by Baltic Trading's NAV as compared to Genco's NAV;

. the potential operational and strategic benefis mhight be obtained from combining the two companincluding the
following:

. the enhanced liquidity and greater cash flows efdbmbined company, which would position the coraBinompany fo

future growth and enhance the combined companills/ab make distributions to its shareholderdatee to what
Baltic Trading could achieve on its own;
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the improved balance sheet of the combined compampmpared to Baltic Trading's, which would likglye the
combined company better access to capital marketpeovide it with a greater opportunity to purstiategic
opportunities;

the belief of the Baltic Trading special committeat the merger would enable the combined entityeta stronger glok
competitor in the drybulk shipping market, as ailesf its larger and more diversified fleet andgler market presence;
and

the greater size of the combined company relatvi@ditic Trading would mean that the combined conypaould have
more leverage in its negotiations with customesppsiers and other third parties with which it ddesiness;

. the expectation that combining Baltic Tradingl @enco would create efficiencies, such as thevioiig:

simplifying management and corporate structumauding by eliminating duplicative board struaarand other
inefficiencies associated with managing interconypasues under the Management Agreement and arbasni
agreement, dated as of March 15, 2010, betweendzerdtBaltic Trading;

eliminating the costs associated with the Manag¢mgreement; and

eliminating duplicative public company reportingiraes, which may reduce costs;

. the Baltic Trading special committee's view that therger is more favorable to non-Genco Baltic ifrgdhareholders than the
possible alternatives to the merger, particularliight of the following:

the challenges associated with continuing taafeeas an independent company, given the depretsedf the drybulk
shipping industry due to excess capacity and maora@nic factors;

the view of the Baltic Trading special committeattthe merger, coupled with the transactions utitetock Purchase
Agreement, represented a better and more complktéas to Baltic Trading's immediate and longemdiquidity
issues than other options, including additionabeésales or debt or equity financing transactions;

the fact that the inquiries of Company A and @amy B were unlikely to result in transactions Wi to Baltic
Trading, because Company A indicated that it wawdtlengage in a transaction with Baltic TradingesslGenco were
involved in the transaction, and Company B was ljitgveraged and therefore a transaction with Camggawould not
address Baltic Trading's liquidity issues (and widikely require Genco's approval);

the fact that Genco had indicated it would ngiport an alternative transaction, and the Baltading special
committee's belief that Genco would have the atiititblock many types of alternative transactioasause of its indire:
ownership of 64.6% of the voting power of Balti@@ling stock; and

the view of the Baltic Trading special committeatth liquidation of Baltic Trading was not in theshb interests of the
non-Genco Baltic Trading shareholders, in lighthaf length of time it would take to accomplish dimel risk to
shareholders regarding the amount they would redeithe liquidation as compared to the considenatiey will receiv:
in the merger;

. the view of the Baltic Trading special committeatth was not in the best interests of the @smco Baltic Trading shareholde
to pursue a transaction that would dilute Genduwsesownership in order to cause the Class B Stittk15 votes per share he
by Genco and its
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subsidiaries in Baltic Trading to convert to Balfimding common stock with one vote per share,thnd remove Genco's
ability to block many types of transactions, irhligf the following:

. such a transaction would be impracticable, givemrag other things, the likely pricing at which Baltrading would be
able to sell stock, the amount of stock that wdwdde to be issued in light of the substantial hajdif Baltic Trading
stock that Genco and its affiliates beneficiallyjdh@nd Genco's entitlement to receive pursuatitedSubscription
Agreement, without payment of any consideratiomljitamhal Class B Stock equal to two percent ofribenber of shares
of Baltic Trading common stock issued by Balticdirg in any future share issuance;

. the fact that the Management Agreement providesG#re right to terminate the Management Agreerandtreceive a
large termination fee following a change of contvbBaltic Trading; and

. the belief of the Baltic Trading special commdttthat other potential parties that might be éstd in a transaction with
Baltic Trading would be unlikely to be interestadpursuing a transaction without the approval ofi€@eon terms and on
a time frame that was acceptable to the Baltic ingadpecial committee;

. the fact that the terms of the merger agreementtan&tock Purchase Agreement were determinedghratm's length
negotiations between the Baltic Trading and Gepeeisl committees and their respective legal anaiftial advisors;

. the fact that the Centerbridge Shareholderswggdahe voting agreement pursuant to which suahesivlders agreed to vote in
favor of the merger;

. the opinion of Blackstone received by the Baltiading special committee, dated April 7, 2015hie effect that, as of that date
and based on and subject to the various assumptiads, procedures followed, factors consideredianithtions on the review
undertaken by Blackstone in rendering the opinilbbe,Genco exchange ratio was fair, from a finanmiaht of view, to the non-
Genco Baltic Trading shareholders. The full textraf written opinion of Blackstone, dated AprilZD15, is attached as
Appendix C to this joint proxy statement/prospecund is incorporated into this joint proxy statemjgmospectus by reference;

. PJSC's opinion received by the Baltic Trading sglezommittee, dated April 7, 2015, to the effedtftas of that date and based
upon and subject to various assumptions made, guoes followed, matters considered and limitatidescribed in the opinion,
the Genco exchange ratio was fair, from a finari@ht of view, to the non-Genco Baltic Trading idtelders. The full text of
PJSC's written opinion, dated April 7, 2015, iselied as Appendix D to this joint proxy statemengpectus and is
incorporated into this joint proxy statement/pragps by reference;

. the fact that the combined company would have eesladder base and aggregate market capitalizatatnas larger than Balf
Trading alone, which would be likely to result imiacreased public float, greater stockholder liifyj and improved analyst
coverage;

. the condition to completion of the merger theg Genco common stock be authorized for listinghenN'Y SE;

. the fact that Baltic Trading would only be liabbr expense reimbursement in an amount not irsexof $3.25 million, and

would not be liable for any other termination féehe Baltic Trading board were to change its motendation in order to
recommend a superior proposal;

. the ability of Baltic Trading to terminate the merggreement and receive reimbursement of its esgzein an amount up to

$3.25 million in specified circumstances, includifhBaltic Trading were to terminate the Stock fhase Agreement following
Genco's material breach thereof;
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. the Baltic Trading special committee's belief tthet merger would be completed in a timely fashiod without significant
delays for regulatory matters and third party cotse

. the fact that in connection with entering into therger agreement, Genco agreed to enter into tek urchase Agreement ¢
engage in the Company Vessel Sale (as definecisdbtion captioned "The Merger Agreement") at@ephat the Baltic
Trading special committee believes exceeds thathwtould have been otherwise realized on a timasyshin order to address
Baltic Trading's immediate liquidity needs;

. the fact that the Company Vessel Sale could beuwronsted more expeditiously with lower transactiosts and less execution
risk as compared with a sale of vessels to a ffartl; and

. the other terms and conditions of the mergeeamgent.

The Baltic Trading special committee alsasidered a variety of risks and potentially negafactors concerning the merger agreement
and the merger, including the following:

. the possibility that certain of the cost savingScipated for Baltic Trading and Genco as a coméicempany may not be
achieved;

. the possibility that Genco's growth prospecty imaless than currently anticipated;

. the fact that the non-Genco Baltic Trading shalders will only hold approximately 13.2% of thetstanding shares of Genco

common stock, and thus, after the merger, will drdye a limited ability to influence the outcomepodposals at shareholder
meetings of the combined company, including wittpezt to the election of directors;

. the possibility that the price of Genco's commantlstin the over-the-counter market may not repretienprice at which it
would trade were Genco listed on the NYSE, angtissibility that the price of Genco's common stoky decrease upon
listing on the NYSE;

. the fact that the Genco exchange ratio is fixed Baltic Trading shareholders therefore cannateoiin of the dollar value of
the merger consideration to be received in the ererg

. the fact that the Genco exchange ratio is fixedBatic Trading shareholders, therefore, wouldneaeive the full benefit of a1
industry-wide increase in vessel values prior ®dlosing of the merger (because, if there occuiig@dustry-wide increase in
fleet values, the significant leverage of Baltiading would likely cause Baltic Trading's share@itio increase by a greater
percentage than Genco's share price);

. the fact that Baltic Trading shareholders will betentitled to appraisal rights under applicable da Genco's second amended
and restated articles of incorporation;

. the fact that the merger is subject to the approi/@enco shareholders, even though Genco shaehagroval is not required
under applicable law or Genco's second amendedestated articles of incorporation or amended asthted bylaws, and the
risk that Genco's shareholders may not approvédineaction;

. the fact that the merger is subject to the dimdiof the receipt of waivers or consents fromti8al rading's lenders under its
credit facilities;

. the risks and costs to Baltic Trading if the meligarot completed, or is completed on delayed bgsien the diversion of
management's time and costs incurred throughouyirtheess;

. the restrictions imposed under the merger agee¢ion the conduct of Baltic Trading's operationsrgo completion of the
merger;
. the fact that the merger agreement containsigions that limit the ability of the Baltic Tradirgpard and Baltic Trading special

committee to consider alternative transactions;
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. the fees and expenses associated with negotiatthg@ansummating the merger and the Stock Purchgesefent;

. the possibility that, under the circumstances djgetin the merger agreement, Baltic Trading magoloee liable for the costs
and expenses of Genco, up to a maximum amount.26%8illion; and

. the risks of the type and nature described utidesection captioned "Risk Factors" beginningpage 29.

The Baltic Trading special committee alsasidered a number of factors relating to the ptacal safeguards involved in the negotiation
of the merger, including those discussed belowh @hevhich it believes supports its decision ath®fairness of the merger to the non-Genco
Baltic Trading shareholders:

. the creation of the Baltic Trading special comneittemposed of directors who are not affiliated v@#nco, and the process
followed by the Baltic Trading special committee;

. the fact that the Baltic Trading special comagtivas not aware of any material interests of tambers of the Baltic Trading
special committee in the merger, but did consitlerimterests described in the section captione@résts of Baltic Trading's
Directors and Executive Officer in the Merger;

. the fact that the merger was conditioned on apptoythe holders of a majority of voting power hélgthe non-Genco Baltic
Trading shareholders;

. the fact that the Baltic Trading special comeagtmade its evaluation of the merger agreementhencherger independent of
management, and with the knowledge of the intefstsanagement in the merger;

. the fact that the Baltic Trading special committetained Blackstone and PJSC to provide opiniortke@ffect that, as of
April 7, 2015, and based on and subject to theouarassumptions made, procedures followed, factorsidered and limitations
on the review undertaken in rendering the opinitims,Genco exchange ratio was fair, from a findrmdint of view, to the non-
Genco Baltic Trading shareholders; and

. the fact that the Baltic Trading special comegtimet numerous times during the course of negwotgatand directed the
negotiation process and the consideration of gfimtdternatives.

Recommendation of the Baltic Trading Boal

In reaching its determination to recommerat Baltic Trading's shareholders vote for therapal and adoption of the merger pursuant tc
the merger agreement, Baltic Trading's board censttinumerous factors, including the recommendatidhe Baltic Trading special
committee, as well as the above factors, beneiidsaalverse effects of the merger considered bBdtec Trading special committee, which
Baltic Trading board believed supported its deteations.

The Baltic Trading board recommends that yote "FOR" the approval and adoption of the meaggeement and approval of the mergel
and "FOR" any adjournment of the Baltic Trading AahMeeting, if necessary, to solicit additionabxies if there are not sufficient votes to
approve and adopt the merger agreement and apftrewveerger at the time of the Baltic Trading AnnMaeting.

This discussion of the information and éastconsidered by each of the Baltic Trading specmmittee and the Baltic Trading board
includes the material positive and negative factorssidered by the Baltic Trading special committad/or the Baltic Trading board, but is
intended to be exhaustive and may not includefah@factors considered by the Baltic Trading sgemommittee
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and/or the Baltic Trading board, or any individudéither the Baltic Trading special committee riar Baltic Trading board undertook to make
any specific determination as to whether any paldicfactor, or any aspect of any particular facteas favorable or unfavorable to its ultimate
determination, and did not quantify or assign aigtive or specific weights to the various factibrat it considered in making its ultimate
decision. Rather, each of the Baltic Trading spe@anmittee and the Baltic Trading board condu@eraverall analysis of the factors
described above. In addition, individual membereanth of the Baltic Trading special committee drelBaltic Trading board may have given
different weight to different factors.

Opinions of Financial Advisors to the Baltic Trading Special Committee
Opinion of Blackstone

Pursuant to an engagement letter datefleaember 15, 2014, the Baltic Trading special oittee engaged Blackstone to serve as the
Baltic Trading special committee's financial advisoconnection with the merger and to render wBRlaltic Trading special committee an
opinion as to the fairness of the Genco exchan® feom a financial point of view, to the non-GenBaltic Trading shareholders. At the
meeting of the Baltic Trading special committeeAqmil 7, 2015, Blackstone rendered to the Baltiading special committee its opinion to the
effect that, as of that date and based on and aubj¢he various assumptions made, proceduresaetl, factors considered and limitations on
the review undertaken by Blackstone in renderia@ftinion, the Genco exchange ratio was fair, feofimancial point of view, to the non-
Genco Baltic Trading shareholders.

The full text of the written opinion of Blackstone,dated April 7, 2015, which sets forth the assumpins made, procedures followec
factors considered and limitations on the review udertaken by Blackstone in rendering its opinion, isattached as Appendix C to this
joint proxy statement/prospectus. The Baltic Tradirg special committee encourages Baltic Trading's sheholders to read the opinion
carefully and in its entirety. Blackstone's opinionwas limited to the fairness of the Genco exchangatio, from a financial point of view,
to the non-Genco Baltic Trading shareholders. Blacktone assumed no responsibility for updating or rasing its opinion based on
circumstances or events occurring after the date afs opinion. Blackstone's opinion was addressed the Baltic Trading special
committee and does not constitute a recommendatido any holder of Baltic Trading common stock as tdvow such holder should vote
with respect to the merger or any other matter. Thesummary of Blackstone's opinion set forth in thigoint proxy statement/prospectus
is qualified by reference to the full text of the pinion.

In arriving at its opinion, Blackstone, amgoother things:

. Reviewed certain publicly available information ceming the business, financial condition, and apens of Baltic Trading
and Genco that Blackstone believed to be relewait$ inquiry.

. Reviewed certain internal information concerning business, financial condition, and operationBaific Trading and Genco
prepared and furnished to Blackstone by the manageaf Baltic Trading and Genco, respectively, Bikaickstone believed to
be relevant to its inquiry.

. Reviewed certain internal financial analyses, esti® and forecasts relating to Baltic Trading ardd®, prepared and furnist
to Blackstone by the management of Baltic Tradimg @enco, respectively, which related solely tdairmprojected expenses
under the Management Agreement and Genco's aggnegraent with MEP (the "Expense Analyses").

. Reviewed most recently available appraisals amexh by three third-party appraisal firms (Vessalsié.com ("VesselsValue"),

Marsoft, Inc. ("Marsoft") and Clarkson Valuationsniited ("Clarksons")) with regard to the fleets by Baltic Trading and
Genco (collectively, the "Third Party Appraisals").
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. Reviewed the publicly available audited financtatsments of Baltic Trading and Genco for the fisear ended December 31,
2014.
. Held discussions with members of senior managewofeBaltic Trading and Genco concerning their evitues of the merger

and their respective businesses, operating andategy environments, financial condition, prospeetsd strategic objectives, as
well as such other matters as Blackstone deemesbs@y or appropriate for purposes of renderinggision.

. Reviewed the historical market prices and tradictgvay for Baltic Trading common stock and Genaaromon stock.

. Compared certain publicly available financial atmtk market data for Baltic Trading and Genco wgithilar information for
certain other publicly traded companies that Blsmks deemed to be relevant.

. Reviewed the draft merger agreement, dated ApgDZ5.

. Performed such other financial studies, analgsesinvestigations, and considered such otherensadis Blackstone deemed
necessary or appropriate for purposes of rendé@srapinion.

In preparing its opinion, at the directioithe Baltic Trading special committee, Blackstoeked without assuming responsibility or
liability for independent verification upon the acacy and completeness of all financial and othfarimation that is available from public
sources and all Expense Analyses and other infaompatovided to Blackstone by Baltic Trading andh@e or otherwise discussed with or
reviewed by or for Blackstone. Blackstone assumid the consent of the Baltic Trading special cotteei that the Expense Analyses and the
assumptions underlying them, including the amoantsthe timing of all financial and other perforroarata, have been reasonably preparec
in accordance with industry practice and repreBaitic Trading's management's and Genco's managsnhest estimates and judgments as ¢
the date of their preparation. Blackstone assurhéteadirection of the Baltic Trading special cortteg no responsibility for and expressed no
opinion as to such Expense Analyses, or the assoamspdn which they are based. With regard to thedTiParty Appraisals, Blackstone
assumed with the consent of the Baltic Trading isheommittee that the Third Party Appraisals pdevan appropriate basis for evaluating
Baltic Trading and Genco, and Blackstone reliednypathout independent verification of, such Thirdrty Appraisals in preparing its opinic
Blackstone also assumed that there have been resiad@hanges in the assets, financial conditiesults of operations, business or prospects
of Baltic Trading or Genco since the respectivesalf the last financial statements made avaitabRiackstone. Blackstone further relied v
the consent of the Baltic Trading special committpen the assurances of the management of Bakidifig and Genco that they are not awar
of any facts that would make the information angigutions provided by them, including the Third tyakppraisals, inaccurate, incomplete or
misleading.

Blackstone was not asked to undertake dishdot undertake, an independent verificationrof mformation provided to or reviewed by
Blackstone, nor was Blackstone furnished with amhsverification, and Blackstone did not assumerasponsibility or liability for the
accuracy or completeness thereof. Blackstone didemduct a physical inspection of any of the prtps or assets of Baltic Trading or Gen
Blackstone did not make an independent evaluati@ppraisal of the assets or the liabilities (aogeint or otherwise) of Baltic Trading or
Genco, nor was Blackstone furnished with any swethuations or appraisals, other than the ThirdyPAppraisals, nor did Blackstone evaluate
the solvency of Baltic Trading or Genco under atayesor federal laws.

Blackstone also assumed with the consetiiteoBaltic Trading special committee that the fimeecuted form of the merger agreement
would not differ in any material respects from tatest draft provided to Blackstone and the consation of the merger will be effected in
accordance with the terms and conditions of thegeresgreement, without waiver, modification or adraent of any
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material term, condition or agreement, and thattiéncourse of obtaining the necessary regulatotiial party consents and approvals
(contractual or otherwise) for the merger, no deliayitation, restriction or condition will be imged that would have an adverse effect on
Baltic Trading or Genco or the contemplated besdfitthe merger. In this regard, Blackstone assumittdthe consent of the Baltic Trading
special committee that the Company Vessel Salebsitonsummated prior to the consummation of theeneBlackstone is not a legal, tax or
regulatory advisor and relied upon without indepartaerification the assessment of the Baltic Trgdipecial committee and its legal, tax anc
regulatory advisors with respect to such matters.

In arriving at its opinion, Blackstone wast authorized to solicit, and did not solicit,argst from any party with respect to an acquisjtion
business combination or other extraordinary traisaénvolving Baltic Trading or its assets. Blatise's opinion does not take into account
the relative merits of the merger as compared yoodimer business plan or opportunity that mighabailable to Baltic Trading or the effect of
any other arrangement in which Baltic Trading mighgage. Blackstone's opinion is limited to thenkaés of the Genco exchange ratio, from ¢
financial point of view, to the non-Genco Balticatliing shareholders, and Blackstone expressed nmops to the fairness of the Genco
exchange ratio to the holders of any other claseofirities, creditors or other constituencies afig Trading or as to the underlying decision
by Baltic Trading to engage in the merger. Blacksts opinion does not address any other aspegtpication of the merger, the merger
agreement, or any other agreement or understaediged into in connection with the merger or otheg, including without limitation the
terms of the Company Vessel Sale or the Stock RseclAgreement. Blackstone also expressed no opasiom the fairness of the amount or
nature of the compensation to any of Baltic Tradimdficers, directors or employees, or any cldssuch persons, relative to the consideration
to be received by the non-Genco Baltic Tradingahalders or otherwise. Blackstone's opinion wags&arily based upon economic, market,
monetary, regulatory and other conditions as theésted and could be evaluated, and the informatiade available to Blackstone, as of the
date of its opinion. Blackstone did not express @pinion as to the prices or trading ranges at wBialtic Trading common stock or Genco
common stock will trade at any time. FurthermorkacRBstone expressed no opinion as to the impattteofnerger on the solvency or viability
of Genco or the ability of Genco to pay its obligas when they become due or as to what valueareshof Genco common stock will be w
issued to holders of Baltic Trading common stock.

Blackstone's opinion does not constitutecmmendation to any holder of Baltic Trading camnrnstock as to how such holder should
vote with respect to the merger or any other maackstone assumed no responsibility for updadingevising its opinion based on
circumstances or events occurring after the daits @pinion. Blackstone's opinion was approvedbgirness committee in accordance with
established procedures.

The Genco exchange ratio pursuant to thgeneagreement was determined through negotiatietvgeen the Baltic Trading special
committee and the Genco Special Committee and p@a®e@ed by the Baltic Trading special committeeadBktone provided advice to the
Baltic Trading special committee during these niegjoins, but did not suggest that any specific exgje ratio constituted the only appropriate
exchange ratio for the merger. In addition, Blagksts opinion and its presentation to the Balteding special committee were one of many
factors taken into consideration by the Baltic Tmgdspecial committee in deciding to approve thegae Consequently, the analyses as
described below should not be viewed as determimati the opinion of the Baltic Trading special guitiee with respect to the Genco
exchange ratio or of whether the Baltic Tradingcsglecommittee would have been willing to agrea wifferent exchange ratio.

Summary of Financial Analyse:

In accordance with customary investmenkbanpractice for the industry in which Baltic Tiag and Genco operate, Blackstone
employed generally accepted valuation methodsaahiag its opinion.
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The following is a summary of the material finah@aalyses contained in the presentation that wadenby Blackstone to the Baltic Trading
special committee on April 7, 2015 and that weikzetl by Blackstone in connection with providirtg opinion. The financial analyses
summarized below were based on the Third Party &ipals and other financial information prepared famdished to Blackstone by the
managements of Baltic Trading and Genco, respdgtiVae following summary does not purport to beomplete description of the financial
analyses performed by Blackstone. Some of the suiasnaf the financial analyses include informatpyasented in tabular format. The tables
must be read together with the full text of eacmsary and are alone not a complete descriptionatk3tone's financial analyses. The
following quantitative information, to the extehtt it is based on market data, is based on mdgtatas it existed on or before April 6, 2015,
and is not necessarily indicative of current oufatmarket conditions. The financial analyses surizead below for Baltic Trading and Genco
are pro forma for the Company Vessel Sale. In riegcits opinion, Blackstone considered the totadityhe factors and analyses performed an
relied primarily on the Net Asset Value analysesisarized below.

Net Asset Value Analyse

Blackstone performed a net asset value {NAnalysis for Baltic Trading on a standaloneibd&msed on financial and other information
provided by Baltic Trading management and on thetfasset valuations set forth in the Third Pagipraisals prepared by VesselsValue,
Marsoft and Clarksons, which appraised the vessetyprising Baltic Trading's fleet at approximat®®11 million, $239 million, and
$229 million, respectively. After adding the amoofBaltic Trading's cash and cash equivalentsyueking capital, the estimated value of
Baltic Trading's contracted vessels under constugtnewbuild vessels"), and subtracting Baltieding's total indebtedness and estimated
remaining capital expenditures for the newbuildsets, this analysis resulted in an estimated NAABfaltic Trading, using the three appraised
values summarized above, of approximately $98 oniJI5125 million, and $119 million, respectivelyaking into account the number of she
of Baltic Trading common stock outstanding as ofil®, 2015 on a fully diluted basis (calculatedingsthe treasury stock method), this
analysis resulted in an implied NAV per share oftiBarading common stock of approximately $1.68,18, and $2.04, respectively, as
follows:

(in millions) VesselsValue Marsoft Clarksons
Fleet Appraisal Value(l $ 211(2)$ 23<(3)$ 22<(4)
Plus: Cash and Cash Equivale $ 49 3 49 3 49
Plus: Net Working Capite $ 3 8 3 % 3
Plus: Newbuild Estimated Valt $ 45 $ 45 % 50
Less: Total Indebtedne $ (16S) $ (169 $ (169
Less: Newbuild Estimated Capital

Expenditures $ 42 $ (42 3 (42
Net Asset Value $ 98 $ 12t $ 11¢

(1) Vessel appraisals are commonly used in the shigpiohgstry. The appraisals are estimates by théuragand the
amount realized upon the actual sale of a vessedidie more or less. The Third Party Appraisalsenesed to
calculate NAV for purposes of evaluating the Geexchange ratio. The information in footnotes 2 tigio 4
below has been provided by the respective appriigz.

(2)  VesselsValue's vessel specific, daily updated amohaated appraisals are based on a database ohlaraiv
confirmed ship sales and negotiations, a databfagessel specification data, changes in earningsrnsent and
proprietary algorithms. This data is analyzed, gatized, and collated into a relational databasepaovided as &
online service. Such appraisals, as is standardptimvolve a physical inspection of the ves
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or its records. The appraisals estimate the apprabte value of the vessels on the basis of prongotehfree
delivery as between a willing seller and a willimgyer for cash payment under normal commercialgeiirhe
appraisals relate to April 6, 2015 and are notideyto the market value of the vessels at any diime.
VesselsValue has provided only (i) the Fleet Apgabi/alue and (ii) the Newbuild Estimated Value tloe above
table.

3) Based on information available as of March 20, 204&rsoft provided fleet valuation on a ship-bypshasis for
the fleet of 17 vessels of Baltic Trading and foe fleet of 53 vessels of Genco, upon request litycBaading.
The valuations are charter-free and on a willingdsuwilling seller basis. Marsoft's fleet valuatiprocess is
based on its established procedures for estima#ngel valuation. It incorporates three basic efgméi) reportec
individual vessel sale and purchase transactiordu@ing certain transactions that are, in Marsgétdigment,
unrepresentative), (ii) broker reports of changetheir benchmark vessel value indices, and (idr86ft's
proprietary analysis. Marsoft's valuations refleessel-specific information as provided by the esfing party,
including yard-built, yeabuilt, fuel consumption, deadweight ton capacityd gearing. Marsoft has provided o
(i) the Fleet Appraisal Value and (ii) the Newbuldtimated Value for the above table.

(4)  The vessel valuations prepared by Clarksons amedbas recent transactions, negotiations and bokeatket
knowledge and assume charter-free delivery on lingiibuyer, willing seller basis. The valuationate to
March 24, 2015 and are not a guide to the markeewvaf the vessels at any other time. Market valndgke
shipping industry are highly volatile. Clarksoredtér to Genco and Baltic Trading regarding thedaations is
reproduced in this joint proxy statement/prospeetug\ppendix E. Clarksons have provided only @ ffeet
Appraisal Value and (ii) the Newbuild Estimated Malfor the above tabl

Blackstone also performed a NAV analysisGenco on a standalone basis based on finanaabidwer information provided by Genco
management and on the fleet asset valuations ktifiothe Third Party Appraisals prepared by V&asalue, Marsoft and Clarksons, which
appraised the vessels comprising Genco's fleetQg #illion, $841 million, and $778 million, resprely. After adding the amount of Genc
cash and cash equivalents, net working capitalestienated value of Genco's stake in Jinhui (catedl as approximately 16.3 million share
Jinhui capital stock owned by Genco and the clopmice per share of Jinhui on the Oslo Stock Exgkaand foreign exchange rate as of
April 6, 2015), the estimated value of Genco'sstakBaltic Trading (calculated as Genco's 10.88%nemic interest in Baltic Trading
multiplied by the estimated NAV for Baltic Tradimgsed on the corresponding fleet asset appraispaprd by the same appraiser as
summarized above), the estimated present valueo@dqted future cash flows provided by Genco mansege under Genco's agency agreel
with MEP and the Management Agreement, and otledfassets, and subtracting Genco's total indebssdthis analysis resulted in an NAV
for Genco, using the three appraised values summethebove, of approximately $557 million, $697 oill and $634 million, respectively.
Taking into account the number of shares of Geoonaon stock outstanding as of April 6, 2015 onlly fliluted basis (calculated using the
treasury stock method), this analysis resultechimglied
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NAYV per share of Genco common stock of approxinya$8l.04, $11.32, and $10.29, respectively, as Vil

(in millions) VesselsValue Marsoft Clarksons
Fleet Appraisal Value(l $ 705(2)$ 841(3)% T7E(4)
Plus: Cash and Cash Equivale $ 71 $ 71 $ 71
Plus: Net Working Capite $ 5 8 5 % 5
Plus: Investment in Jinhui (as of April 6,

2015) $ 29 % 29 $ 29
Plus: Investment in Baltic Tradir $ 11 % 14 $ 13
Plus: Baltic Trading Management

Agreemen $ 2008 2C ¢ 20
Plus: MEP Management Agreem: $ 6 $ 6 $ 6
Plus: Other Fixed Asse $ 1 % 1 % 1
Less: Total Indebtedne $ 285) $ (289 $ (289
Net Asset Value $ 557 $ 697 $ 634

(1) See footnotes 1 through 4 in the table on g&ge
(2)  VesselsValue has provided only the Fleet Appraisdlie for the above table.
3) Marsoft has provided only the Fleet Appraisal Vdimethe above table.

(4) Clarksons have provided only the Fleet Appraisdu¥dor the above tabl

Using the implied NAV per share of Balticatling common stock and Genco common stock cakmlilas summarized above, Blackstone
calculated implied exchange ratios by dividing ithelied NAV per share of Baltic Trading common dtdor each of the Third Party
Appraisals by the implied NAV per share of Gencoowon stock based on the corresponding fleet appeaiaal prepared by the same
appraiser as summarized above. This analysis itetiémplied exchange ratios of 0.184x, 0.189x, @d®8x, respectively, compared, in each
case, to the Genco exchange ratio of 0.216.

Other Factors
Blackstone also reviewed and consideredrdtctors, including the following additional aysés.
Market Capitalization Analysit

Based on the daily closing prices per s@ialtic Trading common stock and Genco commaoalsfor the ninety days ending April 6,
2015, Blackstone calculated implied exchange rdtjodividing the highest daily closing price peash of Baltic Trading common stock by 1
highest daily closing price per share of Genco ceamstock, referred in the table below as "High-Hjghe median daily closing price per
share of Baltic Trading common stock by the mediaity closing price per share of Genco common stoeflerred in the table below as
"Median-Median", and the lowest daily closing prjmer share of Baltic Trading common stock by thedst daily closing price per share of
Genco common stock, referred in the table belo_ag-Low". This analysis indicated the following ptied exchange ratios, compared, in
each case, to the Genco exchange ratio of 0.216:

Implied
Exchange Ratio
High-High 0.18%
Mediar-Median 0.164
Low-Low 0.168»
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Selected Companies Analys

Blackstone performed a selected compamalysis, which is designed to estimate an implialdie for a company based on financial
information, ratios and public market multiples s@lected companies that share certain operatahdjrzancial characteristics. Blackstone
reviewed and compared certain financial informafmmBaltic Trading and Genco to corresponding fficial information, ratios and public
market multiples for the following four publiclyaded drybulk shipping companies (collectively, 1Belected Companies"):

. Diana Shipping Inc.;
. Paragon Shipping Inc.;
. Safe Bulkers, Inc.; and

. Star Bulk Carriers Corp.

Based upon information from public compéitiggs, Wall Street equity research, and appraigakpared by VesselsValue, Blackstone
derived for each of the Selected Companies theipiyl{" TEV/OAV"), calculated as total enterprisalve ("TEV") divided by estimated
operating asset value ("OAV"), where TEV means retdapitalization plus net debt plus market valfipreferred stock and minority interest,
and OAV means the sum of net working capital, thgraised value of the vessels comprising each coppéleet as prepared by
VesselsValue, the estimated value of each compaewbuild vessels, the estimated value of each eogip charters and other fixed assets.

The results of this analysis are summarirdate following table:

Low Median High
TEV/OAV 0.97» 1.07» 1.16»

Blackstone derived implied equity valuesBaltic Trading by multiplying Baltic Trading's tsmated OAV (calculated as the sum of Be
Trading's net working capital, the appraised valtihe vessels comprising Baltic Trading's fleepespared by VesselsValue, the estimated
value of Baltic Trading's newbuild vessels and pfhxed assets), by the low, median and high TEWOAultiples observed for the Selected
Companies and summarized in the table above, amdatiding Baltic Trading's excess cash and subtgaBaltic Trading's total indebtedness
and estimated remaining capital expenditures femgawbuild vessels. This analysis indicated impdigdity values for Baltic Trading of
approximately $89 million (based on the low TEV/OA\ltiple observed for the Selected Companies @7X), approximately $116 million
(based on the median TEV/OAV multiple observedtiiar Selected Companies of 1.07x) and approxim&EB® million (based on the high
TEV/OAV multiple observed for the Selected Comparoé1.16x).

Blackstone also derived implied equity esdior Genco by multiplying Genco's estimated OA®l¢ulated as the sum of Genco's net
working capital, the appraised value of the vessetsprising Genco's fleet as prepared by Vessel®/ahd other fixed assets), by the low,
median and high TEV/OAV multiples observed for 8edected Companies and summarized in the tablecabod then adding Genco's exces:
cash, the estimated present value of projecteddwash flows provided by Genco management undec@eagency agreement with MEP
the Management Agreement, the estimated value n€&& stake in Jinhui (calculated as summarizestegdband the estimated value of
Genco's stake in Baltic Trading (calculated as G®&nb0.85% economic interest in Baltic Trading mplikd by the estimated NAV for Baltic
Trading based on the appraised value of the vessalgrising Baltic Trading's fleet as prepared lesselsValue), and subtracting Genco's
indebtedness. This analysis indicated implied gquatues for Genco of approximately $533 milliomgled on the low TEV/OAV multiple
observed for the Selected Companies of 0.97x),cxqpately $607 million (based on the median TEV/OAMltiple observed for the Selected
Companies of 1.07x)
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and approximately $673 million (based on the higVIOAV multiple observed for the Selected Companies.16x).

Based on the implied equity values for Balrading and Genco calculated as summarized aliBigekstone calculated implied exchange
ratios by dividing the highest implied equity valioe Baltic Trading by the highest implied equitglue for Genco, referred in the table below
as "High-High", the median implied equity value ®ailtic Trading by the median implied equity vafee Genco, referred in the table below as
"Median-Median", and the lowest implied equity va@lfior Baltic Trading by the lowest implied equitglue for Genco, referred in the table
below as "Low-Low". This analysis indicated theldaling implied exchange ratios, compared, in eaadecto the Genco exchange ratio of
0.216:

Implied
Exchange Ratio
High-High 0.218»
Mediar-Median 0.200»
Low-Low 0.175)

Although Blackstone selected the Selectesh@anies reviewed in the analysis because, amdeg thtings, their businesses are reasol
similar to that of Baltic Trading and Genco, noesttd Company is identical to Baltic Trading or GerAccordingly, Blackstone's comparis
of the Selected Companies to Baltic Trading andoBemd analysis of the results of such comparis@re not purely quantitative, but instead
necessarily involved qualitative considerations prafessional judgments concerning differencesnarfcial and operating characteristics and
other factors that could affect the relative valakthe Selected Companies and those of Balticifigpand Genco. In evaluating the Selected
Companies, Blackstone made judgments and assuraptitimregard to industry performance, generalimgs, economic, market and finan
conditions and other matters, many of which areohdythe control of Baltic Trading and Genco.

Miscellaneous

The foregoing summary does not purporta@lzomplete description of the analyses or datsemted by Blackstone. The preparation of |
fairness opinion is a complex process and is no¢sgarily susceptible to partial analysis or surgrdascription. Blackstone believes that the
foregoing summary and its analyses must be coreides a whole and that selecting portions of ihetit considering all of its analyses, could
create an incomplete view of the processes unaerlyie analyses and its opinion. No single fact@malysis was determinative of
Blackstone's fairness determination. Rather, Blatlesconsidered the totality of the factors andyes performed in arriving at its opinion
and, as noted above, relied primarily on the NA¥Igses summarized above. Blackstone based itssasafn assumptions that it deemed
reasonable, including those concerning generahkasiand economic conditions and industry-spefaiéiors. The other principal assumptions
upon which Blackstone based its analysis have Hesoribed under the description of each analydisdrioregoing summary. Analyses based
upon forecasts of future results are inherentlyeutiain, as they are subject to numerous factoevents beyond the control of the parties and
their advisors. Accordingly, forecasts and analysesd or made by Blackstone are not necessariigatide of actual future results, which may
be significantly more or less favorable than sutggkby those analyses. Moreover, Blackstone arabysenot and do not purport to be
appraisals or otherwise reflective of the pricewlith securities may trade at the present timat any time in the future or at which busine:
actually could be bought or sold.

Blackstone and its affiliates are a leadjiapal alternative asset manager and provideinahtial advisory services. As part of their
financial advisory business, Blackstone and itdiatis provide financial and strategic advisogstructuring and reorganization advisory,
capital markets and fund
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placement services. Blackstone was selected &3dtie Trading special committee's financial advigdth respect to the merger on the bas
Blackstone's experience and its familiarity withtBaTrading and Genco and the industry in whichtBa rading and Genco operate.

Pursuant to the engagement letter datefl Becember 15, 2014, Baltic Trading agreed to Blagkstone for its services in connection
with the merger an aggregate fee estimated to peaimately $3.3 million, a portion of which wasygéole in three monthly installments as a
retainer fee, a portion of which was payable upwndelivery of Blackstone's opinion, and a sigaificportion of which is payable contingent
upon consummation of the merger. In addition, Baltiading has agreed to reimburse Blackstone fopobpocket expenses incurred in
connection with its services, including certainsfeexpenses and disbursements of counsel, andaminify Blackstone for certain liabilities
arising out of or in connection with the performarf such services (including the rendering of B&one's opinion). In the two years prior to
the date of Blackstone's opinion, Blackstone haseurived any fees from Baltic Trading. Blacksttias performed investment banking and
financial advisory services for Genco in the pastfhich Blackstone received customary compensa8pecifically, in the two years prior to
the date of Blackstone's opinion, Blackstone hageskas financial advisor to Genco in connectioti\s restructuring in 2014, for which
Blackstone received aggregate fees of approxim&& million. In the ordinary course of the busisef Blackstone and its affiliates,
Blackstone and its affiliates may actively tradénold the securities of Baltic Trading or Gencany of their respective affiliates for its own
account or for others and, accordingly, may attamg hold a long or short position in such secesiti

Blackstone's analyses were prepared satepart of Blackstone's analysis of the fairnesh®fGenco exchange ratio, from a financial
point of view, to the non-Genco Baltic Trading starlders and were provided to the Baltic Tradingcg&d committee in that connection. The
opinion of Blackstone was only one of the factaleenh into consideration by the Baltic Trading specommittee in making its determination
to approve the merger.

Opinion of PJSC

Pursuant to an engagement letter datediMEtc2015, the Baltic Trading special committdaireed PJSC to provide it with financial
advisory services in connection with the merger, @nm¢quested, to render to the Baltic Tradingrdcend the Baltic Trading special committee
an opinion as to the fairness, from a financiahpof view, of the Genco exchange ratio proposduktoeceived by the non-Genco Baltic
Trading shareholders in connection with the mergethe meeting of the Baltic Trading special cortte@ held on April 7, 2015, PJSC
rendered its oral opinion, subsequently confirmredriiting, to the effect that as of such date, baged upon and subject to the various
assumptions made, procedures followed, mattersaenesl and limitations and qualifications describeis written opinion, the Genco
exchange ratio was fair, from a financial poinvigw, to the non-Genco Baltic Trading shareholdiersonnection with the merger.

The full text of the written opinion of PIJSC, datedApril 7, 2015, which sets forth the assumptions nuke, procedures followed,
matters considered, limitations on and scope of theview undertaken by PJSC in rendering PJSC's opiion, is attached to this proxy
statement/prospectus as Appendix D and incorporately reference into this section of the proxy stateent/prospectus. PJSC's opinion
was directed only to the fairness of the Genco exahge ratio, from a financial point of view, to thenon-Genco Baltic Trading
shareholders in connection with the merger, was praded to the Baltic Trading special committee in conection with its evaluation of
the merger, did not address any other aspect or infigation of the merger or any other agreement, arragement or understanding
entered into in connection with the merger, and dichot, and does not, constitute a recommendation &y holder of Baltic Trading
common stock as to how any such holder should vobam the merger or act on any matter relating to thenerger. The summary of
PJSC's opinion set forth in this proxy statement/pospectus is qualified in its entirety by referenceo the full text of such opinion.
Holders of
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Baltic Trading common stock are urged to read PJSG opinion carefully and in its entirety. PJSC hasansented to the use of PJSC's
opinion in this proxy statement/prospectus.

For the purposes of its opinion, PJSC:

. reviewed certain publicly available financial staents and other information of Baltic Trading aneh€o, respectively;

. reviewed certain internal financial statements atheér financial and operating data concerning Bditading and Genco
prepared and provided to PJSC by the managem@&lid Trading and Genco, respectively;

. reviewed certain forward-looking information Baltic Trading and Genco, including estimatesertain potential benefits of
the proposed business combination, prepared bj#magement of Baltic Trading and Genco, respegtiuieleach case, as
approved for PJSC's use by Baltic Trading;

. discussed the past and current operations, finbrmlition and prospects of Baltic Trading and Gewith management of
Baltic Trading and Genco, respectively;

. reviewed the reported prices and trading activitBaltic Trading common stock and Genco commonkstoc
. compared the financial performance and condifiatiic Trading and Genco and the reported pricesteading activity of Baltic

Trading common stock and Genco common stock wahdahcertain other publicly traded companies th#$C deemed releva

. reviewed publicly available information regardimg tfinancial terms of certain transactions that®d8emed relevant, in whole
or in part, to the merger;

. reviewed a draft of the merger agreement;
. reviewed a draft of the Stock Purchase Agreerfierihe sale of certain vessels from Baltic Tradio Genco;
. reviewed the third party vessel appraisals for lRahic Trading and Genco, respectively, preparegach case by Clarksons

another third party appraisal firm as of March 2@15 (collectively, the "Third Party Vessel Appas'); and

. performed such other analyses and reviewed suehn othterial and information as PJSC has deemedpipate.

For purposes of its opinion, PIJSC assumeédelied upon the accuracy and completeness aohtbemation reviewed by PJSC for the
purposes of its opinion and PJSC did not assumeeappnsibility for independent verification of suaformation and relied on such
information being complete and correct. PJSC raedie@dssurances of the management of Baltic TraatgGenco that they were not aware of
any facts or circumstances that would make sudrimdtion provided by such party inaccurate or raidieg in any respect material to PJSC's
opinion. With respect to the forward-looking infaation, including the estimates made by Baltic Tmgti and Genco's management of certain
potential benefits of the proposed business contibimaPJSC assumed that such information was reédpprepared on bases reflecting the
best currently available estimates and judgmenBatifc Trading's management. PIJSC did not condypttysical inspection of the facilities or
property of Baltic Trading and Genco. PJSC didasstume any responsibility for any independent valnar appraisal of the assets or
liabilities of Baltic Trading and Genco and, exciptthe Third Party Vessel Appraisals, PJSC hda$aen furnished with any such valuation
or appraisal. The Third Party Vessel Appraisalsmatenecessarily the same as the amount any vassebring upon sale, which may be
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more or less. Furthermore, PJSC did not consideta accounting or legal effects of the mergethertransaction structure on any person ot
entity.

PJSC assumed that the final form of thegereagreement would be substantially the sameedlsish draft dated April 6, 2015 reviewed
PJSC and would not vary in any respect materidstanalysis. PJSC also assumed that the mergdrevilonsummated in accordance with the
terms of the merger agreement, without waiver, fication or amendment of any material term, conditbr agreement (including, without
limitation, the Genco exchange ratio), and thathincourse of obtaining the necessary regulatotliad party approvals, consents and rele
for the merger, no delay, limitation, restrictionamndition will be imposed that would have an ageeeffect on Baltic Trading or Genco or the
contemplated benefits of the merger. PISC hasdiugbsumed that all representations and warrassiderth in the merger agreement are and
will be true and correct as of all the dates madgeemed made and that all parties to the mergeeagent will comply with all covenants of
such parties under the merger agreement.

PJSC's opinion was necessarily based amoetie, market and other conditions as in effectamd the information made available to it as
of, April 7, 2015. In particular, PISC did not eggs any opinion as to the prices at which sharesttedr Baltic Trading common stock or
Genco common stock may trade at any future tinesdo the impact of the merger on the solvencyiailty of Baltic Trading or Genco or
the ability of the Baltic Trading or Genco to pagir respective obligations when they come duetheamore, PJSC's opinion did not address
Baltic Trading's underlying business decision tdemeake the merger, and PJSC's opinion did noieaddhe relative merits of the merger as
compared to any alternative transactions that nhgtdavailable to Baltic Trading. PJSC's opinionmid address any other aspect or implice
of the merger or any other agreement, arrangeragamngement or understanding entered into in cdinmewith the merger or otherwise
except as expressly identified in PJSC's opinion.

In arriving at PJSC's opinion, PJSC wasautiorized to solicit, and did not solicit, intsrérom any party with respect to a merger or
other business combination transaction involvingiBarading or any of its assets and PJSC wasatiiorized to evaluate and did not
evaluate any other merger or other business cortdngiansaction involving Baltic Trading or anyhet strategic or financial transaction.

The following summarizes the significamtancial analyses performed by PJSC and reviewddthét Baltic Trading special committee
April 7, 2015 in connection with the delivery of$Q0's opinion. The order of the financial analysessthot represent relative importance or
weight given to those analyses by PJSC. The fimhacialyses summarized below include informati@sented in tabular format. In order to
fully understand PJSC's financial analyses, thiesatmust be read together with the text of eachnsamy. The tables alone do not constitute a
complete description of the financial analyses. <ligring the data in the tables below without cdesing the full narrative description of the
financial analyses, including the methodologies asslimptions underlying the analyses, could ceeatésleading or incomplete view of
PJSC's financial analyses.

Furthermore, unless otherwise describedviadPJSC assumed for purposes of its analysethihaberger consideration represented $1.8
in value per share of Baltic Trading common stdiEsed on the closing price per share of Genco comstozk of $8.70 on the OTCBB on
April 1, 2015, the date (the "Undisturbed Date"jdoe any specific public rumors or speculation thattic Trading was considering a potential
transaction may have affected the prices of shafrBsiltic Trading common stock and Genco commouksto

Historical Stock Trading

PJSC reviewed historical data with regarthe closing prices of shares of Baltic Tradinghowon stock and Genco common stock for the
52-week period to and including April 6, 2015 arstdrical
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data with regard to the closing prices of shareSafico common stock for the period from July 18,£2fllowing Genco's emergence from
bankruptcy to and including April 6, 2015. Durirget52-week period, the closing price of sharesalfi@Trading common stock ranged from
a low of $1.24 to a high of $6.86 per share, amihdiuthe shortened period from Genco's emergemee Fankruptcy, Genco common stock
ranged from a low of $7.40 to a high of $21.75 gfeare. PJSC noted that the Baltic Trading clositgemn the Undisturbed Date and April 6,
2015 was $1.50 per common share and $1.60 per carshare, respectively.

PJSC noted that such analyses indicatadgerof implied exchange ratios of 0.1250 to 0.2835C noted that the merger agreement
provided for an exchange ratio of 0.2160.

Equity Research Analyst Price Targ

PJSC reviewed selected public market tgagiice targets for Baltic Trading common stockpared and published by seven Wall Street
research analysts that published or confirmed paiggets as of April 6, 2015. PJSC reviewed thetmaxent 12-month price target published
by each analyst. These targets reflect each atsagstimate of the public market trading price afti8 Trading common stock within
12 months from the time the price target was phblis At April 6, 2015, the range of selected eqaitglyst price targets for Baltic Trading
common stock was from $1.50 to $4.00 per shareChfed that the Baltic Trading closing price oa tindisturbed Date and April 6, 2015
was $1.50 per common share and $1.60 per commoe, skapectively.

PJSC reviewed a selected public marketrtgaprice target for Genco common stock preparetmrblished by one Wall Street research
analyst that published its price target as of Apri2015. PJSC reviewed the most recent 12-moitb farget published by such analyst. This
target reflects such analyst's estimate of therédupublic market trading price of Genco commonisteithin 12 months from the time the price
target was published. At April 6, 2015, the seldaquity analyst price target for Genco commonisteas $15.00 per share. PIJSC noted that
the Genco closing price on the Undisturbed DateAgmil 6, 2015 was $8.70 per share and $7.40 pareshiespectively.

PJSC noted that such analyses indicatadgerof implied exchange ratios of 0.1000 to 0.26685C noted that the merger agreement
provided for an exchange ratio of 0.2160.

The public market trading price targetslgiied by securities research analysts do not sadgsreflect current market trading prices for
shares of Baltic Trading common stock and currestket trading prices for shares of Genco commockstand these estimates are subject to
uncertainties, including the future financial penfiance of Baltic Trading and Genco and future fai@mmarket conditions.

Net Asset Values Based On Vessel Appra

PJSC computed the per share NAV of Balteding common stock and Genco common stock bas#ukeornhird Party Vessel Appraisals
for both Baltic Trading and Genco, respectivelyggared in each case by Clarksons and anothemghitd appraisal firm as of March 24, 20
To derive the respective NAVs, PJSC used the agtgethird Party Vessel Appraisals (including thprajsed value of new vessels to be
delivered in the future) and added cash, net wgrkapital assets, equity investments, value ofractg, charter rate impacts and other asst
get a gross asset value for each company, and?®@ deducted total debt and estimated remainpitataxpenditures for new vessels to be
delivered in the future for each company, the tesfulvhich was divided by the aggregate sharesautting for both Baltic Trading and Gen
respectively. At April 6, 2015, the range of peaishNAV based on the Third Party Vessel Appraigeals $2.14 to $2.17 per common share
and $11.62 to $12.06 (based on the average offahe appraisal firm's high and low appraisals) gfeare for Baltic Trading and Genco,
respectively. Vessel appraisals are commonly usédei shipping industry. The appraisals are esémby their nature, and the amount real
upon the actual sale of
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a vessel could be more or less. The Third Party®leSppraisals were used to calculate NAV for pggmof evaluating the Genco exchange
ratio. The vessel valuations prepared by Clarkspmadased on recent transactions, negotiationbraber's market knowledge and assume
charter-free delivery on a willing buyer, willinglter basis. The valuations relate to March 24 528dd are not a guide to the market value of
the vessels at any other time. Market values irsHigping industry are highly volatile. Clarksoledter to Genco and Baltic Trading regarding
these valuations is reproduced in this joint pretatement/prospectus as Appendix E.

PJSC noted that such analyses indicatadgerof implied exchange ratios of 0.1803 to 0.1&3%C noted that the merger agreement
provided for an exchange ratio of 0.2160.

Selected Publicly Traded Company Analysis

PJSC reviewed and compared selected fiabiméormation of Baltic Trading and Genco with dlisn information using publicly available
information of the following publicly traded dryBushipping companies of reasonably similar sizBatiic Trading and Genco, and that PJSC
deemed relevant:

. Diana Shipping Inc.;

. Star Bulk Carriers Corp.;
. Scorpio Bulkers Inc.;
. Safe Bulkers, Inc.; and

. Paragon Shipping Inc.
PJSC calculated and compared various finamultiples and ratios, including, among othéngjs:

. the following "earnings-based" metrics: (i) theazptise value as a multiple of the last twelve rhergarnings before interest,
taxes, depreciation and amortization ("EBITDA")) fhe enterprise value as a multiple of the estd&015 EBITDA as
reported by ThomsonOne, (iii) the enterprise vasi@ multiple of the estimated 2016 EBITDA as reggbby ThomsonOne;

(iv) the most recent stock price per share as aipheibf the last twelve months cash flow, (v) thest recent stock price per
share as a multiple of the estimated 2015 cashdkveported by ThomsonOne, and (vi) the most testenk price per share as
a multiple of the estimated 2016 cash flow as reggbby ThomsonOne; and

. the most recent stock price per share as a mulligNAV as reported by Jefferies Group LLC research

Based on this data, as of April 6, 2015®@developed the following reference ranges ofitigadaluation multiples and ratios for selec
publicly traded companies based on its professimagiment:

Reference
Enterprise Value as a Ratio of: Range of Multiples
LTM EBITDA 9.0x- 15.0x
2015E EBITDA 13.0x- 17.0x
2016E EBITDA 10.0x- 13.0x
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Reference

Stock Price as a Multiple of: Range of Multiples

LTM Cash Flow 7.0- 11.0x
2015E Cash Flov 4.0x- 12.0x
2016E Cash Flo\ 3.0x- 9.0x
NAV 0.40x- 0.75x

Using the reference ranges described ahogestimated Baltic Trading 2015 EBITDA and 20B3THDA as reported by ThomsonOne,
PJSC estimated the following ranges of implied &alper share of Baltic Trading common stock andc@enmmon stock on a fully diluted
basis:

Baltic Trading Genco
LTM EBITDA $0.00- $0.0C $1.45- $6.77
2015E EBITDA $0.00- $0.0C $2.20- $4.89
2016E EBITDA $0.00- $0.65  $0.00- $0.77
LTM Cash Flow $0.13- $0.2C  $0.00- $0.00
2015E Cash Floy $0.43- $1.2¢ $0.00- $0.00
2016E Cash Flov $0.58- $1.74 $1.38- $4.14
NAV $1.28- $2.4C $6.10- $11.4¢

Based on this data, PJSC computed an ggrbased implied valuation range for shares ofi@aliading common stock from $0.00 to
$1.74 per share and an NAV-based implied valuatimge for shares of Baltic Trading common stoc®1P8 to $2.40 per share. PJSC noted
that the Baltic Trading closing price on the Undiibed Date and April 6, 2015 was $1.50 per comniamesand $1.60 per common share,
respectively

Based on this data and estimated Genco EBIBDA and 2016 EBITDA as reported by ThomsonOR&SC computed an earnings-base
implied valuation range for shares of Genco comstonk from $0.00 to $6.77 per share and an NAV-dasgplied valuation range for shares
of Genco common stock of $6.10 to $11.44 per sliaI8C noted that the Genco closing price on thadtimed Date and April 6, 2015 was
$8.70 per share and $7.40 per share, respectively.

PJSC noted that such earnings-based asdhdieated a range of implied exchange ratios @00 to 0.2574. PJSC noted that such NA\
based analyses indicated an implied exchangeaf@®095. PJSC noted that the merger agreemewideabfor an exchange ratio of 0.2160.

Contribution Analysis

PJSC reviewed the relative contribution8altic Trading and Genco to the following estinthfmancial and operating metrics of the
combined company for 2012-2014:

. EBITDA;
. NAV; and
. Cash Flow.

PJSC also adjusted the two companies' gassibutions to take account of differences i tbspective capital structures, including cast
and total debt outstanding, for Baltic Trading &ehco, to calculate an adjusted contribution tocttrabined company.

PJSC noted that such analyses indicatadgerof implied exchange ratios of 0.1394 to 0.2PI5C noted that the merger agreement
provided for an exchange ratio of 0.2160.
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Other Analyses

The analyses described below were preseaotded Baltic Trading special committee for refere purposes only and did not provide the
basis for, and were not otherwise material torémelering of PISC's opinion.

Selected Precedent Transactions

Using publicly available information, PJ8viewed selected mergers and acquisitions traiosacfreferred to in this proxy
statement/prospectus as the "selected precedasattions"”) in the drybulk shipping industry ofseaably similar size which PJSC deemed
relevant, in whole or in part, to the merger. Tisedf transactions reviewed was as follows:

Acquiror
Knightsbridge Shipping Limite
Oaktree OBC Holdings, LL¢
DryShips Inc.

Excel Maritime Carriers LL(

Target
Golden Ocean Limite
Star Bulk Carriers Cory
OceanFreight Inc
Quintana Maritime Limitec

PJSC calculated the enterprise value aslaphe of the last twelve months EBITDA, estimai@ue-year forward calendar year EBITDA
as reported by Wall Street research at the tinthefransaction announcement, and estimated twofgegard calendar year EBITDA as
reported by Wall Street research at the time ofrdwesaction announcement, as well as the stock per share as a multiple of the last twelve
months cash flow and NAV, in each case paid tddhget in these selected precedent transactions.

Based on this data, and using its professijudgment, PJSC developed the following refeeaanges of multiples and ratios for the
selected precedent transactions. PJSC then calduta implied values per share for Baltic Tradingymon stock by applying these ranges of
multiples and ratios to last twelve months EBIT@&timated 2015 EBITDA (as reported by ThomsonOestmated 2016 EBITDA (as
reported by ThomsonOne), last twelve months cash #ind NAV based on the average of the two ThindyPéessel Appraisals of Baltic
Trading.

Reference Implied Implied Implied
(Amounts in millions) Range Multiples Enterprise Value Equity Value Per Share Value
LTM EBITDA 9.0x- 15.0x  $60.1- $100.2 $0.0- $0.0 $0.00- $0.0C
2015E EBITDA 10.0x- 13.0x  $90.9- $118.2 $0.0- $0.0 $0.00- $0.0C
2016E EBITDA 8.0x- 9.0x  $139.2- $156.€ $0.0- $0.0 $0.00- $0.00
LTM Cash Flow 10.0x- 15.0x $197.8- $203.2  $11.0- $16.4 $0.18- $0.27
NAV 0.90x- 1.00x NA - NA $117.5- $130.5 $1.94- $2.16

Based on this data, PJSC computed an ggrbased implied valuation range for shares ofi@aliading common stock from $0.00 to
$0.27 per share and an NAV-based implied valuatimge for shares of Baltic Trading common stoc®1B4 to $2.16 per share. PJSC noted
that the Baltic Trading closing price on the Undlibed Date and April 6, 2015 was $1.50 per comniamesand $1.60 per common share,
respectively.

Implied Premiums Analys

PJSC also reviewed and considered implifsat premiums that the Genco exchange ratio reptedeover the historical closing stock
price ratio of Baltic Trading common stock to Gemoonmon stock:

. 25.3% over the closing stock price ratio on the istulbed Date (April 1, 2015);
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. 31.7% over the 10 trading day average stock peitie as of the Undisturbed Date;
. 37.7% over the 20 trading day average stock pdtie as of the Undisturbed Date;
. 38.2% over the 60 trading day average stock petie as of the Undisturbed Date;
. 18.5% over the 120 trading day average stock paitte as of the Undisturbed Date; and
. 5.6% over the average stock price ratio from Jély2D14 through the Undisturbed Date.

Control Premium Analysis

PJSC also calculated a range of impliedesper share of Baltic Trading common stock utiegange of values from the selected
publicly traded company analysis and applying &ntha "control premium." For these purposes, PJ®@ asontrol premium of 34%, which
reflects the mean control premium over the clogirige oneweek prior to the unaffected share price in setecttrol shareholder transactic
since 2002 for U.S. based public targets involtnagsaction values in excess of $50 million in vihtlse acquiring entity held greater than £
but less than 90% of the voting power of the taogehpany. This analysis yielded a range of earrbaged implied values per share for share
of Baltic Trading common stock from $0.00 to $2®8 share and a range of NAV-based implied valeesbpare for shares of Baltic Trading
common stock of $1.71 to $3.21 per share. PJSQrbge the Baltic Trading closing price on the Wtdibed Date and April 6, 2015 was
$1.50 per common share and $1.60 per common gleapectively.

Premiums Paid Analys

For the purposes of completing a portiothefcontrol premium analysis described above, RilS&€performed an analysis of the
premiums paid over the closing price, respectively day, one-week and one-month prior to the uoegfteshare price in selected control
shareholder transactions since 2002 for U.S. bpgblic targets involving transaction values in esscef $50 million in which the acquiring
entity held greater than 50% but less than 90%@f/bting power of the target company. The respectiedian premiums observed were 3
34% and 31%.

PJSC also performed an analysis of the jpmaspaid over the closing price, respectively dag and thirty days prior to the unaffected
share price in selected transactions of $200 - $8illdn over the last three years for U.S. basellip targets. The respective mean premiums
observed were 35.5% and 39.4%, and the respectdéam premiums observed were 34.0% and 37.2% heéssubset of selected transactions
where the consideration was all stock, the respeatiean premiums observed were 24.7% and 17.9%hanéspective median premiums
observed were 17.4% and 15.9%.

Miscellaneous

In arriving at PJSC's opinion, PJSC perfedira variety of financial analyses, the materiatipns of which are summarized above. The
preparation of a fairness opinion is a complex pssdnvolving various determinations as to the rappropriate and relevant methods of
financial analyses and the application of thoseho to the particular circumstances and, therefureh an opinion is not necessarily
susceptible to a partial analysis or summary dgson. In arriving at its opinion, PJSC did notriftite any particular weight to any analysis or
factor considered by it, but rather made qualigajiidgments as to the significance and relevaneadf analysis and factor. Accordingly, P
believes that its analysis must be consideredvasode and that selecting portions of its analysighout considering all such analyses, could
create an incomplete view of the process underlAd§C's opinion. In addition, PJSC may have giious analyses and factors more or les
weight than other analyses and factors, and mag taemed various assumptions more or less protieieother assumptions. As a result,
ranges of valuations resulting from any particalaalysis described above should not be taken RIBE's view of the actual value of Baltic
Trading or Genco.
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In performing its analyses, PJSC reliechomerous assumptions made by the management of Bediding and Genco and made
judgments of its own with regard to current andifatindustry performance, general business andoegierconditions and other matters, m:
of which are beyond the control of Baltic TradinglaGenco. Actual values will depend upon severbfa, including changes in interest ra
dividend rates, market conditions, general econamiditions and other factors that generally inflceethe price of securities. The analyses
performed by PJSC are not necessarily indicativectfal values or actual future results, which meyignificantly more or less favorable tf
suggested by such analyses. Such analyses werrguegplely as a part of PIJSC's analysis of thedss of the Genco exchange ratio, from a
financial point of view, to the non-Genco Baltica@iing shareholders in connection with the merget,veere provided to the Baltic Trading
special committee in connection with the delivefy?dSC's oral opinion. The analyses do not pupdse appraisals or necessarily reflect the
prices at which businesses or securities mightadigtbe sold, which are inherently subject to uteiaty. Because such analyses are inherentl
subject to uncertainty, none of Baltic Trading, @erPJSC, or any other person, assumes respotysibilitheir accuracy. With regard to the
selected publicly traded company analysis and élecged precedent transactions analysis summaalzede, PJSC selected public companies
and transactions on the basis of various factarseference purposes only; however, no public comipa transaction utilized as a comparison
is fully comparable to Baltic Trading, Genco or fireposed merger. Accordingly, an analysis of tredoing was not mathematical; rather, it
involved complex considerations and judgments coricg differences in financial and operating ch#egstics of the selected public
companies and other factors that could affect &reti@ns or the public trading value of the selegteblic companies and transactions to which
Baltic Trading, Genco and the merger were beingpaored.

The Genco exchange ratio was determinedigir negotiations between Baltic Trading and Gemzbwas approved by the Baltic Trad
board. PJSC did not recommend any specific coreiderfor the merger to the Baltic Trading boardhat any given consideration for the
merger constituted the only appropriate considendtr the merger. The decision to enter into tleegar agreement was solely that of the
Baltic Trading board. As described above, PJSGliapand analyses were only one of many factorsicered by the Baltic Trading special
committee in its evaluation of the proposed megeget should not be viewed as determinative of teevgiof the Baltic Trading board or
management with respect to the merger or the memgesideration.

As part of its investment banking actiwgti®JSC is regularly engaged in the evaluatiorusinesses and their securities in connection
mergers and acquisitions, restructurings and vialosifor corporate or other purposes. The Baltadiing special committee selected PJSC to
deliver an opinion as to the fairness, from a foiahpoint of view, of the Genco exchange ratiogused to be received by the non-Genco
Baltic Trading shareholders in connection with tferger on the basis of such experience.

Under the terms of PJSC's engagement ledéed March 11, 2015, Baltic Trading has agreqehiyy PJSC for its services in connection
with the merger an aggregate fee of $500,000 fallhich was payable upon delivery of PIJSC's opinRuitic Trading also has agreed to
reimburse PJSC for its reasonable expenses (imgudiy reasonable fees and disbursements of Pd@@isel) incurred in connection with
PJSC's engagement, subject to a limitation, amtkemnify PJSC and its affiliates, counsel and ofitefessional advisors, and their respec
directors, officers, members, partners, controlfdlegsons, agents and employees against specdisitities.

PJSC has not during the past two years twidpril 7, 2015 provided any financial advis@sgrvices to Baltic Trading or Genco for wh
PJSC received payment, but PJSC may provide finbadiisory services to Baltic Trading and/or Geand their respective affiliates in the
future and may receive compensation for renderniredy services. The issuance of PISC's opinion war®egd by PJSC's fairness opinion
committee.

105




Table of Contents
Interests of Baltic Trading's Directors and Executive Officer in the Merger

Shareholders should note that some of 8@tading's directors and its executive officerdanterests in the merger as a director or of
that are different from, or in addition to, thedrests of other Baltic Trading shareholders. Thé@Barading board was aware of these interest
and considered them, among other matters, in negdts decisions to approve the merger agreemehtaarecommend that Baltic Trading's
shareholders vote in favor of the approval and &domf the merger agreement and approval of theyereAs provided in the merger
agreement, at the completion of the merger, pravttat Genco's shareholders approve the Boarddser@mendment, the Genco board will
be expanded to add one (1) member who is currandiyector of Baltic Trading, namely Basil G. Malaon.

Baltic Trading's Chairman, Peter C. Gegrgidos, has received grants of 1,214,852 sharBaltit Trading restricted stock that will vest
at or around the time of completion of the mer@drthese, 1,207,853 shares will vest upon the aonsation of the merger, and 7,269 shares
represent a grant made to all Baltic Trading daecthat will vest upon the earlier of the Baltiad@ing Annual Meeting and consummation of
the merger (the Baltic Trading Annual Meeting ipeated to occur first). Messrs. Mavroleon, Peffierino, and Wood have likewise received
a grant of 7,269 Baltic Trading shares that wiktvat the earlier of the Baltic Trading Annual Megtand the consummation of the merger (th
Baltic Trading Annual Meeting is expected to ocfitst). Baltic Trading's President and Chief Finah©fficer, John C. Wobensmith, has
697,917 shares of Baltic Trading stock that wiktvepon the consummation of the merger.

Each share of restricted stock will conwett Genco common stock issuable to the direaoesxecutive officer upon the consummation
of the merger pursuant to the terms of the mergereanent (see the section captioned "The Mergeeéxgent—Consideration to be Received
in the Merger" beginning on page 141), which nundfeshares is equal to the number of shares ofd8Bilading restricted stock held by a
director or the executive officer immediately priorthe effective time of the merger multiplied ®216. Baltic Trading's executive officer also
has an employment agreement with Genco.

The merger agreement includes provisiolaging to indemnification and insurance for direstand officers of Baltic Trading. See the
section captioned "The Merger Agreement—Indemriificeand Insurance" beginning on page 151.

Recommendation of the Genco special committee anldet Genco board; Genco's Reasons for the Merger

THE GENCO BOARD, UPON THE UNANIMOUS RECOMNNDATION OF THE GENCO SPECIAL COMMITTEE,
UNANIMOUSLY (WITH PETER C. GEORGIOPOULOS ABSTAININBECAUSE HE ALSO SERVES AS A DIRECTOR OF BALTIC
TRADING) RECOMMENDS THAT GENCO SHAREHOLDERS VOTE TAPPROVE AND ADOPT THE MERGER AGREEMENT
(ITEM NO. 1 ON THE ENCLOSED GENCO PROXY CARD).

Recommendation of the Genco Special Committee

On April 2, 2015, following the extensiveopess described in "Background of the Merger" Gleaco special committee unanimously
adopted resolutions determining that the mergezeagent and the merger are advisable, fair to, mittki best interest of Genco and the Genc
shareholders and recommending that the Genco bgpg@mbve the merger agreement and submit the maggeement to the Genco
shareholders for approval and adoption.
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In reaching these determinations and recendlations, the Genco special committee took intowat the fact that the merger cannot be
considered in isolation from the other aspectdefttansactions. Accordingly, in making its deterations and recommendations, the Genco
special committee considered the factors listedeT he following discussion of the factors consateby the Genco special committee is not
intended to be exhaustive but summarizes all natittors considered. The Genco special commiligé@ot assign any relative or specific
weights to differing factors and may have viewedaia factors more positively or negatively thahests. Throughout its deliberations, the
Genco special committee received the advice din#cial and legal advisors, who are experienceablivising on transactions similar to the
transactions. The positive factors considered byGbnco special committee are as follows:

. if the merger is completed, Genco's shareholddthaie the opportunity to participate in the pdignncreased future value of
a larger company with an attractive business gofil particular:

. the combined company will have benefits of scmleluding fleet and market presence;

. the combined companies will be able to operateerefficiently than either company does currentiypart by reducing
overall administrative and public reporting costs;

. the combination is expected to lower costs by elating the costs associated with the separate @igexistence of
Genco and Baltic Trading;

. the combined company will have more leveragisimegotiations with suppliers, customers and m@éksources of
financing; and

. the combined company will have a larger shaddmobase and market capitalization, resulting éndased float, liquidity
and potential for additional research coverage.

. the knowledge of the members of the Genco speciahtttee of Genco's business, operations, finacoiadlition, earnings and
prospects and of Baltic Trading's business, op@ratifinancial condition, earnings and prospect;

. the combined company will have a simplified ngeraent and corporate structure, which may elimipatential conflicts
considering that both companies are currently medidy Genco;

. the results of the due diligence review of Rafrading and its business conducted by Genca@sfial and legal advisors;

. the fit of the merger with Genco's previously eBthied strategic goals;

. the anticipated customer, supplier and stakehaetstetion to the merger;

. Genco's assessment that the two companies cafelbéwedly and efficiently integrated, especiallylight of the existing level of
integration;

. Genco's assessment that the combined company mautdeasily qualify for listing on the NY SE tharu@i Genco as on a

stand-alone basis;

. Houlihan Lokey's opinion received by the Gengecsal committee, dated April 7, 2015, to the dffbat, subject to the various
assumptions made, procedures followed, mattersdenesl and limitations described in its opiniore thenco exchange ratio
was fair, from a financial point of view, to Gendthe full text of Houlihan Lokey's written opiniodated April 7, 2015, is
attached as Appendix B to this joint proxy statetfpaspectus and is incorporated into this joirbqrstatement/prospectus by
reference;

. the fact that the Genco exchange ratio was hied based on the respective NAVs of Genco anticBElading;
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. the current and prospective business climate ifnihestry in which Genco and Baltic Trading operateluding the potential fi
further consolidation, and the alternatives realhynavailable to Genco if it did not pursue the gest The merger would
provide earnings and valuation upside given thetig low charter coverage and near cyclical loseasalues;

. the terms of the merger agreement, includingctiramitments by both Genco and Baltic Trading tmplete the merger;
. the merger will facilitate Genco's ability toeuiss equity as acquisition currency; and
. the conclusion of the Genco special committeg, th light of the foregoing reasons, the proposamtibination with Baltic

Trading is in the best interests of Genco andhgseholders.

The Genco special committee also identified considered a number of uncertainties, riskisofimer potentially negative factors,
including the following:

. the risk that the Baltic Trading shareholdems|uding the non-Genco Baltic Trading shareholdershe Genco shareholders
may not vote in favor of the approval and adoptbthe merger agreement and approval of the merger;

. the risk that the merger might not be completed fimely manner or at all due to failure to satigfg closing conditions, some
of which are outside of Genco's control;

. the fixed exchange ratio will not adjust to commador changes in the price of Genco's commorksio8altic Trading's
common stock prior to the effective time of the gear

. the risk that the pendency of the merger foextended period of time following the announcenwdnihe execution of the
merger agreement could have an adverse impact nooGe the combined company;

. the fact that Genco's shareholders will only owpragimately 84.5% of the combined company followthg completion of the
merger. As a result, while Genco's current shadsrslwill retain majority control of the Genco, Bumntrol will be diluted afte
the completion of the merger;

. the potential impact of the restrictions under merger agreement on Genco's ability to takaicesictions during the period
prior to the completion of the merger;

. the potential for diversion of management attentlaring the period prior to the completion of therger and after the mergel
connection with the integration of the combined pamy;

. The risk that certain of Genco's directors or isaeitive officers may have interests in the meegeindividuals that are in
addition to, or that may be different from, thesirgtsts of Genco shareholders;

. The fees and expenses associated with complgtnmerger;
. The risk that anticipated cost savings will hetachieved; and
. The risks of the type and nature describedénsiction captioned "Risk Factors" beginning oref2®

Recommendation of the Genco Board
At a meeting on April 2, 2015, the Gencatab

. determined that the transactions contemplated dyrtbrger agreement, including the merger, weresablie and fair to, and in
the best interests of, Genco and its shareholders;

. approved the merger agreement; and
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. determined to recommend that Genco's shareholdées'¥OR" adopting and approving the merger agre¢me

In determining to approve the merger agesgrand recommend it to the Genco shareholder&émeo board considered the fact that the
Genco special committee had extensively reviewednagotiated the terms of the transactions, thennerendation of the Genco special
committee that the Genco board approve the meggeement and recommend it to the Genco sharehohitwishe positive and negative
factors that had been considered by the Gencoapmgnmittee in making its recommendation.

The above discussion is not exhaustivejttaddresses the material factors considered déys#nco board in connection with the merger.
In view of the wide variety of factors and the ambaf information considered, as well as the comipfeof that information, the Genco board
does not find it practicable, and did not quantink or otherwise assign relative weights to fhectic factors it considered in reaching its
decision. This determination was made after thecGdmard considered all of the factors as a wholaddition, individual members of the
Genco board may have given different weight toedéht factors. This explanation of the reasoninthefGenco special committee and the
Genco board, and all other information presentetiisection, is forwartboking in nature and, therefore, should be redayht of the factor:
discussed under the section captioned "Special Retarding Forward-Looking Statements” beginningpage 58.

Opinion of Genco's Financial Advisor

Genco and the Genco special committeenediaHoulihan Lokey as its financial advisor in ceation with the merger. In connection with
this engagement, Genco and the Genco special comem@quested that Houlihan Lokey evaluate thedas, from a financial point of view,
the Genco exchange ratio to Genco. On April 2, 2@1Separate meetings of the Genco special coseratid the Genco board to evaluate the
merger, Houlihan Lokey rendered its oral opiniothi® Genco special committee and the Genco bodritifwvas confirmed in writing by
delivery of Houlihan Lokey's written opinion datégril 7, 2015), to the effect that, as of AprilZ015, based upon and subject to the
procedures followed, assumptions made, qualifioat@nd limitations on the review undertaken anérotmatters considered by Houlihan
Lokey in preparing its opinion, the Genco excharai® in the merger was fair, from a financial paifi view, to Genco.

Houlihan Lokey's opinion was directed to the Gencspecial committee and the Genco board and only addssed the fairness from
a financial point of view of the Genco exchange r&t in the merger and does not address any other asgt or implication of the merger.
The summary of Houlihan Lokey's opinion in this jont proxy statement/prospectus is qualified in its etirety by reference to the full
text of its written opinion, which is included as Apendix B to this joint proxy statement/prospectusand sets forth the procedures
followed, assumptions made, qualifications and lint@tions on the review undertaken and other mattergonsidered by Houlihan Lokey
in preparing its opinion. However, neither Houlihan Lokey's opinion nor the summary of its opinion andthe related analyses set forth i
this joint proxy statement/prospectus were intendedo be, and did not constitute advice or a recommetation to the Genco special
committee and the Genco board or any shareholder @s how to act or vote with respect to the mergerrarelated matters.

In arriving at its opinion, Houlihan Lokesrong other things:

. reviewed a draft of the merger agreement;

. reviewed certain information relating to the higtat, current and future operations, financial dtod and prospects of Baltic
Trading and Genco made available to Houlihan Ldkealtic Trading and Genco, including (i) certéiird party maritime
vessel appraisals relating to the current fleetbvassels under contract to be built for each dfi@arading and Genco
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(the "Independent Vessel Appraisals"), pro formetlie anticipated purchase by Genco of two vedemis Baltic Trading (the
"Vessel Purchases"; such pro forma appraisalsMbssel Appraisals") and (ii) certain forecasts astimates of revenues and
related expenses in connection with the Managegrdement and Genco's management agreement with MEP

. spoke with certain members of the managemeBatifc Trading and Genco and certain of their repregatives and advisors
regarding the respective businesses, operatigr@)dial condition and prospects of Baltic Trading &enco, the merger and
related matters;

. considered the publicly available financial termhg@rtain vessel prices that Houlihan Lokey deemodok relevant;

. compared certain financial and operating data dfi@d&rading and Genco with that of other publiargganies that Houlihan
Lokey deemed to be relevant;

. considered the publicly available financial termhg@rtain transactions that Houlihan Lokey deenochle relevant;
. reviewed the current and historical market wif Baltic Trading common stock and Genco comstock;
. compared the relative contributions of Baltiading and Genco to the NAV (as defined below) ef¢bmbined company on a

pro forma basis, including pro forma for the VedReichases;

. reviewed a certificate addressed to Houlihan Ldkem senior management of Genco which contains,rgnabher things,
representations regarding the accuracy of thenmdtion, data and other materials (financial or otlige) provided to, or
discussed with, Houlihan Lokey by or on behalf @n@o; and

. conducted such other financial studies, analgsesinquiries and considered such other informadiod factors as Houlihan
Lokey deemed appropriate.

Houlihan Lokey relied upon and assumedheuit independent verification, the accuracy andpleteness of all data, material and other
information furnished, or otherwise made availabiét, discussed with or reviewed by Houlihan Lpker publicly available, and did not
assume any responsibility with respect to such, dagderial and other information. In addition, mgement of Genco advised Houlihan Lok
and Houlihan Lokey assumed, that the financialgqutipns reviewed by it relating to each of the Mgaraent Agreement and the MEP
management agreement were reasonably prepareddnfajth on bases reflecting the best currentlyilalbke estimates and judgments of such
management as to the future financial resultsedl&d such agreements, assuming they were to cenitio perpetuity, and Houlihan Lokey
expressed no opinion with respect to such projesta the assumptions on which they are based.wuLokey relied upon and assumed,
without independent verification, that there hadrbao change in the business, assets, liabilftremcial condition, results of operations, cash
flows or prospects of Baltic Trading or Genco sittoe respective dates of the most recent finaistéiéments and other information, financial
or otherwise, provided to Houlihan Lokey that wobkImaterial to its analyses or its opinion, arad there was no information or any facts
would make any of the information reviewed by tomplete or misleading.

In reaching its conclusions, Houlihan Lokkg not perform a discounted cash flow analysitwéspect to either Genco or Baltic Trading
because, in each case, no relevant projectiontedxisccordingly, Houlihan Lokey's analyses irpjion were not based on any forward
looking forecasts or estimates (other than thecfsts and estimates reviewed by Houlihan Lokeyingldo each of the Management
Agreement and the MEP management agreement).
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Houlihan Lokey relied upon and assumedheuit independent verification, that (a) the repnéstions and warranties of all parties to the
merger agreement and all other related documendtinatruments that are referred to therein areandecorrect in all respects material to its
analysis, (b) each party to the merger agreemehsach other related documents and instrumentsdaifally and timely perform all of the
covenants and agreements required to be perforgneddh party in all respects material to Houliharkéy's analysis, (c) all conditions to the
consummation of the merger would be satisfied witlvaaiver thereof, and (d) the merger will be canmated in a timely manner in
accordance with the terms described in the memgereaent and such other related documents andrimstits, without any amendments or
modifications thereto. Houlihan Lokey relied upardassumed, without independent verification, (Hahe merger will be consummated in a
manner that complies in all material respects waitlapplicable foreign, federal and state statutdes and regulations, and (ii) all
governmental, regulatory, and other consents aptbapls necessary for the consummation of the mevilebe obtained and that no delay,
limitations, restrictions or conditions will be immped or amendments, modifications or waivers miaaievtould result in the disposition of any
assets of Baltic Trading or Genco, or otherwiseehav adverse effect on the merger, or Baltic TgadnGenco or any expected benefits of the
merger that would be material to Houlihan Lokeylalgses or its opinion. Houlihan Lokey also religgtbn and assumed, without independent
verification, at the direction of Genco, that amljustments to the Genco exchange ratio pursuahetmerger agreement would not be materie
to its analyses or its opinion. In addition, HoalihLokey relied upon and assumed, without indepeinerification, that the final form of the
merger agreement will not differ in any materia@pect from the draft of the merger agreement tloatliHan Lokey reviewed.

In connection with its opinion, Houlihankey was not requested to make, and did not makeplaysical inspection or independent
appraisal or evaluation of any of the assets, ptigseor liabilities (fixed, contingent, derivativeff-balance-sheet or otherwise) of Baltic
Trading, Genco or any other party. For purposétsaipinion, Houlihan Lokey received copies of thdependent Vessel Appraisals, and, at
the direction of Genco, relied upon and assumetthowt independent verification, the accuracy ofd¢beclusions set forth in the Independent
Vessel Appraisals commissioned by Genco and ivV#ssel Appraisals corresponding thereto. Furtheggridoulihan Lokey noted that in
connection with financing activities, Genco may éagceived appraisals for certain vessels of Gasaaf a more recent date than the Vessel
Appraisals, including appraisals in connection viistreporting requirements under its credit féiei, and that any such appraisals may not
have been provided to Houlihan Lokey and were akér into account for purposes of its analysetsarginion. Houlihan Lokey is not a
maritime vessel appraiser, and did not expresaimjon with respect to such subject matter. If¢baclusions set forth in the Vessel
Appraisals are not accurate, the conclusion s#t forHoulihan Lokey's opinion could be materiadlfected. In addition, Houlihan Lokey did
not estimate, and expressed no opinion regardiregiquidation value of any entity or business. Hwan Lokey undertook no independent
analysis of any potential or actual litigation, ukgory action, possible unasserted claims or atbatingent liabilities, to which Baltic Trading
or Genco is or may be a party or is or may be stpje of any governmental investigation of anygioke unasserted claims or other conting
liabilities to which Baltic Trading or Genco is wray be a party or is or may be subject.

Houlihan Lokey's opinion was necessarilgdzhon financial, economic, market and other camditas in effect on, and the information
made available to it as of April 2, 2015. HouliHawkey did not undertake, and is under no obligattorupdate, revise, reaffirm or withdraw
opinion, or otherwise comment on or consider eventsirring or coming to its attention after Aprjl2015 (except as described below with
respect to the receipt of an additional appraistdulihan Lokey did not express any opinion as tatthe value of Baltic Trading common
stock or Genco common stock actually will be wheechanged or issued, respectively, pursuant to tgen or the price or range of prices at
which Baltic Trading common stock or Genco commimtls may be purchased or sold, or otherwise besfeaable, at any time. Houlihan
Lokey assumed that Genco common stock, including
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Genco common stock to be issued in the mergerltetoof Baltic Trading common stock, will be lidten the New York Stock Exchange
upon consummation of the merger.

Houlihan Lokey's opinion was furnished floe use of the Genco special committee (in its ciéypas such) and the Genco board in
connection with their evaluation of the merger amaly not be used for any other purpose without HhamliLokey's prior written consent. The
opinion should not be construed as creating anycfaty duty on Houlihan Lokey's part to any paiftiie opinion was not intended to be, and
does not constitute, a recommendation to the Gepeoial committee, the Genco board, any securigehar any other party as to how to act
or vote with respect to any matter relating toriherger or otherwise.

Houlihan Lokey was not requested to opsi&aand its opinion did not express an opiniotoa® otherwise address, among other thing:
(i) the underlying business decision of the Gemergl committee, the Genco board, Baltic Tradgnco, their respective security holder:
any other party to proceed with or effect the mer(jg the terms of any arrangements, understaggjiagreements or documents related to, ol
the form, structure or any other portion or aspécthe merger or otherwise, including any termshefVessel Purchases (other than the Genc
exchange ratio to the extent expressly specifigtiéropinion), (iii) the fairness of any portionaspect of the merger to the holders of any «
of securities, creditors or other constituencieBaltic Trading or Genco, or to any other partycept if and only to the extent expressly set
forth in the last sentence of its opinion, (iv) tieéative merits of the merger as compared to deyretive business strategies or transactions
that might be available for Baltic Trading, Geneaay other party, (v) the fairness of any portiwraspect of the merger to any one class or
group of Baltic Trading's or Genca's or any othentyls security holders or other constituents vissaany other class or group of Baltic
Trading's or Genco's or such other party's sechdtglers or other constituents (including, withtiritation, the allocation of any considerati
amongst or within such classes or groups of sgchalders or other constituents), (vi)(a) the sobe creditworthiness or fair value of Baltic
Trading, Genco or any other participant in the reergr any of their respective assets, or (b) wdreth not Baltic Trading, Genco, their
respective security holders or any other partg®iving or paying reasonably equivalent valued@rnerger, in each case, under any appli
laws relating to bankruptcy, insolvency, frauduleobveyance or similar matters, or (vii) the fagsefinancial or otherwise, of the amount,
nature or any other aspect of any compensation tormsideration payable to or received by any efficdirectors or employees of any party to
the merger, any class of such persons or any ptrgy, relative to the Genco exchange ratio ormilee. Furthermore, no opinion, counsel or
interpretation was intended in matters that regleigal, regulatory, accounting, insurance, taxtbeosimilar professional advice. Houlihan
Lokey assumed that such opinions, counsel or irgeapons were or will be obtained from the appiater professional sources. Furthermore,
Houlihan Lokey relied, with the consent of the Gespecial committee, on the assessments by theoGgecial committee, the Genco board,
Baltic Trading, Genco and their respective advisassto all legal, regulatory, accounting, insueaand tax matters with respect to Baltic
Trading, Genco and the merger or otherwise.

In preparing its opinion to the Genco specommittee and the Genco board, Houlihan Lokefopmed a variety of analyses, including
those described below. The summary of Houlihan kskanalyses is not a complete description of ttadyaes underlying Houlihan Lokey's
opinion. The preparation of a fairness opinion mplex process involving various quantitative godlitative judgments and determinations
with respect to the financial, comparative and o#ralytical methods employed and the adaptatidnagplication of these methods to the
unique facts and circumstances presented. As &quaace, neither a fairness opinion nor its undeglgnalyses is readily susceptible to
summary description. Houlihan Lokey arrived abitsnion based on the results of all analyses uakert by it and assessed as a whole and d
not draw, in isolation, conclusions from or witlyeed to any individual analysis, methodology oitdacAccordingly, Houlihan Lokey believes
that its analyses and the following summary mustdresidered as a whole and that selecting portions
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of its analyses, methodologies and factors or fioagusn information presented in tabular formatheiit considering all analyses,
methodologies and factors or the narrative desoripif the analyses, could create a misleadingaorplete view of the processes underlying
Houlihan Lokey's analyses and opinion. Each araytechnique has inherent strengths and weaknessdshe nature of the available
information may further affect the value of partaruechniques.

In performing its analyses, Houlihan Lolemnsidered general business, economic, industryrarllet conditions, financial and
otherwise, and other matters as they existed ahcauld be evaluated as of, the date of the opittmulihan Lokey's analyses involved
judgments and assumptions with regard to industrfopmance, general business, economic, regulateayket and financial conditions a
other matters, many of which are beyond the comtr@enco or Baltic Trading, such as the impaatafipetition on the businesses of Genco
and Baltic Trading and on the industry generatiguistry growth and the absence of any materialgdémthe financial condition and
prospects of Genco or Baltic Trading or the industrin the markets generally. No company, trarisaair business used in Houlihan Lokey's
analyses for comparative purposes is identicalénd® or Baltic Trading or the merger and an evaloaif the results of those analyses is not
entirely mathematical. Houlihan Lokey believes timagtthematical derivations (such as determiningageeand median) of financial data are
not by themselves meaningful and should be corsildegether with qualities, judgments and inforrassumptions. The estimates contained
in Genco's and Baltic Trading's analyses and thpdiéah reference range values indicated by Houlibalkey's analyses are not necessarily
indicative of actual values or predictive of futwesults or values, which may be significantly mordess favorable than those suggested b
analyses. In addition, any analyses relating tosttiee of assets, businesses or securities dounpo to be appraisals or to reflect the price
which businesses or securities actually may be sdiich may depend on a variety of factors, manylith are beyond the control of our
company. Much of the information used in, and adicmly the results of, Houlihan Lokey's analysesiaherently subject to substantial
uncertainty.

Houlihan Lokey's opinion was provided te thenco special committee and the Genco boardninemion with its evaluation of the
merger and was only one of many factors consideyetie Genco special committee and the Genco hoadaluating the merger. Neither
Houlihan Lokey's opinion nor its analyses were deteative of the Genco exchange ratio or of thevgief the Genco special committee and
the Genco board or management with respect to #rgenor the Genco exchange ratio. The type andiahud consideration payable in the
merger were determined through negotiation betvileerenco special committee and the Baltic Tradjperial committee, and the decisiol
enter into the merger was solely that of the Gespeial committee and the Genco board.

The following is a summary of the mateaahlyses reviewed or communicated by Houlihan Lokily the Genco special committee and
the Genco board on April 2 and 7, 2015 in connectith Houlihan Lokey's opinion rendered on AprilZD15. The order of the analyses does
not represent relative importance or weight givethbse analyses by Houlihan Lokey. The analysesrsarized below include information
presented in tabular format. The tables alone demustitute a complete description of the analy€esisidering the data in the tables below
without considering the full narrative descriptioithe analyses, as well as the methodologies yidgr and the assumptions, qualifications
and limitations affecting, each analysis, couldateea misleading or incomplete view of Houlihan &pk analyses.

For purposes of its analyses, Houlihan lyaleviewed a number of financial and operating rostincluding:

. Transaction Value calculated as the value of thevaamt target company's outstanding equity seesr{tiaking into account its
outstanding warrants and other convertible seesjitiwhere applicable, or the equity value of thesels being acquired, in each
case, based on the announced acquisition purchiase p
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. Net Asset Value ("NAV") calculated as GAV less aatgling debt.

. Gross Asset Value ("GAV") calculated as Gross Héadtie, plus cash and cash equivalents, plus nekimgcapital, less
Newbuild CapEXx, plus investments in other comparplss certain other adjustments, including certaljustments to account
for the values of the Management Agreement andnigm@agement agreement with MEP.

. Gross Fleet Value means the aggregate estimadekkt value of the current fleet, as well as awybuilds on order, and, in the
case of each of Genco and Baltic Trading, weredasehird party appraisals.

. Newbuild CapEx means the remaining capital expenestfor newbuild vessels that are currently oreovehich, in the case of
Genco, was $0, and, in the case of Baltic Tradiag $42.0 million.

Unless the context indicates otherwisegdi)ity values derived from the selected compaamiedysis described below were calculated
using the closing price of the common stock ofgbkected drybulk shipping companies listed belowfadarch 27, 2015, (ii) transaction
values for the target companies derived from thecsed transactions analysis described below walilated as of the public announcement
date of the relevant transaction based on the athpurchase prices paid in the selected transactind (iii) each of cash and cash
equivalents, net working capital and outstandinigt der each of Genco and Baltic Trading were baseduch amounts as of December 31,
2014, pro forma for the Vessel Purchases. Accolirigis information may not reflect current ordiué market conditions. In addition, unless
the context indicates otherwise, investments irotdompanies by Genco include its (i) equity stak&inhui valued based on the closing
market price as of March 27, 2015 and (ii) equiike in Baltic Trading valued based on Genco'sgrgegie equity interest in the calculated
NAYV of Baltic Trading, as described below. Othejustinents to GAV (i) in the case of Genco, incluttesestimated net present value of
Management Agreement and the management agreenteMIBP (based on, among other things, certainrapions regarding the remaining
length of such agreements), together with an afditi$5.6 million of fixed and other assets angiffithe case of Baltic Trading, includes an
additional $6.2 million of fixed and other assets.

Estimates of NAV for the selected drybutipping companies listed below were based on eepablicly available research analyst
estimates. Estimates of NAV for the related tratisas listed below were based on certain publidlgilable research analyst estimates,
company press releases and presentations, andahtessel price quote services, other than adigunsiinvolving Genco, for which NAV's
were based on third party appraisals commissiogeddmco at the time of the acquisitions.

Net Asset Value Analysis.Houlihan Lokey performed a net asset valuatimreach of Genco and Baltic Trading using inforiwafrom
Genco and Baltic Trading, and two internationaliypwwn maritime vessel appraisal companies, whichiefegred to herein as Clarksons and
Appraiser B. Each of Clarksons and Appraiser B jgled fair market value estimates of each of GermutsBaltic Trading's fleets as of
March 24, 2015 and March 25, 2015, respectively.
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The Gross Fleet Value appraisals for ed¢bemco's and Baltic Trading's fleets, as wellhesaverages of the two appraisals, were as
follows:

(in millions) Clarksons(2) Appraiser B Average
Genco(1) $ 778: $ 793¢ $ 786.(
Baltic Trading(1) $ 278.: $ 289.C $ 283.¢

(1)  Vessel appraisals are commonly used in the shigpiohgstry. The appraisals are estimates by théuragand the
amount realized upon the actual sale of a vessédidie more or less. The Independent Vessel Apgdsaigere
used to calculate NAV for purposes of evaluatirgy@enco exchange ratio.

(2) The vessel valuations prepared by Clarksoa®ased on recent transactions, negotiations arkeid market
knowledge and assume charter-free delivery on langibuyer, willing seller basis. The valuationate to
March 24, 2015 and are not a guide to the markeevaf the vessels at any other time. Market vaingke
shipping industry are highly volatile. Clarksorestér to Genco and Baltic Trading regarding thedaations is
reproduced in this joint proxy statement/prospeetugppendix E

Houlihan Lokey calculated NAV from theseo&s Fleet Values as described above. The amouwrdsimshese analyses were as follows:

(in millions) Genco Baltic Trading
Gross Fleet Valu Various(1) Various(1)
Plus: Cash and Cash Equivale $55.3 $37.9
Plus/(Less): Net Working Capit $4.7 $2.9
Plus: Newbuild CapE $0 $(42.0)
Plus: Investment in Baltic Tradir Various(2) —
Plus: Investment in Jinh $28.3 —
Plus: Baltic Management Agreems $0- $32.2 —
Plus: MEP Management Agreem: $3.6- $7.6 —
Plus/(Less): Other Adjustmer $5.6 $6.2
(Less): Outstanding De $(273.9) $(156.2)

(1) The Gross Fleet Value used to determine the imgiethange ratio reference range for each casesedlan the
appraisal data in the table above, and the metbggdbr calculating Gross Fleet Value in each éaskescribed i
the paragraph below.

(2) As described in the paragraph below, the vafu@enco's interest in Baltic Trading varies icleaase along with
Baltic Trading's NAV.

Houlihan Lokey then calculated the NAVseath of Genco and Baltic Trading using (i) the ages of the fleet appraisals of each of
Clarksons and Appraiser B (with such averages seediplus/minus five percent), together with tiséreated low and high management
agreement values of each of the Management Agreeameithe MEP management agreement, and (ii) theaegal of Appraiser B (as the
higher of the two appraisals), together with thiingegted low management agreement values of eattfedflanagement Agreement and the
MEP management agreement, and the appraisal df¥0las (as the lower of the two appraisals), togetli the estimated high management
agreement values of each of the Management Agraeameithe MEP management agreement. In each caséhih Lokey valued Genco's
interest in Baltic Trading using the same NAV agmto as the approach used in valuing Baltic Traiisgldescribed immediately above). Ttk
calculations of NAVs resulted in a range of NAVwes for Genco of $619.2 million to $664.7 million
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and Baltic Trading of $118.2 million to $146.6 riwh. These analyses yielded the following impligdrenge ratio reference ranges as

compared to the Genco exchange ratio:

Asse-Based Approach
Average Appraisals
Implied Exchange Ratio
Reference Range

0.200x- 0.231x

Asse-Based Approach
Low/High Appraisals
Implied Exchange Ratio
Reference Range

0.205x- 0.229x

Genco
Exchange
Ratio

0.2160:

Selected Companies AnalysisHoulihan Lokey calculated certain multiplesasket value using certain financial data for Geamabthe
following selected drybulk shipping companies basedhe closing prices of common stock of the folttg companies as of March 27, 2015.
The calculated multiples included equity value ®\WN("P/NAV"). The list of selected companies ane ttelated multiples for such selected
companies are set forth below:

Asset Value
Selected Companie Multiples P/NAV
Diana Shipping In 0.79»
Paragon Shipping In 0.25»
Safe Bulkers, In 0.74>
Jinhui Shipping & Transportation Ltc 0.38>»
Star Bulk Carriers Cor 0.59»

This information indicated the followingadp high, median and mean multiples for the selectedpanies:

Asset Value
Multiples P/NAV
Low 0.25»
High 0.79»
Median 0.59»
Mean. 0.55»

For the purpose of determining the impkadhange ratio reference range, Houlihan Lokeyusbed Paragon Shipping Inc. and Jinhui in
light of, among other things, issues related tessted financial condition and corporate governatrceture, respectively. Based on this
exclusion, the analysis indicated the following Jdigh, median and mean multiples for the selectedpanies:

Asset Value
Multiples P/NAV
Low 0.59»
High 0.79»
Median 0.74»
Mean. 0.71»

From this data, Houlihan Lokey selectednaplied reference range for Genco and Baltic Trgdising P/NAV multiples of 0.75x to
0.80x. Houlihan Lokey then applied these multiptethe NAVs for each of Genco and Baltic Tradinglied by the averages of the appraisals
referred to above, together with the estimateddod high management agreement values of each Mahagement Agreement and the MEP
management agreement. In addition, Houlihan Loksdyed Genco's interest in Baltic Trading usinggame NAV approach as the approach
used in valuing Baltic Trading (as described
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above). This analysis indicated the following inepliexchange ratio reference range, as comparéeé froposed Genco exchange ratio:

Implied Exchange Ratio Reference Rang

0.211x- 0.224x

Genco Exchange Ratic

0.2160x

Selected Transactions AnalysisHoulihan Lokey selected the following publidpnounced transactions involving primarily drybulk
shipping companies and/or drybulk vessels and tzhkad, among other things, Transaction Value/NAMtiples based on the estimated
purchase prices for which information had been npad#ic as of the announcement date of the relevansaction. This list of selected
transactions and the related multiples are seh fogtow:

Transaction

Announced Target Acquiror Value/NAV
October 7, 2014 Golden Ocean Group Ltd. Knightsbridge 0.89»
Shipping Ltd.
June 16, 2014 Oceanbulk Companies Star Bulk Carriers 0.99»
Corp.
April 24, 2014 Frontline 2012 Ltd., 25 Capesize Knightsbridge Tanket 1.00»
Vessels Limited
March 10, 2014 Frontline 2012 (5 Vessels) and Knightsbridge Tanket 1.01»
Karpasia Shipping Inc. (1 Vess: Limited.
January 22, 2014 Deiulemar Shipping SpA, Dry Bulk Heron Ventures NA*
Business Uni Limited
May 1, 201z 6 Vessels Navios Asia LLC 1.00»
October 11, 2012 U.S. United Ocean Services, LLC International NA*
Shipholding Corp
July 26, 201! OceanFreight Inc DryShips Inc. 0.92»
June 25, 2010 Bourbon SA (16 Supramax vessels Genco Shipping & 0.95»
Trading Limited
June 9, 2010 Metrostar group of companies (5  Genco Shipping & 1.00»
Handysize Vessel: Trading Limited
* NA refers to Not Available

This analysis indicated the following lowgh, median and mean multiples for the selectaastictions:

Transaction

Value/NAV
Low 0.89»
High 1.01»
Median 1.00»
Mean. 0.97»

From this data, Houlihan Lokey selectednaplied reference range for Genco and Baltic Trgdiased on using Transaction Value/NAV
multiples of 0.90x to 1.00x. Houlihan Lokey therphgd these multiples to the NAVs for each of Genod Baltic Trading implied by the
average of the appraisals referred to above, tegeitlth the estimated low and high management ageeévalues of each of the Management
Agreement and the MEP management agreement. Itiaddiloulihan Lokey valued Genco's interest intBalrading using the same NAV
approach as the approach used in valuing Baltidifiga(as described above). This analysis indictttedollowing implied exchange ratio
reference range, as compared to the proposed @swbange ratio:

Implied Exchange Ratio Reference Rang

0.211x- 0.223x

Genco Exchange Ratic

0.2160x
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Other Information. In addition to the fleet appraisals of Clarksamd Appraiser B referred to above, on April Z12MHoulihan Lokey
received from Baltic Trading copies of Marsoft'pegsals of the fleets of each of Genco and Baitading. Houlihan Lokey recalculated the
implied exchange ratio reference ranges describedeausing Marsoft's appraisal in the average aggdrapproaches, and as the high apprais:
in the low/high appraisal analysis approach. Altifotioulihan Lokey did not use the appraisal of Mé#ri reaching its conclusions regarding
fairness because Marsoft is an industry reseanch) fiot a broker for maritime vessels and, theesfizr further removed from the actual pricing
of the relevant types of vessels than are ClarkaodsAppraiser B, it nevertheless recalculatedrttpgied exchange ratio reference range to
show the Genco special committee and the Gencallibat the use of such appraisal would not haveradiy affected Houlihan Lokey's
analysis or its conclusion. The illustrative impliexchange ratio reference ranges including Massiéet appraisal for each valuation
approach are set forth below:

Asse-Based Asse-Based Selected Genco
Approach Approach Selected Companie Transactions Exchange
Average Appraisals  Low/High Appraisals Approach Approach Ratio

0.195x- 0.225x  0.195x- 0.229x 0.206x- 0.218x 0.205x- 0.217> 0.2160»
Other Matters

Houlihan Lokey was engaged by Genco andireco special committee to act as their finaragizisor in connection with the merger ¢
provide financial advisory services, including gonion to the Genco special committee and the Géoend regarding the fairness from a
financial point of view of the exchange ratio irtlnerger. Genco engaged Houlihan Lokey based ofitdou_okey's experience and
reputation. Houlihan Lokey is regularly engagedetader financial opinions in connection with mesgexcquisitions, divestitures, leveraged
buyouts, recapitalizations, and for other purp@sesto provide advisory services in connection wittrgers and acquisitions, financings, and
financial restructurings.

In the ordinary course of business, cemdiHoulihan Lokey's employees and affiliates, &l as investment funds in which they may
have financial interests or with which they mayioeest, may acquire, hold or sell, long or shoiipons, or trade, in debt, equity, and other
securities and financial instruments (includingieand other obligations) of, or investments infiBdrading, Genco, or any other party that
may be involved in the merger and their respedifiéates or any currency or commodity that mayitbeolved in the merger.

Houlihan Lokey has in the past providedrrtgguring services to certain secured lendersarfd® in connection with the Plan, which was
confirmed in July 2014. Houlihan Lokey and/or cirtaf its affiliates have in the past provided amd currently providing investment banki
financial advisory and/or other financial or corisig services to Centerbridge Partners, L.P. ("€dmidge"), Apollo Global
Management, LLC ("Apollo"), or one or more secuhityders, affiliates and/or portfolio companiesrofestment funds affiliated or associated
with Centerbridge (collectively, with Centerbriddbe "Centerbridge Group") and Apollo (collectivelith Apollo, the "Apollo Group"), for
which Houlihan Lokey and such affiliates have reedj and may receive, compensation, including, anather things, (a) having acted as
financial advisor to CEVA Group plc, a member of #pollo Group, in connection with a recapitalinatitransaction, which transaction closec
in May 2013, (b) having acted as financial advisoApollo Management International LLP, as a finaggarty, in connection with its review
of a sale transaction involving Alpine-Energie HolglAG, which transaction closed in April 2014, f@ving acted as financial advisor to
Aquilex Specialty Repair and Overhaul LLC, then @nmbber of the Centerbridge Group, in connection watlsale, which closed in March
2013, (d) having acted as co-manager in conneutitinthe initial public offering of Extended Staymerica, a member of the Centerbridge
Group, which transaction closed in November 2018, (&) having acted as co-manager in connectidm aviiecondary offering of Extended
Stay America, a
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member of the Centerbridge Group, which transaatiosed in August 2014. Houlihan Lokey and cert#iits affiliates may provide
investment banking, financial advisory and/or otfiregincial or consulting services to Genco, Baltiading, members of the Centerbridge
Group or the Apollo Group, other participants ia therger or certain of their respective affiliabesecurity holders in the future, for which
Houlihan Lokey and such affiliates may receive cengation. In addition, Houlihan Lokey and certdiitoaffiliates and certain of its and
their respective employees may have committedviesinin private equity or other investment fundsaged or advised by Centerbridge or
Apollo, other participants in the merger or certadrtheir respective affiliates, and in portfoliorapanies of such funds, and may have co-
invested with the members of the Centerbridge Giaupe Apollo Group, other participants in the geror certain of their respective
affiliates or security holders, and may do so imfilture. Furthermore, in connection with bankrigstcrestructurings, and similar matters,
Houlihan Lokey and certain of its affiliates mayhan the past acted, may currently be acting aag im the future act as financial advisor to
debtors, creditors, equity holders, trustees, agamdl other interested parties (including, witHomitation, formal and informal committees or
groups of creditors) that may have included oresented and may include or represent, directipdirectly, or may be or have been adverse
to, Genco, Baltic Trading, members of the Centdd®iGroup or the Apollo Group, other participantthie merger or certain of their respec
affiliates or security holders, for which advicedaservices Houlihan Lokey and such affiliates haeeeived and may receive compensation.

Houlihan Lokey acted as financial advisntite Genco special committee and Genco in cororeutith, and participated in certain of the
negotiations leading to, the merger and will reeeifee for such services, $3,500,000 of whicloigingent upon the consummation of the
merger. In addition, Houlihan Lokey received a mefundable retainer fee of $100,000 and becamé#eshtd receive a fee of $750,000 upon
rendering its opinion, neither of which was con@ingupon the successful completion of the merggreach of which are creditable against
fee payable upon consummation of the merger. Geas@greed to reimburse certain of Houlihan Lokeygenses and to indemnify Houlihan
Lokey and certain related parties for certain pagéhabilities arising out of its engagement.

Interests of Genco's Directors and Executive Offias in the Merger

Shareholders should note that some Gemeotdis and executive officers have interestsémtierger as directors or officers that are
different from, or in addition to, the interestsather Genco shareholders. The Genco board wagaf#nese interests and considered them,
among other matters, in reaching its decisionppy@e the merger agreement and to recommend #ratd® shareholders vote in favor of the
approval and adoption of the merger agreement pprbwal of the merger.

Genco's Chairman and its executive offiterge received certain equity awards under Ge2€d'd Management Incentive Plan. The
merger does not accelerate or increase the amayabfe to any such individuals under any such asvaidwever, Genco's Chairman, Pete
Georgiopoulos, has 1,214,852 shares of Baltic Tigadestricted stock, and Genco's President, JoMddbensmith, has 697,917 shares of
Baltic Trading restricted stock, in each case #ilitvest and be converted into Genco common stcket forth under "The Merger—Interests
of Baltic Trading's Directors and Executive Offisén the Merger."

The merger agreement includes provisiolaging to indemnification and insurance for dirgstand officers of Genco. See the section
captioned "The Merger Agreement—Indemnification &rmlirance" beginning on page 151.
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Continuing Board and Management Positions

Subject to the approval of the Board InseeAmendment, at the effective time of the merBasil G. Mavroleon, currently a director of
Baltic Trading, will be appointed to the Genco lwbhy increasing the number of Class | Directorgfithree (3) directors to four (4) directors.
Mr. Mavroleon will serve in such capacity until thext annual meeting of the Genco shareholderhetvthe Class | directors of Genco are
elected or until their successors have been elestddjualified. The executive officers of Gencd wintinue in their current positions after the
effective time of the merger. For information abaiere you can find out more about Genco's direcod executive officers at the effective
time of the merger, please see the section cagtidere You Can Find More Information" beginning page 242.

Listing of Genco Common Stock

Under the terms of the merger agreememnicGes required to use its reasonable best effortause all shares of Genco common stock
outstanding or reserved for issuance (includingladires to be issued in connection with the metgdsg approved for listing on the NYSE,
subject to official notice of issuance. It is a dition to both parties' obligations to complete therger that such approval is obtained, subje
official notice of issuance. Accordingly, appliaatiwill be made to have such shares of Genco constomk to be approved for listing on the
NYSE under trading symbol "GNK

Delisting and Deregistration of Baltic Trading Comnon Stock

If the merger is completed, the Baltic Tirgdcommon stock will be delisted from the NYSE aledegistered under the Securities
Exchange Act of 1934, as amended (the "Exchang§,Aatd Baltic Trading will no longer be requiregfile periodic reports with the SEC.

Dividend Information

Under the merger agreement, until the comsation of the merger, neither party may (withdw& tonsent of the other party) declare, set
aside or pay any dividend on or make any otheridigions (whether in cash, stock, property or othge) with respect to its or its subsidiari
shares of capital stock or other equity securitieswnership interests in it or any of its subgigis, other than dividends or distributions
payable or paid to such party or one or more aifislly owned subsidiaries by one or more of itoolshowned subsidiaries.

Marshall Islands Tax Considerations

The following are the material Marshalbistis tax consequences of the merger, the operatigssnco, and the ownership and dispos
of Genco common stock. Genco is incorporated ifMheshall Islands. Under current Marshall Islarals,Ino Marshall Islands withholding 1
or income tax will be imposed on Genco, Baltic Tinggl or their respective shareholders as a reétiteomerger. In addition, Genco will not
subject to tax in the Marshall Islands on incomeapital gains, and no Marshall Islands withholdiax or income tax will be imposed upon
payments of dividends by Genco to its shareholdevgith respect to proceeds from the dispositioGefico common stock.

Material U.S. Federal Income Tax Considerations t@altic Trading Shareholders

Subject to the qualifications and limitasodescribed herein, the following discussionssimmary of material U.S. federal income tax
considerations to Baltic Trading shareholders irdgato (i) the merger and (ii) the ownership anshbdisition of Genco common stock received
pursuant to the merger. This summary is based@gdue; current, temporary and proposed TreasugulR&ons promulgated thereunder;
administrative rulings and pronouncements of th®;l&d judicial decisions
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in effect as of the date hereof, all of which arbject to change (possibly with retroactive effegtilifferent interpretations. The discussion
assumes that the merger will be completed on tinestand conditions of the merger agreement anésaithed in this joint proxy
statement/prospectus without waiver or modificatibany such terms or conditions.

Neither Genco nor Baltic Trading has retgebsnor does either plan to request, any ruling® fthe IRS concerning the tax treatment witt
respect to matters contained in this discussiod tla@ statements in this joint proxy statementfpectus are not binding on the IRS or any
court. Thus, neither Genco nor Baltic Trading cemvjale any assurance that the tax considerationtao®d in this discussion will not be
challenged by the IRS or will be sustained by arcibehallenged by the IRS.

The following discussion relates to persah® hold Baltic Trading common stock prior to therger and will hold Genco common stock
following the merger as capital assets (as define@kction 1221 of the Code). Because this disondsia general summary, it does not adc
all of the potential tax issues that may be relét@aBaltic Trading shareholders in light of thparticular circumstances. For example, special
rules not discussed herein may apply to a Baltadlifrg shareholder that is: a brolderaler or a dealer in securities or currenciesibalsapter !
corporation; a grantor trust; a partnership ortéailiability company; a bank, thrift or other fim@al institution; a regulated investment
company or real estate investment trust; an inggraompany; a tax-exempt organization; a qualifegglement plan or individual retirement
account; subject to alternative minimum tax or,ept@s noted below, the "Medicare" tax on net imaeat income; holding Baltic Trading or
Genco common stock (i) as part of a hedge, straddleversion transaction, synthetic security, beointegrated investment or (ii) through a
partnership or other pass-through entity; holdirdfiB Trading common stock or will receive Gencantoon stock pursuant to the exercise of
employee stock options or otherwise as compensadithS. person whose functional currency is netUlhS. dollar; a U.S. expatriate; a persot
that owns directly, indirectly or constructivelyy(laote or value) 10% or more of Baltic Trading coomrstock prior to the merger; or except as
specifically provided below, a person that owngdlily, indirectly or constructively (by vote or val) 5% or more of Genco common stock
following the merger. This discussion also doesdigtuss any state, local or non-U.S. tax consiiera

For purposes of this discussion, the tdth&! Holder" means a beneficial owner of Balticding or Genco common stock, as applicable,
who is: an individual citizen or resident of theéS.a corporation (or other entity classified a®gporation for U.S. federal income tax
purposes) created or organized under the lawsedfittited States, any state thereof or the Distfi€olumbia; an estate, the income of which
is subject to U.S. federal income tax regardlesssafource; or a trust, if: (i) a U.S. court caemeise primary supervision over the
administration of the trust and one or more U.8s@eas have the authority to control all substamtédisions of the trust; or (ii) it has a valid
election in place to be treated as a U.S. person.

A "non-U.S. Holder" means a beneficial owoeBaltic Trading or Genco common stock, as aggtile (other than a partnership or entity
that is treated as a partnership for U.S. fedame tax purposes), that is not a U.S. Holder.

If a partnership (or any other entity texhtis a partnership for U.S. federal income tapgags) holds Baltic Trading or Genco common
stock, the tax treatment of the partnership andrtnpr in such partnership generally will dependtenstatus of the partner and the activities c
the partnership. Such a partner or partnershipldramnsult its tax advisor. The following discussie intended only as a summary and does
not purport to be a complete analysis of all pa&ax considerations relevant to a decision wéeth vote in favor of the merger. Genco
shareholders and Baltic Trading shareholders ayeduto consult their tax advisors concerning théddnStates federal, state and local and
non-U.S. tax consequences to them of the mergeofaodning Genco common stock.
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Material U.S. Federal Income Tax Consequences of tklerger

The following discussion is a summary oftenial U.S. federal income tax consequences oéfohange of shares of Baltic Trading
common stock for shares of Genco common stock patdo the merger. The merger is intended to qualfa "reorganization” within the
meaning of Section 368(a) of the Code. However,08@md Baltic Trading have not received, nor wilinGo or Baltic Trading request, a
ruling from the IRS that the merger qualifies asa@rganization. Subject to the qualifications anmdthtions described above and below, and
provided that the merger qualifies as a reorgaiozatithin the meaning of Section 368(a) of the €od

. Genco will not recognize any gain or loss onreeipt of Baltic Trading common stock pursuarnti® merger;

. Except as provided below, a Baltic Trading sharééioWill not recognize any gain or loss on the ifgtoef Genco common stor
in exchange for its Baltic Trading common stockguant to the merger (except for gain or loss wapect to cash received in
lieu of fractional shares);

. A Baltic Trading shareholder's basis in Gencmemn stock received pursuant to the merger wilbéguch shareholder's basis
in the Baltic Trading common stock exchanged ttoref

. A Baltic Trading shareholder's holding perioddenco common stock received pursuant to the mexrijenclude such
shareholder's holding period in the Baltic Tradbegnmon stock exchanged therefor; and

. A Baltic Trading shareholder who receives casliein bf a fractional share of Genco common stoclsyant to the merger, will
be treated as having received that fractional shadethen as having sold such fractional sharéhiocash received, and (i) if
such shareholder is a U.S. Holder, generally witbignize capital gain or loss on the deemed sala emount equal to the
difference between the amount of cash receivedtabasis of the Genco common stock allocable ¢b fnactional share (as
described above); and (ii) if such shareholderns@U.S. Holder, will not be subject to U.S. fealéncome or withholding tax
except as set forth in the discussion below undéaterial U.S. Federal Income Tax Consequenceseofvnership and
Disposition of Genco Common Stock Received Purgdaahe Merger—Non-U.S. Holdets

Under Section 367(a) of the Code and tlea3ury Regulations thereunder, special rules ngyineea U.S. Holder who receives Genco
common stock in the merger and becomes a five pet@nsferee shareholder (within the meaning eB¥ury Regulation Section 1.367(a)-3
(c)(5)(ii)) of Genco immediately after the mergemrécognize gain (but not loss) as a result of $liéh Holder's exchange of Baltic Trading
common stock pursuant to the merger. Any U.S. Haddi®altic Trading common stock that will be adipercent transferee shareholder of
Genco after the merger is urged to consult hisphés own tax advisor with respect to the U.Slei@l income tax consequences of the merge
to him, her or it.

Notwithstanding the foregoing, if Gencaig a PFIC in the taxable year of the merger, alti@Trading has been a PFIC at any time
since a U.S. Holder acquired its shares in Baltading, pursuant to proposed Treasury Regulataéect or indirect U.S. Holder of Baltic
Trading common stock may have to recognize gaimbtitoss in connection with the receipt of Genommon stock for Baltic Trading
common stock in the merger. As described belovénsiection 'Passive Foreign Investment Company Consideratidoeginning on page 12
Genco does not believe that it will be classifischdPFIC for its current taxable year. In publimjs from prior years, Baltic Trading has
indicated that it believes it has not been a PH@wvever, no assurances can be provided regardiethehBaltic Trading currently is or has
ever been a PFIC or whether Genco currently isibbacome a PFIC. U.S. Holders of Baltic Tradirajramon stock are urged to consult their
tax advisors regarding the PFIC rules.
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Material U.S. Federal Income Tax Consequences of tBwnership and Disposition of Genco Common Sto@cBived Pursuant to
the Merger

U.S. Holders
Distributions

Subject to the discussion below undBassive Foreign Investment Company Consideratibas).S. Holder generally will be required to
include in gross income as ordinary dividend incaheeamount of any distributions paid by Genco em& common stock, including the
amount of any notJ.S. income taxes withheld, to the extent thatehdistributions are paid out of Genco's curreracmumulated earnings a
profits as determined for U.S. federal income tasppses. Distributions in excess of Genco's easmamgl profits will be treated (i) as a non-
taxable return of capital and will reduce the WH8Ider's tax basis in its Genco common stock tcettient thereof and, (ii) to the extent
distributions exceed such tax basis, as gain freaeor exchange of such Genco common stock. Bedaanco is not a U.S. corporation, |
Holders that are corporations will not be entitlectlaim a dividends-received deduction with respe@ny distributions they receive from
Genco. Amounts taxable as dividends generallylvélireated as foreign source "passive income" {8 tdreign tax credit purposes.

Dividends paid on Genco's common stocktb& Holder who is an individual, trust or est@eénon-Corporate U.S. Holder") will
generally be treated as "qualified dividend incortingt is taxable to such non-Corporate U.S. Hotdgreferential tax rates (currently, a
maximum rate of 20% applies), if (1) the commorcktis readily tradable on an established secunitiagket in the United States; (2) Genco is
not a PFIC for the taxable year during which thad#ind is paid or the immediately preceding taxaigar; (3) the notGorporate U.S. Holder
holding period of the common stock includes moentB0 days in the 121-day period beginning 60 @aysre the date on which the common
stock becomes ex-dividend; and (4) the non-Corpdda$. Holder is not under an obligation to makatesl payments with respect to positions
in substantially similar or related property. Anyidends Genco pays out of earnings and profitsahanot eligible for these preferential rates
will be taxed as ordinary income to a non-Corpot&ts. Holder. Non-Corporate U.S. holders also maydguired to pay a 3.8% surtax on all
or part of such holder's "net investment incomehfalv includes, among other items, dividends on @emenmon stock, subject to certain
limitations and exceptions.

Dispositions of Genco Common Stock

Subject to the discussion below undeassive Foreign Investment Company Consideratibas).S. Holder generally will recognize
capital gain or loss upon a sale, exchange or ¢éxable disposition of Genco common stock (othantwith respect to certain noeeognitior
transactions) in an amount equal to the differédbeteveen the amount realized by the U.S. Holder fsagh disposition and the U.S. Holder's
tax basis in such stock. Gain or loss realized uperdisposition of Genco common stock will be tie€leas long-term if, at the time of the sale
or disposition, such stock were held for more thae year. Long-term capital gains realized by nonp@rate U.S. Holders generally are
subject to reduced rates of tax (currently, a maximmate of 20% applies). The deductibility of caplbsses by a U.S. Holder is subject to
limitations. Such capital gain or loss will genérdde treated as U.S. source income or loss, a&capfe, for U.S. foreign tax credit purposes.
Non-Corporate U.S. Holders also may be required togpay8% surtax on all or part of that holder's 'Ingestment income," which generally
may include, among other items, net gain attribletédnthe disposition of Genco common stock, suljecertain limitations and exceptions.
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Passive Foreign Investment Company Considerations
A foreign corporation will be a PFIC if ledr:

. 75% or more of its gross income in a taxable yeasists of "passive income" (generally includitigdends, interest, gains
from the sale or exchange of investment propertyrants and royalties other than rents and royaltieich are received from
unrelated parties in connection with the activeduant of a trade or business, as defined in apgkcaleasury Regulations); or

. at least 50% of the average value (or in certatuanstances adjusted bases) of its assets in bl¢aye@ar (determined on a
quarterly basis) produce or are held for the prtdoof passive income, i.e., "passive assets."

For purposes of determining whether a tpreiorporation is a PFIC, such corporation is &#éats earning and owning the income and
assets, respectively, of its subsidiaries that maade special U.S. tax elections to be disregaadexkparate entities (see the section entitled "
Material U.S. Federal Income Tax Considerationsael to Gencc" beginning on page 127 below) as well as earnimj@vning its
proportionate share of the income and assets obtngy corporate subsidiary in which such a foreigrporation owns at least 25% of the
value of the subsidiary's stock.

For purposes of these tests, income defived the performance of services does not constjassive income. By contrast, rental inct
would generally constitute passive income unless sucome were treated under specific rules avel@rfirom the active conduct of a trade or
business. Genco intends to treat its income framtithe and spot chartering activities as servioesme, rather than rental income.
Accordingly, Genco intends to take the positiort {ijasuch income does not constitute passive irggand (i) the assets it will own and
operate in connection with the production of tlmabime, primarily its vessels, do not constitutespasassets for purposes of determining
whether Genco is a PFIC.

While there is no direct legal authoritydenthe PFIC rules addressing Genco's method ahbtipe, there is legal authority supporting 1
position consisting of administrative interpretagdy the IRS concerning the characterization cdmme derived from time charters and voyag
charters as services income for other tax purpésmsever, it should be noted that there is alsallegthority, consisting of case law, which
characterizes time charter income as rental inc@atheer than services income for other tax purposes.

Based on the existing operations of GemzbRaltic Trading, certain estimates of the groe®ime and gross assets of Genco, and Ge
view that income from time and spot chartering\diidis is services income rather than rental inco@®nco intends to take the position that it
should not be a PFIC in 2015, and assuming that flseno material change to the composition of Genassets, the source of its income or th
nature of its activities and other operations, @estould not be a PFIC in any future taxable year.

No assurance can be given that the IRScoud of law will accept Genco's position, andréhis a risk that the IRS or a court of law cc
determine that Genco is a PFIC in 2015. Moreoverd can be no assurance that Genco will not beeoR#dC in any future taxable year
because the PFIC test is an annual test, thergnaegtainties in the application of the PFIC rubes] although Genco intends to manage its
business so as to avoid PFIC status to the extarsistent with its other business goals, therectbalchanges in the nature and extent of
Genco's operations in future taxable years.

Subject to the qualified election fund ("®lEand mark-to-market elections discussed belb@gnco were to be treated as a PFIC for an
taxable year (and regardless of whether Genco twaemain a PFIC for subsequent taxable yearsh Ba8. Holder who is treated as owning
Genco
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common stock for purposes of the PFIC rules dusingh year would be required to pay U.S. federalrime tax at the highest applicable
ordinary income tax rates upon the receipt of excéstributions (i.e., the portion of any distrilauts received by the U.S. Holder on Genco
common stock in a taxable year in excess of 126gmof the average annual distributions receiwethb U.S. Holder in the three preceding
taxable years, or, if shorter, the U.S. Holder'sling period for the common stock) and on any deim the disposition of Genco common
stock, plus interest on such amounts, as if suchsxdistributions or gain had been recognizedlsatver the U.S. Holder's holding period of
Genco common stock.

The above rules relating to the taxatioexafess distributions and dispositions if Gencoensemsidered a PFIC will not apply to a U.S.
Holder who has made a timely QEF election forathble years that the holder has held its comnmk tnd Genco was considered a PFIC.
Instead, each U.S. Holder who has made a timely €)&gtion would be required for each taxable yeantlude in income a pro rata share of
Genco's ordinary earnings as ordinary income gm aata share of Genco's net capital gain as temg-capital gain, regardless of whether
Genco has made any distributions of the earningmior. The U.S. Holder's basis in Genco commorkstamuld be increased to reflect taxed
but undistributed income. Distributions of incomean amount no greater than the amount that had freeiously taxed would result in a
corresponding reduction in the basis of the comstook and would not be taxed again when distribuded.S. Holder making a QEF election
would generally recognize capital gain or losstamgale, exchange or other disposition of Gencawmmstock. If Genco determines that it
PFIC for any taxable year, Genco may provide ea& Holder with all necessary information in orttiemake the QEF election described
above.

Alternatively, if Genco were consideredR”I®, a U.S. Holder may make a mark-to-market ebactiith respect to its Genco common
stock if Genco's common stock were considered "gtalite stock.” In general, "marketable stock" izktthat is "regularly traded" on a
"qualified exchange" within the meaning of applieabreasury Regulations. A "qualified exchange'ludes a national securities exchange
is registered with the SEC or a national marketesysestablished under section 11A of the ExchamgeBecause Genco's common stock is
expected to trade on the NYSE following consumnmatibthe merger, a U.S. Holder may be able to naak®rk-to-market election with
respect to its Genco common stock following consation of the merger. If Genco were considered &Rifd its common stock were to be
considered "marketable stock" for this purpose, @r§y. holder thereof making a mark-to-market etectivould include in income as ordinary
income the excess of the fair market value of thraraon stock at the close of any taxable year dwetkS. Holder's adjusted tax basis in the
common stock. In addition, the excess, if anyhef.S. Holder's adjusted tax basis at the closmptaxable year over the fair market valu
the common stock would be deductible to the extétite cumulative net mark-to-market gains previpirscluded in income in prior years.
Any loss in excess of the cumulative net mark-takeggains would not be allowed. A U.S. Holders basis in its common stock would be
adjusted to reflect any such income or loss. Gadttized on the sale, exchange or other dispositi@@enco common stock would be treated a:
ordinary income, and any loss realized on the saighange or other disposition of the common stealld be treated as ordinary loss to the
extent that such loss does not exceed the cumalagvmark-to-market gains previously includedhsy W.S. Holder. Any such excess would
be treated as capital loss.

A U.S. Holder who holds Genco common stihgking a period when Genco is considered a PFI@mgdly would be subject to the
foregoing rules for that taxable year and all sgosat taxable years with respect to that U.S. Haldwlding of Genco common stock, even if
Genco ceased to be a PFIC, subject to certain g#gosgdor U.S. Holders who made a mark-to-markeD&f election. U.S. Holders are urged
to consult their tax advisors regarding the PFIIEguincluding as to the advisability of choosingriake a QEF or mark-to-market election.
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Non-U.S. Holders

Non-U.S. Holders generally will not be sdijto U.S. federal income tax or withholding taxdividends received from Genco on Genco
common stock unless the income is effectively cotegewith the conduct of a U.S. trade or businass (if a treaty applies, the income is
attributable to a permanent establishment mainddiiyethe non-U.S. Holder in the United States)f@&fvely connected income™). Non-U.S.
Holders generally will not be subject to U.S. fedéncome tax or withholding tax on any gain readizipon the sale, exchange or other
disposition of Genco common stock, unless either:

. the gain is effectively connected income; or

. the non-U.S. Holder is an individual who is presarthe United States for 183 days or more duritggtxable year of the
disposition and certain other conditions are met.

Effectively connected income generally Wil subject to regular U.S. federal income taiédame manner as discussed in the section
above relating to the taxation of U.S. Holdersadidition, earnings and profits of a corporate no8:-Wolder that are attributable to such
income, as determined after allowance for certdjnsiments, may be subject to an additional bramofits tax at a rate of 30%, or at a lower
rate as may be specified by an applicable incomé¢aty. If such gain is not effectively connecbedome but is realized by an individual non-
U.S. Holder who is present in the United Statesl®8 days or more during the taxable year of thpalition (and certain other conditions are
met), such gain will be subject to a gross 30%(teva reduced rate under an applicable incomergaty), which may be offset by certain U.S.
source capital losses.

Backup Withholding and Information Reporting

In general, payments of distributions amg ¢he proceeds from a disposition of, Genco comstock received by a non-Corporate U.S.
Holder will be subject to U.S. federal income taformation reporting requirements. Such paymentg atso be subject to U.S. federal backuy
withholding tax if a U.S. Holder:

. fails to provide an accurate taxpayer identificatitmmber (or otherwise establish an exemption);
. is notified by the IRS that it has failed to repalitinterest or dividends required to be showritsifiederal income tax returns; or
. fails to comply with applicable certificationqairements.

Backup withholding tax is not an additioteat. Rather, a U.S. Holder generally may obtaiefand of any amounts withheld under
backup withholding rules that exceed its incomelighility by timely filing a refund claim with théRS.

Non-U.S. Holders generally are not subjeéhformation reporting or backup withholding, pided that the Non-U.S. Holder provides a
taxpayer identification number, certifies to itsdign status, or establishes another exemptiohetanformation reporting or backup
withholding requirements.

Certain U.S. Holders (and to the extenvigled in IRS guidance, certain non-U.S. Holderspwibld interests in "specified foreign
financial assets" (as defined in Section 60380hef@ode) are generally required to file a Form 883part of their U.S. federal income tax
returns to report their ownership of such specif@eign financial assets, which may include Geoammon stock, if the total value of those
assets exceeds certain thresholds. Substantidtipsmaay apply to any failure to timely file Foi8838. In addition, in the event a holder thi
required to file Form 8938 does not file such fothg statute of limitations on the assessment afidation of U.S. federal income taxes of
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such holder for the related tax year may not clogé three years after the date that the requimésmation is filed. Holders should consult
their own tax advisors regarding their tax repartiiligations.

Material U.S. Federal Income Tax Considerations Ralting to Genco

The following discussion sets forth matedaited States federal income tax considerati@fesing to the operations of Genco. The
following does not address all aspects of U.S.f&@dacome taxation that may be relevant to Gemwh axcept where specifically noted, does
not address the effects of any state, local ordd@h-tax laws.

Special U.S. tax elections have been drheilmade in respect of certain of Genco's sulrsidiafollowing completion of or in connection
with the merger, the effect of which will be to migard the subsidiaries for which elections havenbreade as separate taxable entities from
that of their direct or indirect parent for U.Sdéal income tax purposes. Therefore, for purpo$ése following discussion, Genco, and no
subsidiaries subject to this special election, béltreated as the owner and operator of vessiEldiiesuch subsidiaries and as receiving the
income from these vessels. In addition, if Gencalijad for the Section 883 exemption, discussddwgits non-U.S. subsidiaries that do not
make the special U.S. tax election generally shqullify for the Section 883 exemption.

Taxation of Operating Income: In General

Unless otherwise exempt, a foreign corponat subject to U.S. federal income tax in resjpé@any gross income that is derived from the
use of vessels, from the hiring or leasing of vissfee use on a time, voyage or bareboat charteiskma from the performance of services
directly related to those uses ("shipping inconte'the extent that the gross shipping income iszddrfrom sources within the United States
("U.S. source shipping income").

U.S. source shipping income is 50% of simgincome that is attributable to transportatioattbegins or ends, but that does not both
begin and end, in the United States.

No portion of shipping income attributabdetransportation exclusively between non-U.S. piiconsidered to be U.S. source shipping
income. Such shipping income is not subject tolars. federal income tax.

Shipping income attributable to transpdotaexclusively between U.S. ports is considereded 00% derived from U.S. sources.
However, due to prohibitions under U.S. law, Gedoes not engage in transportation of cargo thatywes 100% U.S. source shipping
income.

Unless exempt from tax under Section 88®efCode, a foreign corporation's U.S. sourcemhgpincome generally would be subject 1
4% tax imposed without allowance for deductiondess such income is "effectively connected" with tionduct of a U.S. trade or business, &
described below.

Section 883 Exemption

Under Section 883 of the Code and the TmgaRegulations promulgated thereunder, a foreaparation that meets certain
substantiation and reporting requirements will kenept from U.S. federal income taxation on its &urce shipping income if:

(1) itis organized in a qualified foreigountry, which is one that grants an "equivats@mption” from tax to corporations
organized in the United States in respect of eatbgory of shipping income for which exemption éng claimed under Section 883
the Code (the "Country of Organization Test"); and
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(2) either, generally:

(&) more than 50% of the value of itckts beneficially owned, directly or indirectlyy lgualified shareholders, which
includes individuals who are "residents" of a dfigdi foreign country (the "50% Ownership Test");

(b) its stock satisfies the Publicly TeddTest; or
(c) itis a "controlled foreign corpoxatl' and it satisfies an ownership test (the "CFGtTe

The Marshall Islands, the jurisdiction wd&enco is incorporated, has been officially reaaphby the IRS as a qualified foreign country
that currently grants the requisite "equivalentmagion” from tax in respect of each category oppiig income that Genco expects to earn in
the future. Therefore, Genco will satisfy the Coymtf Organization Test and will be exempt from f&leral income taxation with respect to
its U.S. source shipping income if it is able ttisfg any one of the 50% Ownership Test, the Plyplicaded Test or the CFC Test.

For purposes of the Publicly Traded Tesiksof a foreign corporation is considered to perarily traded” on an established securities
market in a country if the number of shares of edahs of stock that are traded during any taxadée on all established securities markets in
that country exceeds the number of shares of asdhdass of stock that are traded during that gaagstablished securities markets in any
other single country. Stock of a foreign corponati® considered to be "regularly traded" on ankdistaed securities market if (1) more than
50 percent of all classes of stock of such corpamgby vote and value) are listed on such mardedt (2) with respect to each class relied on t
meet the more than 50 percent requirement int§lgeneral, (i) such class is traded on such maokieer than in minimal quantities, on at least
60 days during the taxable year; and (ii) the agae number of shares of such class traded onmadket during the taxable year is at least
10% of the average number of shares of stock adstg during such year. The trading frequency aadihng volume requirements found in
(2) above are deemed satisfied if the foreign c@tian's stock is regularly quoted by dealers mglkamnmarket in such stock.

Genco expects that its common stock, whiithbe the combined company's sole class of isamtloutstanding stock, will be "primarily
traded" on the NYSE (which Genco believes is aal#isthed securities market for this purpose) arbb&iregularly quoted by dealers making
a market in Genco stock. Thus, subject to thegmeent override rule described below, Genco be&iglat it will satisfy the Publicly Traded
Test.

Notwithstanding the above, a foreign cogpion's common stock will not be considered totegularly traded" on an established
securities market for any taxable year in whictspas who actually or constructively own 5% or mairés stock ("5% shareholders") together
own 50% or more of its stock for more than half dag's in such year (the "five percent override"julenless an exception applies.

For purposes of identifying 5% shareholdarsorporation may rely on Schedule 13G and Sdkei8D filings with the SEC. An
investment company which is registered under tkedtiment Company Act of 1940, as amended, wilbadtreated as a 5% shareholder for
these purposes.

In the event the five percent override mybplies, a foreign corporation's stock will netietéss be treated as regularly traded if, in gér
the foreign corporation can establish that "quadifshareholders" own sufficient shares in its stogikreclude nonqualified shareholders from
owning 50 percent or more of the total value ofrlevant class of stock for more than half the benof days during the taxable year.

Genco believes that, based on the curmenewship of Genco and Baltic Trading, the five petcoverride rule will not be triggered with
respect to Genco common stock following consummaticthe
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merger. However, if 5% shareholders were to own 80%ore of Genco's common stock for more thanthalfdays in 2015, the five percent
override rule would apply and Genco believes thatay have significant difficulty establishing teeception thereto. It is also not clear
whether Genco would satisfy one of the other twa@sship tests. Thus, there is no assurance thatd3eitl qualify for the Section 883
exemption in 2015. Even if Genco does qualify far Section 883 exemption in 2015, there can bessarance that changes and shifts in the
ownership of Genco common stock by 5% sharehold#fraot preclude Genco from qualifying for the $iea 883 exemption in future taxal
years.

Taxation in Absence of Section 883 Exemption

If the Section 883 exemption does not applfpreign corporation's U.S. source shipping meavould be subject to a 4% tax, without
allowance for deductions, unless such income &céffely connected income, as described below. fesalt of the sourcing rules described
above, no more than 50% of a foreign corporatigross shipping income would be treated as U.Sceahipping income if it does not opel
exclusively between U.S. ports. Thus, the maximffiecgve rate of U.S. federal income tax on Genoas-effectively connected U.S. source
shipping income should never exceed 2% becausecGkres not operate exclusively between U.S. ports.

To the extent Genco's U.S. source shippiogme, or other U.S. source income, is considardst effectively connected income, as
described below, any such income, net of applicdbtiuctions, would be subject to the U.S. fedevgba@rate income tax, currently imposed at
rates of up to 35%. In addition, Genco may be suligea 30% "branch profits” tax on such incomel an certain interest paid or deemed paic
attributable to the conduct of such trade or bissine

. Genco's U.S. source shipping income would baidened effectively connected income only if:

. Genco has, or is considered to have, a fixedepdd business in the U.S. involved in the earmihy.S. source shipping income;
and

. substantially all of Genco's U.S. source shippim@pme is attributable to regularly scheduled transpion, such as the operat

of a vessel that follows a published schedule wafieated sailings at regular intervals betweerséinee points for voyages that
begin or end in the U.S.

Genco does not intend to have, or permiucnstances that would result in having, any vessigihg to or from the U.S. on a regularly
scheduled basis. Based on the current shippingatipes of Genco and Baltic Trading and the expertede of Genco's future shipping
operations and other activities, Genco believesrtbae of its U.S. source shipping income will ditinge effectively connected income.
However, Genco may from time to time generate rfoppsng income that may be treated as effectivelynected income.

Genco Management (USA) Limited ("Genco (J3Aa wholly owned U.S. subsidiary of Genco thas lelected to be taxed as a
corporation for U.S. federal income tax purposesyides technical management services to MEP (anaf, to the merger, to Baltic Trading)
in exchange for specified fees. As such, Genco (USAubject to United States federal income taik®worldwide net income, including the
net income derived from providing technical managetservices to MEP (and to Baltic Trading priothie merger).

Gain on Sale of Vessels

Provided Genco qualifies for the SectioB 88emption in respect of its shipping income, dsom the sale of a vessel likewise should be
exempt from tax under Section 883 of the Codéhdfyever, Genco's shipping income does not, for etsatreason, qualify for the Section ¢
exemption, and assuming that any gain derived ftwrsale of a vessel is attributable to Genco's tffiee, as Genco believes would likely be
the case, such gain would likely be treated asctifiey
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connected income (determined under rules diffdirent those discussed above) and subject to thmoaine and branch profits tax regime
described above.

Accounting Treatment

Genco prepares its consolidated finant@ékments in accordance with U.S. GAAP and Gencoenotly consolidates Baltic Trading. The
Baltic Trading common shares that Genco would aegunithe merger are currently recognized as aommnalling interest in the consolidated
financial statements of Genco. Under U.S. GAAPnges in a parent's ownership interest in a subgitliat do not result in the parent losing
control of the subsidiary are considered equitggetions (i.e. transactions with owners in thapacity as owners) with any difference
between the amount by which the noncontrollingredeis adjusted and the fair value of the conatiitem paid attributed to the equity of the
parent. Accordingly, any difference between the Jaiue of the Genco common shares issued in egehiom Baltic Trading common shares
will be reflected as an adjustment to the equiteanco. No gain or loss will be reorganized in Geoonsolidated statement of comprehensive
income upon completion of the transaction.

Principal Corporate Offices
After completion of the merger, Genco wilhintain the headquarters and principal corporfitees of Genco in New York, New York.

This joint proxy statement/prospectus does not covany resale of Genco common stock received in theerger by any person that may
be deemed to be an affiliate of Genco or Baltic Tiding.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS, DI RECTORS AND EXECUTIVE OFFICERS
Security Ownership of Certain Beneficial Owners, Diectors and Executive Officers of Genco

The following table sets forth certain infation regarding the beneficial ownership of Gémwoting common stock as of June 12, 2015

of:
. each person, group or entity known to Genco to figally own more than 5% of Genco's stock;
. each of Genco's directors;
. each of Genco's Named Executive Officers; and
. all of Genco's directors and executive officassa group.

As of June 12, 2015, a total of 61,600,60dres of common stock were outstanding and ehtitl@ote at the Genco Annual Meeting.
Each share of Genco common stock is entitled tovote on matters on which Genco common shareho#ttersligible to vote. The amounts
and percentages of Genco common stock benefi@allyed are reported on the basis of regulatione@BEC governing the determination of
beneficial ownership of securities. Under the radéthe SEC, a person is deemed to be a "benefiwiakr" of a security if that person has or
shares "voting power," which includes the powevdte or to direct the voting of that security, awvestment power," which includes the po
to dispose of or to direct the disposition of thaturity. A person is also deemed to be a benkéiwiner of any securities as to which that
person has a right to acquire beneficial ownerphiggently or within 60 days. Under these rules,ertban one person may be deemed a
beneficial owner of the same securities, and agpensay be deemed to be the beneficial owner ofrgesuas to which that person has no
economic interest.

Amount of
Genco Common Percentage of Genci
Stock Beneficially Common Stock

Name and Address of Beneficial Owner(1 Owned Outstanding
Peter C. Georgiopoulc 3,391,741(2) 5.2%
John C. Wobensmit 819,15((3) 1.3%
Apostolos Zafolias 69,67((5) *
Joseph Adam 23,42%4) *
Robert G. Buchana 10,55((6) *
lan Ashby — —
Eugene I. Davi: — —
James G. Dolphi — —
Michael J. Leffell — —
William Manuel — —
Bao Truonc — —
Investment funds affiliated with Centerbridge

Partners, L.P. 21,195,62(7) 34.4%
Investment funds affiliated with Apollo Global

Management, LL( 9,489,34/(8) 15.4%
Investment funds affiliated with Strategic Value

Partners, LLC 10,106,42(9) 16.4%
Investment funds affiliated with Davidson Kempner

Partners 6,082,95(10) 9.5%
Investment funds affiliated with Alden Global Cabittd 5,194,54(11) 8.4%
All current directors and executive officers asaup

(10 persons 4,303,99. 6.6%
* Less than 1% of the outstanding shares of commuomk st

Q) Unless otherwise indicated, the business addresaatf beneficial owner identified is ¢c/o Genco $ing & Trading
Limited, 299 Park Avenue, 12th Floor, New York, N@171.
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Includes 832,950 restricted shares of Genco constamk granted on August 7, 2014, which vest, dlatin equal
installments commencing on August 7, 2015 and @h e&the two anniversaries thereafter; warranyuiechase 380,12
shares issued to holders of the Issuer's pre-reimag#on common stock; warrants to purchase 39sB@des issued to
holders of the Issuer's pre-reorganization comntocksowned by Fleet Acquisition LLC (which secwediare deemed
beneficially owned by Mr. Georgiopoulos by virtuehis membership interest in Fleet Acquisition La@d his status as
the sole member of the Management Committee thekérofGeorgiopoulos disclaims beneficial ownersbighese
securities except to his pecuniary interest thgreind warrants to purchase 2,139,365 shares issuédigust 7, 2014
which vest on August 7, 2015.

Includes 222,120 restricted shares of Genco constamk granted on August 7, 2014, which vest, #latin equal
installments commencing on August 7, 2015 and eh e&the two anniversaries thereafter; warranfuehase 26,533
shares issued to holders of Genco's pre-reorg#@mizedbmmon stock; and warrants to purchase 570s48res issued on
August 7, 2014 which vest on August 7, 2015. Mr.B&tesmith has entered into a written plan to selispant to Rule
10b5-1 of the Exchange Act, (i) approximately 39,98the 74,040 restricted shares of Genco comrtamk sield by him
and due to vest on August 7, 2015 and (ii) apprexéty 72,360 of the 150,750 shares of Genco constaxk he is
expected to receive upon the consummation of thgendased upon the vesting of 697,917 restridtades of Baltic
Trading common stock and the conversion of sucheshiato Genco common stock, in each case in aodeatisfy Mr.
Wobensmith's tax obligations with respect to theting of such shares.

Includes 5,764 restricted shares of Genco commauk gfranted on August 7, 2014, which vest, if htialequal
installments commencing on August 7, 2015 and @h eéthe two anniversaries thereafter; warranpui@hase 2,857
shares issued to holders of Genco's pre-reorg@mzedmmon stock, which are pledged as collaterabnnection with a
line of credit; and warrants to purchase 14,804eshissued on August 7, 2014 which vest on Augug0Z5. Mr. Adamo
has entered into a written plan to sell, pursuaiRule 10b5-1 of the Exchange Act, approximatelg 62the 1,921
restricted shares of Genco common stock held byamiddue to vest on August 7, 2015 in order teBakilr. Adamo's
tax obligations with respect to the vesting of ssbhres.

Includes 18,991 restricted shares of Genconcomstock granted on August 7, 2014, which vestt &ll, in equal
installments commencing on August 7, 2015 and @h eéthe two anniversaries thereafter; warrangui@hase 1,902
shares issued to holders of Genco's pre-reorgémizedbmmon stock; and warrants to purchase 48, i@iks issued on
August 7, 2014 which vest on August 7, 2015. Mifollas has entered into a written plan to sell spiant to Rule 10b5-1
of the Exchange Act, approximately 3,038 of the36,8stricted shares of Genco common stock hehlirbyand due to
vest on August 7, 2015 in order to satisfy Mr. Ziaf® tax obligations with respect to the vestifiguch shares.

Mr. Buchanan served as Genco's Presidenthistiiesignation on December 19, 2014. Consistganfants to purchase
10,550 shares issued to holders of Genco's prgae@mation common stock. The reported informathadased upon the
Form 4 filed by filed by Mr. Buchanan with the SBE€ July 21, 2014.

Consists of 2,837,673 shares owned by Centerb@igdit Partners, L.P., 5,149,293 shares owned loyetieridge Cred|
Partners Master, L.P., 10,520,805 shares ownecebye@bridge Capital Partners Il (Cayman), L.P.0@8,shares owned
by Centerbridge Capital Partners SBS Il (CaymarB, bnd 2,610,848 shares owned by Centerbridgesbizedit
Partners Il AIV IV (Cayman), L.P. Centerbridge Gtdeartners General Partner, L.P. is the generahgaof
Centerbridge Credit Partners, L.P. Centerbridgei€@P Investors, L.L.C. is the general partne€ehterbridge Credit
Partners General Partner, L.P. Centerbridge CRadiners Offshor
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General Partner, L.P. is the general partner ot&bridge Credit Partners Master, L.P. Centerbridgedit Offshore GP
Investors, L.L.C. is the general partner of Cemidde Credit Partners Offshore General Partner, Céhterbridge
Associates Il (Cayman), L.P. is the general partfi€@enterbridge Capital Partners Il (Cayman), lafd Centerbridge
Capital Partners SBS Il (Cayman), L.P. Centerbri@gelnvestors Il (Cayman) L.P. is the general martf Centerbridge
Associates Il (Cayman), L.P. CCP Il Cayman GP lgdhe general partner of Centerbridge GP Investors

(Cayman) L.P. Centerbridge Special Credit Part@aseral Partner Il (Cayman), L.P. is the generethpa of
Centerbridge Special Credit Partners Il AlV IV (@agn), L.P. Centerbridge Special GP Investors lly(@an), L.P. is th
general partner of Centerbridge Special CreditrreastGeneral Partner Il (Cayman), L.P. CSCP Il Gay@P Ltd. is the
general partner of Centerbridge Special GP InvestdCayman), L.P. Mark T. Gallogly is a managmgmber of
Centerbridge Credit GP Investors, L.L.C., Centeltpi Credit Offshore GP Investors, L.L.C., Centeltpei GP Investors
Il, LLC, which serves as the director of CCP Il Gan Ltd. and Centerbridge Special GP Investois.ll,C, which
serves as the director of CSCP Il Cayman Ltd. deffi. Aronson is a managing member of CenterbrCigalit GP
Investors, L.L.C., Centerbridge Credit Offshore l@festors, L.L.C. CCP Il Cayman Ltd. and CSCP Iy@an Ltd.

The business address of each of the entities asomidentified in this note is 375 Park AvenueywNrork, New York
10152. The reported information is based upon tte&ule 13D filed by Centerbridge Partners, L.Rhhie SEC on
July 21, 2014 and information supplied in the votagreement.

Messrs. Manuel and Truong are Senior Managing Rireof Centerbridge L.P., which is affiliated witie Centerbridge
Shareholders. Messrs. Manuel and Truong disclaimefib@al ownership of such shares of common stddkenco.

Consists of 744,533 shares owned by Apollot@eBtreet Partnership, L.P., 185,752 shares owgekpollo Franklin
Partnership, L.P., 4,279,866 shares owned by Agaiéddit Opportunity Trading Fund Il LP, 555,455%sbs owned by
AEC (Lux) S.a.r.l., 953,633 shares owned by AESX{L$.a.r.l., 384,252 shares owned by ANS U.S. hhgjsliLtd.,
1,601,582 shares owned by Apollo Special OppoiggManaged Account, L.P. and 784,269 shares olwnégollo
Zeus Strategic Investments, L.P. Apollo Centreedtkdanagement, LLC serves as the investment marfagapollo
Centre Street Partnership L.P., and Apollo Franklanagement, LLC serves as the investment managéipbllo
Franklin Partnership, L.P. Apollo Credit Opportyritund 11l LP and Apollo Credit Opportunity Fundf€hore) Il LP
serve as the general partners of Apollo Credit @ppity Trading Fund 11l LP. Apollo Credit Opportity Management
IIl LLC serves as the investment manager for Ap@tedit Opportunity Fund Il LP and Apollo Credip@ortunity Fund
(Offshore) Ill LP. Apollo European Credit Managerh&rP. serves as the investment manager for AEQ)(Bua.r.l. and
Apollo European Credit Management, LLC serves agtneral partner of Apollo European Credit ManagysiL.P.
Apollo European Strategic Management, L.P. serggh@investment manager for AES (Lux) S.a.r.ld Apollo
European Strategic Management LLC serves as therglgrartner for Apollo European Strategic Manageaie P.
Apollo SK Strategic Investments, L.P. is the solenmber-manager of ANS U.S. Holdings Ltd. Apollo Skagegic
Management, LLC serves as the investment managdépfalo SK Strategic Investments, L.P. Apollo SOMA
Advisors, L.P. serves as the general partner ofl&@pecial Opportunities Managed Account, L.Pd &pollo SOMA
Capital Management, LLC serves as the general graotrApollo SOMA Advisors, L.P. Apollo Principaldtdings

I, L.P. serves as the sole member and managepol ASOMA Capital Management, LLC, and Apollo Rijal
Holdings Il GP, LLC serves as the general partfidspmllo Principal Holdings I, L.P. Apollo SVF Magement, L.P.
serves as the manager of Apollo Special Opporasifdanaged Account, L.P., and Apollo SVF Manager@htLLC
serves as the general partner of Apollo SVF Managenh.P. Apollo Zeus Strategic Management, LLG/esras the
investment manager fi
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Apollo Zeus Strategic Investments, L.P. Apollo GalbManagement, L.P. is the sole member and maradggpollo
Centre Street Management, LLC, Apollo Franklin Mgement, LLC, Apollo Credit Opportunity Managemeiht L C,
Apollo European Credit Management, LLC, Apollo Bpean Strategic Management, LLC, Apollo SK Strategic
Management, LLC, Apollo SVF Management GP, LLC apallo Zeus Strategic Management, LLC . Apollo Gapi
Management GP, LLC is the general partner of ApGipital Management, L.P. Apollo Management HoldirigP.
serves as the sole member and manager of ApolldaC&anagement GP, LLC, and Apollo Management
Holdings GP, LLC serves as the general partnergflld Management Holdings, L.P.

The address of each of Apollo Centre Street PatierL.P., Apollo Centre Street Management, LL@pklo Franklin
Partnership, L.P., Apollo Credit Opportunity Traglifund 11l LP, Apollo Credit Opportunity Fund IIIR, Apollo Credit
Opportunity Fund (Offshore) 11l LP, Apollo SK Stegfic Investments, L.P., Apollo Special Opportusitidanaged
Account, L.P., Apollo SOMA Advisors, L.P., Apollcd/A Capital Management, LLC, Apollo Principal

Holdings Il, L.P. and Apollo Principal Holdings@P, LLC is One Manhattanville Road, Suite 201, Rase, New York
10577. The principal office of each of AEC (Luxp$.l. and AES (Lux) S.a.r.l. is 44, Avenue J.FnKedy, Luxembourg
L-1855, Luxembourg. The principal office of ANS UlSoldings Ltd. is c/o Intertrust Corporate Sergi¢€ayman)
Limited, 190 Elgin Avenue, George Town KY1-9005y@en Islands. The principal office of Apollo Zeusa®egic
Investments, L.P. is c/o Maples Corporate Senfigested, P.O. Box 309, Ugland House, George TownlK¥1.04,
Cayman Islands. The principal office of each of kpé&ranklin Management, LLC, Apollo Credit Oppanity
Management Il LLC, Apollo European Credit Managerne.P., Apollo European Credit Management, LLC oAp
European Strategic Management, L.P., Apollo Eurof#taategic Management LLC, Apollo SK Strategic
Management, LLC, Apollo SVF Management, L.P., Ap@VF Management GP, LLC, Apollo Zeus Strategic
Management, LLC, Apollo Capital Management, L.Fplo Capital Management GP, LLC, Apollo Management
Holdings, L.P. and Apollo Management Holdings GBClis 9 W. 57th Street, 43rd Floor, New York, Newrk 10019.
The reported information is based upon the SchelR@A filed by Apollo Management Holdings GP, Liith the
SEC on February 12, 2015.

Consists of 2,893,988 shares owned by Strategige/8pecial Situations Master Fund Ill, L.P., 3,998, shares owned
by Strategic Value Special Situations Master Fupt.P., 534,159 shares owned by Strategic Valuecp Situations
Offshore Fund IlI-A, L.P. and 3,482,327 shares aivbg Strategic Value Master Fund, Ltd. SVP Special

Situations IIl LLC is the investment manager ofg @xercises investment discretion over, Strategiti® Special
Situations Master Fund lll, L.P. Strategic ValuetRers, LLC is the managing member of SVP Special

Situations Il LLC. Strategic Value Partners, LLBdaSVP Special Situations Il LLC are both inditgehajority owned
and controlled by Victor Khosla. Strategic ValuatRars, LLC is the manager member of SVP Spectab8ons Il LLC,
the investment manager of Strategic Value Spedfahtons Master Fund Il, L.P. SVP Special Situasidl LLC is
indirectly majority owned and controlled by Victdhosla. Strategic Value Partners, LLC is the mamggnember of
SVP Special Situations IlI-A LLC, the investmentmager of Strategic Value Special Situations Offsteund I11-A, LP.
SVP Special Situations IlI-A LLC is indirectly majty owned and controlled by Victor Khosla. Strateyalue
Partners, LLC is the investment manager of Stratéglue Master Fund, Ltd.

The address of each reporting person is ¢/o Steatégjue Partners, LLC, 100 West Putnam Avenueg@®ngch, CT
96830. The reported information is based upon trenH filed by Strategic Value Partners, LLC witle tSEC on May
28, 2015.

Consists of 167,178 shares owned by M.H. Davidsd@o& 814,298 shares owned by Davidson Kempnen&art
1,751,770 shares owned by Davidson Kempner Inistitat Partners, L.P
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1,675,555 shares owned by Davidson Kempner Intemelf Ltd., 683,853 shares owned by Davidson Kemijistressed
Opportunities Fund LP, and 990,299 shares ownddawdson Kemper Distressed Opportunities Intermatid.td. M.H.
Davidson & Co. GP, L.L.C. is the general partnelMol. Davidson & Co. MHD Management Co. is the gahpartner
of Davidson Kempner Partners and MHD ManagemeniGRy.L.L.C. is the general partner of MHD Managetemn
Davidson Kempner Advisors Inc. is the general partf Davidson Kempner Institutional Partners, IDRvidson
Kempner International Advisors, L.L.C. is the intrasnt manager of Davidson Kempner International, DK

Group LLC is the general partner of Davidson Kemiidistressed Opportunities Fund LP. DK Managementriers LP
is the investment manager of Davidson Kempner 8ssted Opportunities International Ltd. Davidson ieer Capital
Management LP acts as investment manager to eddtrbfDavidson & Co., Davidson Kempner Partnersyibson
Kempner Institutional Partners, L.P. Davidson Kesmnternational, Ltd., Davidson Kempner Distres€ggbortunities
Fund LP and Davidson Kempner Distressed Opporasititernational Ltd. DKCM GP LLC is the generaitpar of
Davidson Kempner Capital Management LP. The magagiembers of Davidson Kempner Capital ManagemerdareP
Thomas L. Kempner, Jr., Stephen M. Dowicz, Timdthyevart, Robert J. Brivio, Jr., Anthony A. Yos#ldEric P.
Epstein, Avram Z. Friedman, Conor Bastable, Shuldewviant, Morgan Blackwell, Patrick W. Dennis a@dbriel T.
Schwartz.

The address of the principal business office ohe#entities and persons identified in this nate/o Davidson Kempner
Partners, 65 East 35 Street, 19" Floor, New York, New York 10022.

The reported information is based upon the SchetR@filed by Davidson Kempner Partners with theCSi July 21,
2014.

Consists of 252,286 shares (including 10\&@drants) owned by Alden Global Adfero BPI Fundj,L3,407,820 shares
(including 98,048 warrants) owned by Alden GlobalpOrtunities Master Fund, L.P. 161,246 shares\{ilioy 4,694
warrants) owned by Wilshire Institutional Mastemiul SPC—Wilshire Alden Global Event Driven Opparities
Segregated Portfolio, 102,958 shares owned by DBgamers, L.P., and 1,270,234 shares (including636warrants)
owned by Turnpike Limited. Alden Global Capital LLi€the manager of Alden Global Adfero BPI Fundj.lAlden
Global Capital Limited is the investment manageAlafen Global Opportunities Master Fund L.P. Aldelobal

Capital LLC is the investment sub-adviser to Ald&obal Opportunities Master Fund L.P. Alden GloBabital Limited
and Alden Global Capital LLC are investment subiseis to Wilshire Institutional Master Fund Il SP@Vishire Alden
Global Event Driven Opportunities Segregated Pbotfé\lden Global Capital LLC is the investment ffolio manager t
Dungan Partners L.P. Alden Global Capital Limitedhe investment adviser to Turnpike Limited andeX Global
Capital LLC is an investment sub-adviser to Turepikmited.

The address of the principal business office ofeAl&lobal Adfero BPI Fund, Ltd., Alden Global Opjpmities Master
Fund, L.P. and Turnpike Limited is c/o Ogier Fidargi Svcs (Cayman) Ltd., 89 Nexus Way, Camana Bayn@n
Islands KY1-9007. The address of the principal bess office of Wilshire Institutional Master FundSPC—Wilshire
Alden Global Event Driven Opportunities Segrega®edtfolio is c/o Intertrust Corporate Services (@ay) Limited,
190 Elgin Avenue, George Town, Grand Cayman KY152@ayman Islands. The address of the principaleptd
business of Dungan Partners L.P. is Ogier House ERplanade, St. Helier, Jersey JE4 9WG. The mgparformation is
based upon the Schedule 13G filed by Alden Gloleguit@al Ltd. with the SEC on July 21, 2014, and infation from the
holder.

Prior to the consummation of the mergemd¢aeanticipates adopting a 2015 Equity IncentivanRhat will provide for equity awards with
respect to shares of Genco's common stock in tine & non-qualified stock options, stock appreciatiights, dividend equivalent rights,
restricted stock, restricted stock units, or umietgtd stock. Awards will be available to officeditectors, and executive, managerial,
administrative and professional employees of amdglbants to Genco or any subsidiary or joint vestaf Genco. Genco expects that the othe
terms and conditions of its 2015 Equity IncentivaRwill be substantially similar to those of it812 Equity Incentive Plan.
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Security Ownership of Certain Beneficial Owners andvlanagement of Baltic Trading

The following table sets forth certain infation regarding the beneficial ownership of Rakrading's common stock and Class B Stock
as of June 12, 2015 of:

each person, group or entity known to Baltic Trgdim beneficially own more than 5% of Baltic Traglimstock;

each of Baltic Trading's directors;

each of Baltic Trading's Named Executive Officensd

all of Baltic Trading's directors and executiveiggfs as a group.

As of June 12, 2015, a total of 52,255,8H4res of Baltic Trading common stock and 6,356gtéres of Baltic Trading Class B Stock
were outstanding and entitled to vote at the Bdltaxding Annual Meeting. Each share of Baltic Trgdcommon stock is entitled to one vote,
and each share of Baltic Trading Class B Stockiiled to fifteen votes, on matters on which Ballrading common shareholders are eligible
to vote. Holders of Baltic Trading common stock &adtic Trading Class B Stock vote together asglsiclass on all matters presented for
vote, except as otherwise provided by law. The arteoand percentages of Baltic Trading common sbecleficially owned are reported on
basis of regulations of the SEC governing the deiteation of beneficial ownership of securities. @nthe rules of the SEC, a person is
deemed to be a "beneficial owner" of a securithdt person has or shares "voting power," whicluthes the power to vote or to direct the
voting of that security, or "investment power," wtiincludes the power to dispose of or to direetdlsposition of that security. A person is
also deemed to be a beneficial owner of any séesidis to which that person has a right to acdyéresficial ownership presently or within
60 days. Under these rules, more than one persgrbendeemed a beneficial owner of the same seesirdind a person may be deemed to be
the beneficial owner of securities as to which ghexson has no economic interest.

Ownership of Baltic Trading Common Stock and BalticTrading Class B Stock

Baltic Trading
Common Stock

Percentage o
Baltic Trading

Baltic Trading
Class B Stock

Percentage of
Baltic Trading

Beneficially Common Stock Beneficially Class B Stock

Name and Address of Beneficial Owner(1 Owned Outstanding Owned Qutstanding
Genco Shipping & Trading Limitec

2) — — 6,356,47. 10C%
Peter C. Georgiopoulc 1,957,87(3) 3.75% — —
John C. Wobensmit 914,96{(4) 1.75% — —
Basil G. Mavroleor 34,2045) * — —
Edward Terinc 34,2055) * — —
George Wooc 34,2045) * — —
Harry A. Perrin 49,2055) * — —
Investment funds affiliated with

Panning Capital Management, 3,643,89(6) 6.97% — —
Investment funds affiliated with

Apollo Global Management, LL! 5,170,29(7) 9.8<% — —
Investment funds affiliated with

Centerbridge Partners, L. 7,250,00(8) 13.8"% — —
Investment funds affiliated with

Hourglass Capital, LL( 3,050,17! 5.84% — —
All directors and executive officers

as a group (6 person 3,024,65! 5.7% — —
* Less than 1% of the outstanding shares of comromk <
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Unless otherwise indicated, the business addresaabf beneficial owner identified is c/o Baltic dirsg Limited, 299
Park Avenue, 12th Floor, New York, NY 10171.

Shares of Baltic Trading Class B Stock reportecsisirsolely of shares beneficially owned by Gergough a wholly
owned subsidiary, Genco Investments LLC.

Includes 80,000 restricted shares of Baltic Tradiognmon stock granted on December 21, 2011, wheéshin four eque
installments commencing on November 15, 2012 anelagh of the first three anniversaries thereaft8,666 restricted
shares of Baltic Trading common stock granted ooceb®er 13, 2012, which vest in four equal instalite&commencing
on November 15, 2013 and on each of the first taregversaries thereafter; 539,000 restricted shafr8altic Trading
common stock granted on December 19, 2013, whishimdour equal installments commencing on Noverilie 2014
and on each of the first three anniversaries tffiimred,269 restricted shares of Baltic Trading coon stock granted on
April 9, 2014, which vest on the date of the Bakiading Annual Meeting; and 700,000 restrictedasbaf Baltic
Trading common stock granted on December 18, 20hith vest in four equal installments commencing on
November 15, 2015 and on each of the first thredvansaries thereafter. The foregoing grants abgestito accelerated
vesting under certain circumstances set forthénréhevant grant agreement. Mr. Georgiopoulos tedged 92,000
shares of common stock as security for personat lmams.

Includes 25,000 restricted shares of Baltic Tradiognmon stock granted on December 21, 2011, whéshin four eque
installments commencing on November 15, 2012 anglamh of the first three anniversaries therea®®333 restricted
shares of Baltic Trading common stock granted ooceb®er 13, 2012, which vest in four equal instalite&commencing
on November 15, 2013 and on each of the first taregversaries thereafter; 400,000 restricted shafr8altic Trading
common stock granted on December 19, 2013, whishimdour equal installments commencing on Noverilie 2014
and each of the first three anniversaries theneaftel 350,000 restricted shares of Baltic Tradioghmon stock granted
on December 18, 2014, which vest in four equahbiireents commencing on November 15, 2015. The forgggrants
are subject to accelerated vesting under certegnmistances set forth in the relevant grant agraeme

Includes 7,269 restricted shares of Baltic Tradiojnmon stock granted on April 9, 2014, which vestle date of the
Baltic Trading Annual Meeting. The foregoing grésubject to accelerated vesting under certacunistances set forth
in the relevant grant agreement.

Consists of 3,643,897 shares held for the accduRanning Master Fund, LP. Panning Capital Managené® serves ¢
the investment manager of Panning Master FundPaRning Holdings GP, LLC serves as general paaghBanning
Capital Management, LP. William M. Kelly, Kieran \@oodwin and Franklin S. Edmonds are co-managingioees of
Panning Holdings GP, LLC.

The address of the principal business office ohezdhe entities and persons identified in thiterie 510 Madison
Avenue, 239 Floor, New York, New York 10022. The reported imfmtion is based upon the Schedule 13G/A filed by
Panning Capital Management, LP with the SEC onurelyrl0, 2015.

Consists of 5,170,298 shares held of record by lapéhlue Investment Master Fund, L.P., Apollo Spé€pportunities
Managed Account, L.P., Apollo Credit Strategies dag&und Ltd. and Apollo Capital Spectrum Fund,.lABollo Value
Advisors, L.P. serves as the managing general graofrApollo Value Investment Master Fund, L.P.d &pollo Value
Capital Management, LLC serves as the general graotmApollo Value Advisors, L.P. Apollo Value Magement, L.P.
serves as the manager of Apollo Value Investmerdtétdund, L.P., and Apollo Value Management GRC Iserves as
the general partner of Apollo Vali
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(8)

Management, L.P. Apollo SVF Management, L.P. seagethe manager of Apollo Special Opportunities &bpaul
Account, L.P., and Apollo SVF Management GP, LL@sss as the general partner of Apollo SVF ManagéneR.
Apollo SOMA Advisors, L.P. serves as the generairpa of Apollo Special Opportunities Managed AcelL.P.
Apollo SOMA Capital Management, LLC serves as theayal partner of Apollo SOMA Advisors, L.P. Apol&¥ Fund
Management LLC serves as the investment managépfolio Credit Strategies Master Fund Ltd. Apoll® S
Operating LP is the sole member of Apollo ST Furahigement LLC. The general partner of Apollo STr@feg LP is
Apollo ST Capital LLC. ST Management Holdings LL<the sole member of Apollo ST Capital LLC. Apadliapital
Spectrum Advisors, LLC serves as the general padghapollo Capital Spectrum Fund, L.P., and Apdllapital
Spectrum Management, LLC serves as the investmeanager for Apollo Capital Spectrum Fund, L.P. Apdlapital
Management, L.P. serves as the sole member andyerasiaApollo Value Management GP, LLC, Apollo SVF
Management GP, LLC, ST Management Holdings LLC Apdilo Capital Spectrum Management, LLC. Apollo @ap
Management GP, LLC serves as the general partrgpalfo Capital Management, L.P. Apollo Management
Holdings, L.P. serves as the sole member and maoédeollo Capital Management GP, LLC, and Apdilanagement
Holdings GP, LLC serves as the general partnerpafild Management Holdings, L.P. Apollo Principalldiogs I, L.P.
serves as the sole member and manager of ApolleeV@apital Management, LLC, Apollo SOMA Capital
Management, LLC and Apollo Capital Spectrum Advisdal C, and Apollo Principal Holdings Il GP, LLCrses as the
general partner of Apollo Principal Holdings Il A..

The principal office of Apollo Value Investment MasFund, L.P., Apollo Credit Strategies Master dFlud. and Apollo
Capital Spectrum Fund, L.P. is c/o Maples Corpogserices Limited, P.O. Box 309, Ugland House, @@ayman,
KY1 1104, Cayman Islands. The principal office gdfoNo Value Advisors, L.P., Apollo Value Capital

Management, LLC, Apollo Special Opportunities Maeadd\ccount, L.P., Apollo SOMA Advisors, L.P., ApplSOMA
Capital Management, LLC, Apollo Capital Spectrumvisors, LLC, Apollo Principal Holdings Il, L.P. ar&pollo
Principal Holdings Il GP, LLC is One ManhattanviR®ad, Suite 201, Purchase, New York 10577. Thejmal office of
each of Apollo Value Management, L.P., Apollo VaManagement GP, LLC, Apollo SVF Management, L.Roko
SVF Management GP, LLC, Apollo ST Fund Managemer@ LApollo ST Operating LP, Apollo ST Capital LLST
Management Holdings LLC, Apollo Capital Spectrumridgement, LLC, Apollo Capital Management, L.P., kpo
Capital Management GP, LLC, Apollo Management Haidi L.P. and Apollo Management Holdings GP, LLO /.
57th Street, 43rd Floor, New York, New York 100T8e reported information is based upon the SchelR®A filed by
Apollo Management Holdings, GP, LLC with the SECJamuary 26, 2015 and a Form 4 filed by such entitly the SE(
on April 14, 2015.

Consists of 1,698,927 shares owned by CendgbCredit Partners L.P., 3,098,398 shares owgedenterbridge Credit
Partners Master, L.P., and 2,452,675 shares own&ehterbridge Special Credit Partners I, L.P.t€dridge Credit
Partners General Partner, L.P. is the general gaofnCenterbridge Credit Partners, L.P. Centedari@Gredit GP
Investors, L.L.C. is the general partner of Cemidde Credit Partners General Partner, L.P. Ceritigb Credit Partners
Offshore General Partner, L.P. is the general paxih Centerbridge Credit Partners Master, L.P.t€b&nidge Credit
Offshore GP Investors, L.L.C. is the general partieCenterbridge Credit Partners Offshore Geneatner, L.P.
Centerbridge Special Credit Partners General Palitrie P. is the general partner of Centerbridge&al Credit
Partners Il, L.P. Centerbridge Special GP InvedipisL.C. is the general partner of Centerbridg@ecial Credit Partne
General Partner II, L.P. Mark T. Gallogly and JejfH. Aronson are managing members of Centerbi@tgeit GP
Investors, L.L.C., Centerbridge Credit Offshore @festors, L.L.C., and Centerbridge Special GP $twes I, L.L.C.
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The business address of each of the entities aisommidentified in this note is 375 Park Avenu@1Floor, New York,
New York 10152. The reported information is baspdruthe Schedule 13D filed by Centerbridge Creditriers, L.P.
with the SEC on July 21, 2014.

Messrs. Manuel and Truong are Senior Managing Rireof Centerbridge Partners, L.P. which is &fédd with the
investment funds mentioned above that own sharesrafmon stock of Baltic Trading. Messrs. Manuel &ngbng
disclaim beneficial ownership of such shares otiBdlrading common stock.

(9) Consists of 2,000,000 shares owned by HourglassevBand, L.P. and 1,050,175 shares owned by aithésory client:
of Hourglass Capital, LLC. Hourglass Capital, LL€éhges as investment advisor to Hourglass Masted Auf. and othe
advisory clients. Messrs. Kenneth A. Moffet, JohnMbffet and Andrew T. Anton are the managing meralod
Hourglass Capital, LLC. The address of the prindpeiness office of each of the entities and pessdentified in this
note is 4409 Montrose Boulevard, Suite 100, Houstexas 77006. The reported information is basexhupe Schedule
13G filed by Hourglass Capital, LLC with the SECiay 4, 2015
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REGULATORY MATTERS

Completion of the merger is not conditiomedcompliance with any Marshall Islands or U.Slef@l or state regulatory requirements, or
receipt of any federal or state regulatory appmval

CERTAIN LITIGATION RELATING TO THE MERGER

In April 2015, six class action complaintere filed in the Supreme Court of the State of Ne@wk, County of New York ("New York
State Supreme Court"), styl&dol Sarikaya v. Peter C. Georgiopoulos et,dhdex No. 651244/2015, voluntarily dismissed, agfiled as
Joshua Bourne v. Peter C. Georgiopoulos e, Index No. 651429/2013ustin Wilson v. Baltic Trading Ltd., et allndex No. 651241/2015,
Sangeetha Ganesan v. Baltic Trading Limited e lldex No. 651279/201&dward Braunstein v. Peter C. Georgiopoulos et &ldex
No. 651368/201ELarry Williams v. Baltic Trading Ltd., et alindex No. 651371/2015, anérry Goldstein and Bernhard Stomporowski v.
John C. Wobensmith et eiIndex No. 651407/2015. All six complaints purpartie brought by and on behalf of Baltic Tradingrehalders.
The plaintiff in each action alleges the proposedgar does not fairly compensate Baltic Tradingeihalders and undervalues Baltic Trading.
Each lawsuit names as defendants some or all étBahding, Genco, the individual members of tradtis Trading board, Baltic Trading's
and Genco's President and merger sub. The clainesaly allege (i) breaches of fiduciary dutieggobd faith, due care, disclosure to
shareholders, and loyalty, including for failingrt@ximize shareholder value, and (ii) aiding anettitg those breaches. Among other relief,
the complaints seek an injunction against the nredgelaratory judgments that the defendants beshiduciary duties, rescission of the
merger agreement, and unspecified damages. On 1&015, all parties to the above described siwastsubmitted a stipulation and
proposed order to the New York State Supreme Ciuet,der to consolidate the six actions underciygtionJustin Wilson v. Baltic
Trading Ltd., et al, Index No. 651241/2015. ThWilsoncomplaint was amended on May 21, 2015, adding atilegs relating to the
disclosures in the preliminary joint proxy statemgrospectus and Form S-4. On May 26, 2015, Judéffeey K. Oing "So Ordered" the
consolidation of the New York State Supreme Coctiibas and the appointment of lead counsel. Thegeain June 10, 2015, a Consolidated
Amended Class Action Complaint was filed under\fitssonindex No. 651241/2015, consolidating the six NewkrState Supreme Court
actions under the captidon Re Baltic Trading Ltd. Stockholder LitigatioAdditionally, on or around May 12, 2015, a commtiavas filed in
the United States District Court for the Southerstiict of New York, styledlrodd J. Biederman v. Baltic Trading Limited et,dl5-cv-3711
(RJS), seeking relief pursuant to Sections 14(d)2{a) of the Exchange Act and also alleging breaof fiduciary duties and aiding and
abetting those breaches. That complaint alleges & seeks relief similar to that in the actionthe New York State Supreme Court, in
addition to claims regarding the adequacy of tledipinary joint proxy statement/prospectus and F8r disclosures.
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THE MERGER AGREEMENT

The following discussion summarizes material ptionis of the merger agreement (as amended), a copyioh is attached as
Appendix A to this joint proxy statement/prospeatus is incorporated by reference herein. The sgintd obligations of the parties a
governed by the express terms and conditions ahirger agreement and not by this summary. Thisramndoes not purport to be compl:
and is qualified in its entirety by reference te tomplete text of the merger agreement. Gencdalitit Trading urge you to read the merger
agreement carefully in its entirety, as well astfaint proxy statement/prospectus, before makmgdecisions regarding the merger.

The representations and warranties described belo@vincluded in the merger agreement were madealtjcB rading and Genco to
each other as of specific dates. The assertion®diath in those representations and warranties weagle solely for purposes of the merger
agreement and may be subject to important quatifios and limitations agreed to by Baltic TradingdaGenco in connection with negotiating
the terms of the merger agreement. Moreover, theegentations and warranties may be subject tordraotual standard of materiality that
may be different from what may be viewed as mdterishareholders, or may have been used for thpqae of allocating risk between Baltic
Trading and Genco rather than establishing matesdacts. The merger agreement is described irjdahis proxy statement/prospectus and
included as Appendix A only to provide you witloiinfation regarding the terms and conditions of inerger agreement, and not to provide
any other factual information regarding Baltic Tiad, Genco or their respective businesses. Accgidityou should not rely on the
representations and warranties in the merger agregnas characterizations of the actual state of§about Baltic Trading or Genco, and y
should read the information provided elsewherehia joint proxy statement/prospectus and in theudoents that Genco and Baltic Trading
incorporate by reference into this joint proxy staient/prospectus for information regarding Baltiading and Genco and their respective
businesses. See the section captioned "Where Yio&iGd More Information” beginning on page 242 lubtjoint proxy statement/prospectus.

The Merger

Subject to the terms and conditions ofrtfe@ger agreement and in accordance with MarsHalids law, merger sub will merge with and
into Baltic Trading. Baltic Trading will survive ghmerger as an indirect wholly owned subsidiarefco, which will continue to be a
publicly traded company.

Consideration to be Received in the Merger

. Baltic Trading Common StockAt the effective time of the merger, except asvjated in the following sentence, each share of
Baltic Trading common stock outstanding immediafeipr to the effective time of the merger will hatomatically converted
into the right to receive 0.216 shares of Gencornomstock. Any shares of Baltic Trading common IstmcBaltic Trading
Class B Stock owned by Baltic Trading or any whallyned subsidiary thereof (or held in Baltic Traglintreasury), or by
Genco, any wholly owned subsidiary thereof, or reegub, will be cancelled.

. Treatment of Baltic Trading Stock Plan§.he Baltic Trading board will adopt resolutiorecassary to ensure that:
. At the effective time of the merger, each sharBaific Trading restricted stock outstanding imméeliaprior to the
effective time of the merger will immediately vestd be automatically converted into the right tweree 0.216 shares of
Genco common stock; and

. such other changes to the Baltic Trading 2010 Eduaoitentive Plan as may be necessary, proper aldsior advisable
give effect to the merger may be made.
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Procedures for Exchange of Certificates and Book-Bry Shares; Fractional Shares

As soon as practicable after the effediivee of the merger, Genco will cause an exchangatadesignated by Genco and reasonably
acceptable to Baltic Trading to mail transmittattemils to each holder of record of shares of Baltading common stock, advising each suct
holder of the effectiveness of the merger and thegqrure for surrendering his, her or its sharéfaates or book-entry shares to the exchang
agent.

Each holder of a share of Baltic Tradingnooon stock that has been converted into the righgedeive the merger consideration will
receive the applicable merger consideration uporesder to the exchange agent of the stock caatéior book-entry shares, together with a
letter of transmittal covering such shares andathgr documents as the exchange agent may reagoeghire.

Holders of Baltic Trading common stock witit receive any fractional shares of Genco comstock in the merger. Instead, each holder
of Baltic Trading common stock who otherwise wohétle been entitled to receive a fraction of a shaféenco common stock will receive,
lieu thereof, cash in an amount equal to such I'slgeoportionate interest in the net proceeds fitoensale on the NYSE, by the exchange
agent, of the aggregate amount of such fractidmeales.

After completion of the merger, each cadife that previously represented shares of Batteling common stock will represent only the
right to receive the applicable merger considematas described above under the section captionélbhsideration to be Received in the
Merger," including any cash for fractional shared dividends or other distributions payable after tompletion of the merger. Neither Ger
Baltic Trading, merger sub nor the exchange agenliable to any holder of shares of Baltic Tradazgnmon stock for any amount paid to a
public official pursuant to any applicable abandbpeoperty, escheat or similar law. After the canmation of the merger, Baltic Trading will
not register any transfers of shares of Baltic Tfrg@ommon stock.

Representations and Warranties

The merger agreement contains customargseptations and warranties made by each of Gent8altic Trading to the other. Certain
of the representations and warranties in the mexgerement are subject to materiality or matedakese effect qualification (that is, they will
not be deemed to be untrue or incorrect unless filigire to be true or correct is material or wbudsult in a material adverse effect). In
addition, certain of the representations and waigaiin the merger agreement are subject to knayelegialifications, which means that those
representations and warranties would not be deemide or incorrect as a result of matters of witetain officers of the party making the
representation did not have actual knowledge.

The merger agreement provides that a "nahdverse effect” means, with respect to a party,event, circumstance, change,
development or effect that, individually or takegeéther with all other events, circumstances, ceandevelopments or effects, (i) are or wc
reasonably be expected to be material and adwetse tondition (financial or otherwise), resultoperations, business, assets or properti
such party and its subsidiaries, taken as a wiol@i) prevent, or would reasonably be expectedriavent, such party from consummating the
merger before October 7, 2015. However, for purpadelause (i) above, no event, circumstance, ghatevelopment or effect resulting from
the following will be taken into account in deteminig whether there has been a material adverseteffe

. any failure, in and of itself, by such party to mary projections or forecasts or any decreaskdnmrtarket price of such party's
common stock (provided that any event, circumstacicange, development or effect giving rise to dadhre or decrease shall
be taken into account in determining whether ti@®been a material adverse effect on such padtyt@nubsidiaries);
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. any events, circumstances, changes, developmeatfeots that affect the drybulk shipping indusisnerally, except to the
extent such effect has a disproportionate effecumin party and its subsidiaries, taken as a whel&tive to others in the
industries in which such party and its subsidiadpsrate;

. any general market, economic, financial or polltaanditions, or outbreak of hostilities or war,thre United States or elsewhe
except to the extent such effect has a disprop@teeffect on such party and its subsidiariegnas a whole, relative to others
in the industries in which such party and its sdiasies operate;

. the negotiation, execution, delivery or announcemoéthe merger agreement, or the consummatioheofrterger or other
transactions contemplated thereby, including, é@dase of Baltic Trading, any violation or defauttder any contract relating to
indebtedness of the Baltic Trading or any of itssidiaries;

. the taking of any action expressly requireddmthe failure to take any action expressly prdkitiby, the merger agreement, or
the taking of any action at the written requestofvith the prior written consent of the other part

. earthquakes, hurricanes or other natural disagtecgpt to the extent such event has a materiayraportionate effect on such
party and its subsidiaries, taken as a whole,ivelab others in the industries in which such partd its subsidiaries operate;

. changes in applicable law or GAAP, except toekient such effect has a materially disproportierdfect on such party and its
subsidiaries, taken as a whole, relative to othretise industries in which such party and its sdiasies operate; and

. in the case of Baltic Trading, any sale of ttadtiB Lion, the Baltic Tiger, or a portion or aff the equity interests in the entities
owning such vessels (a "Company Vessel Sale").

In the merger agreement, the parties haademepresentations and warranties to each otpardiag, among other things:

. organization, standing, corporate power and autharkecution and delivery;
. absence of certain conflicts, and necessaryerdasapprovals, orders and authorizations of gowental entities;
. capital structure;

. subsidiaries;

. SEC filings, financial statements and informatarovided,;

. absence of undisclosed liabilities;

. absence of certain changes or events;

. filing of tax returns, payment of taxes and otteer matters;

. agreements, contracts and commitments;

. absence of litigation;

. environmental matters;

. employee benefit plans;

. compliance with laws;

. permits;
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. absence of labor disputes;

. insurance;

. vessels and maritime matters;

. required shareholder approval;

. brokers;

. controls and procedures, certifications and rothatters relating to the Sarbanes-Oxley Act of200
. real property;

. personal property;

. intellectual property; and

. the absence of prior activities of merger sub.

The merger agreement also contains custoregresentations and warranties made by Baltidifigato Genco relating to the following:

. opinion of financial advisor; and

. absence of takeover statutes.
Conduct of Business Pending Consummation of the Mger
Genco

Under the merger agreement, Genco has@gveand to cause each of its subsidiaries todwaciits business in the ordinary course
consistent with past practice and use commeraialigonable efforts to ensure that Genco and eathaifbsidiaries preserve intact their
current business organizations, keep availablsehéces of their current officers and employees, maintain their relations and goodwill w
all suppliers, customers, landlords, creditorgngors, licensees, employees, and other persoirgHassiness relationships with Genco and
each of its subsidiaries.

The merger agreement also contains a nuoftsgrecific restrictions on Genco and its subsidsaduring the period between the signin
the merger agreement and the completion of the enefdpese specific restrictions prohibit Gencotesibsidiaries from doing any of the
following without the consent of Baltic Trading:

. other than as contemplated by the merger agreemmmetyd or propose to amend Genco's second amendedstated articles
incorporation or its bylaws (or such equivalentasrigational documents of any subsidiary of Genctenal to Genco and its
subsidiaries, considered as a whole, if such amentimould be adverse to Genco or Baltic Trading);

. split, combine, reclassify or subdivide any sharfestock or other equity securities or ownershigiiests of Genco or any of its
subsidiaries;
. except for dividends and distributions payablpaid to Genco and one or more of its wholly owsaldsidiaries by one or more

wholly owned subsidiaries of Genco, declare, sigleasr pay any dividend on or make any other diations (whether in cash,
stock, property or otherwise) with respect to skafecapital stock of Genco or any of its subsidsor other equity securities
ownership interests in Genco or any of its subsigka or
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. take or fail to take any action that would, or wibrgasonably be expected to, individually or indlggregate, prevent, materia
delay or materially impede the consummation ofrtfegger or the other transactions contemplated éyrtrger agreement.

Baltic Trading

Under the merger agreement, Baltic Tradliag agreed to, and to cause each of its subs#liarieonduct its business in the ordinary
course consistent with past practice and use coniatigrreasonable efforts to ensure that Balticdimg and each of its subsidiaries preserve
intact their current business organizations, kegilable the services of their current officers andployees, and maintain their relations and
goodwill with all suppliers, customers, landlordegditors, licensors, licensees, employees, arel girsons having business relationships
Baltic Trading and each of its subsidiaries.

The merger agreement also contains a nuoflsgrecific restrictions on Baltic Trading andstsbsidiaries during the period between the
signing of the merger agreement and the completidhe merger. These specific restrictions prot#ailtic Trading or its subsidiaries from
doing any of the following without the consent ofi@go:

. amend or propose to amend the Baltic Trading agiof incorporation or amended and restated Baiftiding bylaws (or such
equivalent organizational documents of any subsidi&Baltic Trading);

. split, combine, reclassify or subdivide any sharfestock or other equity securities or ownershigiiests of Baltic Trading or
any of its subsidiaries;

. except for dividends and distributions payabigaid to Baltic Trading and/or one or more ofvitsolly owned subsidiaries by
one or more of its wholly owned subsidiaries, deglaet aside or pay any dividend on or make angratistributions (whether
in cash, stock, property or otherwise) with respechares of capital stock of Baltic Trading oy afi its subsidiaries or other
equity securities or ownership interests in Baltiading or any of its subsidiaries;

. redeem, repurchase or otherwise acquire, directiydirectly, any shares of its capital stock drestequity interests of Baltic
Trading or any of its subsidiaries;

. except in connection with a Company Vessel Salgransactions among Baltic Trading and one orawf its wholly owned
subsidiaries or among one or more wholly ownedisiidrges of Baltic Trading or among Baltic Tradingone or more of its
wholly owned subsidiaries and Genco, or as otherattemplated in the merger agreement, issue psatlige, dispose,
encumber or grant any shares of Baltic Tradingangrof its subsidiaries' capital stock, or anyiam, warrants, convertible
securities or other rights of any kind to acquing ahares of Baltic Trading's or any of its sulzsii@is' capital stock or other
equity interests;

. grant, confer, award or modify the terms of anyians, rights, restricted stock units, restrictaztkf performance shares, equity-
based compensation or other rights to acquireenoghinated in, any of Baltic Trading's or any efstibsidiaries’ capital stock
or take any action not otherwise contemplated byntlerger agreement to cause to be exercisablethegnise unexercisable
option under any existing stock plan of Baltic Tirmdor any of its subsidiaries (except as expljaiiquired by the terms of any
Baltic Trading restricted stock outstanding ondlage of the merger agreement);

. acquire or agree to acquire (including by mergensolidation or acquisition of stock or assets) assets or property, or entity
or any division thereof, except (A) acquisitionsBaitic Trading or any of its wholly owned subsidks of or from an existing
wholly owned subsidiary of Baltic Trading, (B) thequisitions previously disclosed to Genco, (C)ugsitjons of assets or

property

145




Table of Contents

in the ordinary course of business consistent pétt practice or (D) acquisitions for which the faarket value of the total
consideration paid by Baltic Trading and its sulasids does not exceed $1,000,000 individually®080,000 in the aggregate,
other than the purchase of bunkers in the ordinauyse of business;

. except in connection with any Company Vesseé Ssll, pledge, lease, dispose of or encumbepeoperty or assets other than
dispositions of property or assets (including sdiasies of Baltic Trading) if the fair market valoéthe total consideration
received therefrom does not exceed $1,000,000igualy or $5,000,000 in the aggregate, other thensale of bunkers in the
ordinary course of business;

. incur, create or assume any indebtedness for bedenoney or issue or amend the terms of any dehtites or assume,
guarantee or endorse, or otherwise become respefsitihe indebtedness of any other Person (dltzer a wholly owned
subsidiary of Baltic Trading), except indebtedniessirred in order to finance the acquisitions theate been disclosed to Genco,
in the amounts set forth therein and in an amoaherceeding the aggregate purchase price of stguhisitions and related
transaction costs;

. make any loans, advances or capital contributionsrtinvestments in, any other person (includmgny of its officers,
directors, employees, affiliates, agents or coasts), other than advances made to officers, direeind employees in the
ordinary course of business consistent with pasttime, or make any change in its existing borrgwinlending arrangements
for or on behalf of any of such persons, whethespant to a Baltic Trading benefit plan or othemyigther than by Baltic
Trading or a wholly owned subsidiary of Baltic Tiaglto Baltic Trading or a wholly owned subsidiarfyBaltic Trading;

. except in connection with any Company Vessel Saleer into, renew, modify, amend or, other thaadoordance with the ter
of any Baltic Trading material contract, terminaiewaive, release, compromise or assign any rightsaims under, any Baltic
Trading material contract except as would not feavadverse economic impact on Baltic Trading iresg®f an aggregate of
$1,000,000 per year in the case of recurring paymigiigations or $5,000,000 in the aggregate incime of any non-recurring
payment obligations and would not otherwise impmseenew any material restriction on Baltic Tradorgerminate, waive,
release, compromise or assign any material rightadm;

. except in connection with any Company Vessel Saks@ermitted by the provisions of the merger exguent relating to defen
and settlement of shareholder litigation, waivéease, assign any rights or claims or make any payndirect or indirect, of ar
other liability of Baltic Trading or any of its ssidiaries, in an amount in excess of $5,000,00fyrbehe same comes due in
accordance with its terms;

. except as permitted by the provisions of the meageeement relating to defense and settlementas€bblder litigation (A) pa
discharge, satisfy, settle or compromise (1) atipacin each case made or pending against Battdifg or any of its
subsidiaries, excluding relating to taxes, othantkettlements that (w) do not involve the payneémoney damages, (x) do not
require any material actions or impose any mateeistrictions on the business or operations ofi@@itading and its
subsidiaries, (y) provide for the complete releafsBaltic Trading and its subsidiaries of all claimnd (z) do not provide for a
admission of liability by Baltic Trading or any $ subsidiaries and (2) any action involving angsent, former or purported
holder or group of holders of Baltic Trading comnstack other than in accordance with the mergezeagent or (B) commen
any action material to Baltic Trading and its sdimmiies, taken as a whole, other than any acti@nforce the terms of the
merger agreement or any other document or agreectnatemplated hereby, including the voting agredrdeacribed below
under the section captioned "—Voting Agreement”;
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. except as required pursuant to existing Baltic rgudbenefit plans in effect as of the date of trexger agreement, or as
otherwise required by law, (A) hire or terminate afficer or director of Baltic Trading or any d§isubsidiaries or promote or
appoint any person to a position of officer or diog of Baltic Trading or any of its subsidiariéB) increase the compensation,
perquisites or other benefits payable or to becpayable to any current or former employees, dirsabo officers of Baltic
Trading or any of its subsidiaries, (C) grant aayesance or termination pay to, or enter into @wegnce agreement with, any
employee, director or officer of Baltic Tradingamy of its subsidiaries, (D) enter into any emplewt) change of control,
severance or retention agreement with any curneftrmer employee, officer or director of Balticatling or any of its
subsidiaries, (E) accelerate the vesting or paymktite compensation payable or the benefits pealih or to become payable
or provided to any current or former employeesdiors or officers of Baltic Trading or any of #isbsidiaries or (F) establish,
adopt, enter into or amend any employee benefit, [Baltic Trading benefit plan, collective bargaigiagreement, plan, trust,
fund, policy or arrangement with, or for the benefij any current or former directors, officersesnployees or any of their
beneficiaries;

. make any material change to its methods of accogimi effect as of the date hereof, except as redquiy a change in GAAP |
any interpretation thereof) or in applicable law;

. enter into any new line of business material taiBdlrading and its subsidiaries, taken as a whole;

. fail to duly and timely file all material reporta@ other material documents required to be filetth&ll governmental authorities
and other authorities (including the NYSE), subjeatxtensions permitted by law;

. make, change or rescind any material electitating to taxes, change a material method of tawaating, amend any material
tax return, settle or compromise any material UhB¢ates federal, state, local or non-United Stiamsme tax liability, audit,
claim or assessment, enter into any material ajpagreement related to taxes, or knowingly surreadg right to claim any
material refund, except in each case as requirddvisy

. adopt a plan of merger, complete or partialiigtion or resolutions providing for or authoriziagch merger, liquidation or a
dissolution, consolidation, recapitalization or kiauptcy reorganization;

. permit any material Baltic Trading insurance policyterminate or lapse without replacing such poliith comparable covera
or amend or cancel any material Baltic Trading iasae policy;

. amend, terminate, or grant any waiver of any piowi®f, or redeem the rights issued under, thei@@ittading shareholder rigt
agreement, unless a change in the recommendatiBalt¢ Trading's board with respect to the metges occurred in
accordance with the merger agreement;

. take, or agree to commit to take, any action Wauld reasonably be expected to result in antphefconditions to the merger not
being satisfied; or

. authorize, or enter into any contract to do anthefforegoing.
No Solicitation; No Change in Recommendation

The merger agreement contains provisiogsirag Baltic Trading not to, and not to authoraepermit any of its subsidiaries or its or
their respective directors, officers, managers, leyges,
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consultants, advisors (including investment bankarancial advisors, attorneys and accountant®nts or representatives to, directly or
indirectly, other than as described herein:

. initiate, solicit, knowingly encourage or facilitaany inquiries or the making of any other acquisiproposal;

. participate in any discussions with or provide aogfidential information or data to any persontiaato an acquisition
proposal, or engage in any negotiations conceraimgcquisition proposal, or knowingly facilitateyaaffort or attempt to make
or implement an acquisition proposal;

. approve or execute or enter into any letter ofrihtagreement in principle, merger agreement, ggsehase or share exchange
agreement, option agreement or other similar ageeénelated to any other acquisition proposal; or

. propose or agree to do any of the foregoing.

Notwithstanding these prohibitions, if Baltrading receives an unsolicited acquisition msgd prior to the Baltic Trading Annual
Meeting, the Baltic Trading board may enter intscdissions and negotiations with the party makiegattuisition proposal and furnish
nonpublic information to the person if:

. the Baltic Trading board (acting through the Balrading special committee, if then in existenae)atudes in good faith that
the acquisition proposal constitutes or is reashyriiely to result in a superior proposal, andttfalure to take the action
described above would be inconsistent with itsedutinder applicable law; and

. Baltic Trading first enters into a confidenttglagreement no less favorable in the aggregatettfeconfidentiality agreement
with Genco.

Baltic Trading must advise Genco prompdgd in no event later than 36 hours) after readipiy acquisition proposal, or any reques
nonpublic information relating to Baltic Trading any of its subsidiaries by any person that infoBa#tic Trading or any of its subsidiaries
that it is considering making, or has made, an sdtpn proposal, or any inquiry from any persoeldag to have discussions or negotiations
with Baltic Trading relating to a possible acqudsitproposal. Such notice is to be made orally @rdfirmed in writing, and must indicate the
identity of the person making the acquisition pregdpinquiry or request and the material termsaontlitions of any inquiries, proposals or
offers (including a copy thereof if in writing amaghy related documentation or correspondence).dattading must promptly, and in any event
within 36 hours, notify Genco, orally and in wriginif it enters into discussions or negotiationaarning any acquisition proposal or provides
nonpublic information or data to any person andpk&enco informed of the status and material terhap such proposals, offers, discussion:s
or negotiations on a current basis, including byjating a copy of all written material documentatior correspondence relating thereto.

Other than as described below, neitheBtiléc Trading board (nor any committee thereof)) th@ Genco board (nor any committee
thereof) would be able to withhold, withdraw or nifgdin a manner adverse to the other party, odiplybpropose to withhold, withdraw or
modify, in a manner adverse to the other partyafitsroval or recommendation to its shareholders.

With respect to an acquisition proposad, Baltic Trading board (acting through the Baltrading special committee, if then in existence)
may withhold, withdraw or modify its recommendatioith respect to the merger agreement and theactinss contemplated thereby, if and
only if:

. an unsolicited bona fide written acquisition progddshat did not result from a breach of the oltiiggas described in this section)
is made to Baltic Trading by a third party, andrsacquisition proposal is not withdrawn;
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. the Baltic Trading board has concluded in goodhféafter consultation with Baltic Trading's outsldgal counsel and financial
advisors) that such acquisition proposal consstatsuperior proposal;

. the Baltic Trading board has concluded in goodhféafter consultation with Baltic Trading's outsldgal counsel) that failure to
do so would be inconsistent with its duties ungmaliaable law;

. three business days shall have elapsed sintie Bedding has given written notice to Genco auigj<Genco that Baltic Trading
intends to take such action, which notice shaltBpén reasonable detail the reasons therefotuiting the material terms and
conditions of any such superior proposal thatéstthsis of the proposed action, and shall incluclepg of such superior
proposal, a copy of the relevant proposed trarmaetjreements and a copy of any written financorgroitments relating
thereto and a written summary of the material tesfreny superior proposal not made in writing, irtthg with respect to any
financing commitments relating thereto;

. during such three-business-day period, Baltic Tradias considered and, at the reasonable requéstnafo, engaged in good
faith discussions with Genco regarding, any adjestinor modification of the terms of the merger agnent proposed by Genc
and

. the directors of Baltic Trading, following sutliree-business-day period, again determine in daitid (acting through the Baltic

Trading special committee, if then in existence afier consultation with Baltic Trading's outsldgal counsel and financial
advisors, and taking into account any adjustmemadification of the terms of the merger agreenpeaposed by Genco) that
such acquisition proposal constitutes a superiopgsal.

The Genco board (or, in circumstances madliving or relating to an acquisition proposak #altic Trading board, acting through the
Baltic Trading special committee, if then in existe) may withhold, withdraw or modify its recommatidn with respect to the merger
agreement and the transactions contemplated thdrethyding the Board Increase Amendment, if anly dn

. a material fact, event, change, development oofsgitcumstances has occurred or arisen after ate af the merger agreement
that affects the business, assets or operatioB&nfo or Baltic Trading, as the case may be (anchmnection with a change in
the recommendation of the Baltic Trading boardhdact, event, change, development or set of cistantes does not relate to
an acquisition proposal received by Baltic Trading)

. the directors of the party proposing to take swattoa have first reasonably determined in goodhféétfter consultation with the
respective outside legal counsel) that failureded would be inconsistent with their duties uraigplicable law;

. three business days shall have elapsed since ttyegpaposing to take such action has given writtetice to the other parties
advising that the notifying party intends to takels action, which notice shall specify in reasoaat#tail the reasons therefor;

. during such three-business-day period, the yintfparty has considered and, at the reasonafjleest of the other parties,
engaged in good faith discussions with such paréigarding, any adjustment or modification of thers of the merger
agreement proposed by the other parties; and

. the directors of the party proposing to take siatton, following such three-business-day periodiiageasonably determine in
good faith (after consultation with their respeetsutside legal counsel, and taking into accouptaatjustment or modification
of the terms of the merger agreement proposedéwttier parties) that failure to do so would beirsistent with their
respective duties under applicable law.
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As used in the merger agreement, the teaaguisition proposal" means any proposal or offién vespect to, or a transaction to effect, a
merger, reorganization, share exchange, consaigadbiusiness combination, recapitalization, ligtiaa dissolution or similar transaction
involving Baltic Trading or any of its significastibsidiaries or any purchase or sale of 20% or mbtiee consolidated assets (including sh
or other ownership interests of its subsidiaridd}atic Trading and its subsidiaries, taken ash@le, or any purchase or sale of, or tender or
exchange offer for, Baltic Trading's voting sedastthat, if consummated, would result in any per®v the shareholders or other equity
interest holders of such person) beneficially owrsecurities representing 20% or more of Baltiadirrg's total voting power (or of the
surviving parent entity in such transaction) or ¥oting power of any of its significant subsidiarie

As used in the merger agreement, the teupérior proposal” means an unsolicited, bonaviditen acquisition proposal any that the
Baltic Trading board concludes in good faith, agtihrough the Baltic Trading special committee afidr consultation with Baltic Trading's
financial advisors and outside legal counsel ater #hking into account all legal, financial, regalry and other aspects of the proposal and th
person making the proposal (including any breakeas, expense reimbursement provisions and anyitaorgito and expected timing of
consummation), (i) is more favorable from a finahgioint of view to the non-Genco Baltic Tradingstholders than the transactions
contemplated by the merger agreement (taking iotount any revised proposal by the Genco boarcebalbof Genco) and (ii) is reasonably
capable of being consummated without undue delayiged, that, for purposes of the definition afijsrior proposal,” the term acquisition
proposal shall have the meaning set forth aboveepithat the reference to "20% or more" in thenitédn of "acquisition proposal” shall be
deemed to be a reference to "a majority" and "attoim proposal” shall only be deemed to refer teaasaction involving Baltic Trading.

Shareholders Meeting

Each of Genco and Baltic Trading is obkghto establish a record date for, duly call, gietice of, convene and hold, as promptly as
practicable after the declaration of the effecta@nof the registration statement, a meeting ahiéseholders to consider approval and ado|
of the merger agreement and the transactions cpitdaé thereby, including the Board Increase AmesmahrSubject to the ability of each
party's board of directors to make an adverse rezamdation change, each is required to use its mahs® best efforts to solicit shareholder
approval and adoption of the merger agreement pprbaal of the transactions contemplated therelmjegs the merger agreement is validly
terminated in accordance with its terms, each partgt submit the merger agreement to a sharehetdereven if its board of directors no
longer recommends the merger agreement.

Closing Efforts

Genco and Baltic Trading must use reasanbst efforts to take all actions necessary fefgdhe closing conditions in the merger
agreement and to consummate the transactions cplatien by the merger agreement as promptly asiga#tt, including:

. taking all actions necessary to cause the ciomgdito completion to be satisfied,

. obtaining from any governmental entity or anfyestthird party any consents, licenses, permit$/evs, approvals,
authorizations, or orders required to be obtaimemiade by Genco or Baltic Trading or any of theiosidiaries in connection
with the authorization, execution and deliverylu tnerger agreement and the consummation of thsaitéions contemplated
by the merger agreement as promptly as practicable;

. defending any lawsuits or legal proceedingslehging the merger agreement or the consummatidimeafransactions
contemplated by the merger agreement;
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. making all necessary filings with respect to thegee agreement and the transactions contemplatéoetiymerger agreement as
promptly as applicable; and

. executing and delivering all additional instrumemégessary to complete the merger.
Debt Waivers

Genco shall use its reasonable best effordbtain, as promptly as practicable, all consamnid waivers required under Baltic Trading's
credit facilities to ensure that the transactiomstemplated by the merger agreement do not causeear of default under Baltic Trading's
credit facilities. Without limitation to the foregumy, except as disclosed to Baltic Trading, Gescohligated to execute and deliver such
amendments, guarantees, indemnities and othermragrée and documents, pledge such collateral, peastidh information, participate in such
meetings, assist in the preparation of such doctsrard agreements, make and cooperate in the makswgh filings, and take such other
action, as promptly as practicable after the dateemerger agreement, as shall be reasonabl\ss@geor appropriate in connection with s
consents and waivers (and obtaining the same)jgedythat neither Baltic Trading nor Genco is galed to incur any out of pocket fees, ¢
and expenses in connection with such consents anakg (and obtaining the same).

NYSE Listing

Genco has agreed to use its reasonabletieds to cause all the shares of Genco commmokghat are issued in the merger, held by
Genco's shareholders as of the effective timeahtbrger, or reserved for issuance upon exercieptafns or other rights, in each case, to be
approved for listing on the NYSE, subject to offianotice of issuance, on or prior to the closiatedof the merger.

Voting

Genco has agreed to vote, and to causedddishcontrolled affiliates to vote, all shardsBaltic Trading common stock and Baltic
Trading Class B Stock owned by it or any suchiatil in favor of the merger. Baltic Trading hasesgt to vote (or cause its subsidiaries to
vote, as applicable) all shares of Genco commarksianed by it or any of its subsidiaries in faebthe merger and the Board Increase
Amendment.

Indemnification and Insurance

The merger agreement provides that at @ffetime of the merger, all obligations with respt® indemnification, advancement of
expenses and exculpation of present and formectdiieand officers of Baltic Trading and its sulimigs than are set forth in the articles of
incorporation and bylaws of Baltic Trading as ifeef on the date of the merger agreement will Isemgd by Baltic Trading as the surviving
entity.

The merger agreement further providesfiirasix years after the effective time of the merggenco and Baltic Trading (as the surviving
entity) will, jointly and severally, indemnify arttbld harmless each person who is or was at anypnme to the closing of the merger, a
director or officer of Baltic Trading or any of issibsidiaries, to the fullest extent permitted dow.|

Genco will either maintain Baltic Tradingisrrent directors' and officers' insurance polidgth respect to matters existing or occurring
prior to the closing of the merger for six yearenthe closing of the merger, or purchase a six gatended reporting period endorsement of
the current directors' and officers' insuranceqyotif Baltic Trading, so long as the annual premivould not be in excess of 300% of the last
annual premium Baltic Trading paid prior to theedaf the merger agreement (and in the event sisthiance cannot be obtained at an annual
premium equal to or less than 300%, then Baltidifigawill obtain the amount of directors' and offis' insurance obtainable for an annual
premium equal to 300%).
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Other Covenants and Agreements

The merger agreement contains certain athegnants and agreements, including covenantsngka:

cooperation between Baltic Trading and Gendhénpreparation of this joint proxy statement/pesgps;

confidentiality and access by each party to ceit#formation about the other party during the pegoior to the effective time
the merger;

cooperation between Baltic Trading and Genco irdéfense or settlement of any securityholder fitayarelating to the merger;

cooperation between Baltic Trading and Genamoimection with public announcements;

the composition of the Genco board following therger, as described in "Genco Proposal NoAgiendment of Genco Secao
Amended and Restated Articles of Incorporatiomtréase the Size of the Genco Board of Directorsrpdae and Effect of the
Amendment"; and

compliance with the Management Agreement.

Conditions to Completion of the Merger

The obligation of each party to complete tinerger is subject to the satisfaction or waifeseweral conditions set forth in the merger
agreement, which are summarized below:

The merger agreement shall have been approwkddopted by the affirmative vote of (i) holdersaahajority of the voting
power of Baltic Trading common stock and Class &Btutstanding and entitled to vote thereon, eptogether as a single
class, (ii) holders of a majority of the voting pemof Baltic Trading common stock and Class B Stoatstanding and entitled
vote thereon excluding the excluded shareholdetiy separately (which condition is not waivabielar the merger
agreement), and (iii) holders of a majority of ttiging power of Genco common stock representedeaGenco Annual Meetin

No governmental authority shall have enacted, spemulgated, enforced or entered any law orroaibether temporary,
preliminary or permanent) which is then in effectidas the effect of making the merger illegal theowise restricting,
preventing or prohibiting consummation of the memyeotherwise restraining, enjoining, preventipmhibiting or making
illegal the acquisition of some or all of the stsaoé Baltic Trading common stock by Genco.

The registration statement of which this joint pratatement/prospectus is a part shall have beefi®etive under the
Securities Act, and no stop order suspending tfeetdfeness of this registration statement of whidh joint proxy
statement/prospectus shall have been issued apboeedings for that purpose shall have beentediar be threatened by the
SEC that has not been withdrawn.

All shares of Genco common stock outstandingeserved for issuance (including all shares tasbadd in connection with the
merger) shall have been authorized for listingh@nN'Y SE, subject to official notice of issuance.

All consents and waivers required under Baltic Trg@ credit facilities shall have been obtained.
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The obligation of Genco and merger subotmglete the merger is subject to the satisfactiomaiver of certain conditions, including the
below:

. Each of the representations and warranties of 8atading (i) regarding capital structure shalthe and correct in all respects
(other than any de minimis inaccuracies) as ofitite of the merger agreement, and as of the clagitige merger as though
made on the closing of the merger, (ii) regardirgpaization and good standing; subsidiaries, aitthdakeover statutes,
required shareholder vote and brokers shall beandecorrect (disregarding all qualifications onitiations as to materiality,
material adverse effect and words of similar importall material respects as of the date of thegereagreement, and as of the
closing of the merger as though made on the closfrtige merger and (iii) set forth in the mergeremgnent, other than those
described in clauses (i) and (ii) above, shallrbe &ind correct (disregarding all qualificationdimitations as to materiality,
material adverse effect and words of similar impast of the date of the merger agreement, and tie @fosing of the merger as
though made on the closing of the merger, excephea case of this clause (iii), where the failofsuch representations and
warranties to be so true and correct would nofyiddally or in the aggregate, reasonably be exggbtd have a material adverse
effect on Baltic Trading and its subsidiaries; pded, that in each case that representations andmtees made as of a specific
date shall be required to be so true and correbiést, in the case of the representations andamaes described in clause (ii)
above and this clause (iii), to such qualificatloas of such date only.

. Baltic Trading shall have performed or compliedihmaterial respects with all agreements and cantnrequired by the
merger agreement to be performed or complied with bn or prior to the closing date of the merger.

. Since the date of the merger agreement, thedérsbt have been any event, circumstance, chategelopment or effect that,
individually or in the aggregate, has had or waeldsonably be expected to have a material adv#est en Baltic Trading and
its subsidiaries (see the section captionedRepresentations and Warranties" above for the idiefinof material adverse effec

The obligation of Baltic Trading to comm@ehe merger is subject to the satisfaction or eradf certain conditions, including the below:

. Each of the representations and warranties otGand merger sub (i) regarding capital strucshial be true and correct in all
respects (other than any de minimis inaccuracesf ¢he date of the merger agreement, and asdafitising of the merger as
though made on the closing of the merger, (ii) réig@ organization and good standing; subsidiadge#hority, required
shareholder vote and brokers shall be true an@cofdisregarding all qualifications or limitatioas to materiality, material
adverse effect and words of similar import) inraliterial respects as of the date of the mergeeawgst, and as of the closing
the merger as though made on the closing of thgenand (iii) set forth in the merger agreemeriteothan those described in
clauses (i) and (ii) above, shall be true and obif@isregarding all qualifications or limitatioas to materiality, material adverse
effect and words of similar import) as of the datehe merger agreement, and as of the closingeofrterger as though made on
the closing of the merger, except, in the cashisfdlause (iii), where the failure of such reprdaons and warranties to be so
true and correct would not, individually or in thggregate, reasonably be expected to have a madvierse effect on Genco
and its subsidiaries; provided, that in each caaerepresentations and warranties made as ofcifisptate shall be required to
be so true and correct (subject, in the case ofgpeesentations and warranties described in cl@ysdove and this clause (iii),
to such qualifications) as of such date only.
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. Genco and merger sub shall have performed or cemhpliall material respects with all agreements@nenants required by
the merger agreement to be performed or compli¢ul byi them on or prior to the closing date of therger.

. Since the date of the merger agreement, theresbiaiave been any event, circumstance, change|agewuent or effect that,
individually or in the aggregate, has had or waelaisonably be expected to have a material advéfess en Genco and its
subsidiaries (see the section captioned "—Repratens and Warranties" above for the definitionmaiterial adverse effect).

. The completion of the sale of two vessels to Ganwter the Stock Purchase Agreement shall have matur

The merger agreement provides that anyl of the conditions to either party's obligatiandomplete the merger, as described above,
be waived, in whole or in part, by the relevantypar

Termination of the Merger Agreement

Genco and Baltic Trading may terminaterttexger agreement at any time prior to the compiatiche merger by mutual written
agreement.

Either Genco or Baltic Trading has the righterminate the merger agreement at any tinar poithe completion of the merger, even if
one or both parties have obtained the requisiteebloéder approval, if:

. the completion of the merger does not occurrdmefore October 7, 2015 (except that a party n@yterminate under this
provision if its failure to perform any obligatiamder the merger agreement was a principal cayse ofsulted in, such the
failure of the merger to be consummated prior thalate);

. any governmental authority of competent jurisdictstall have issued an order or taken any oth@repermanently restrainir
enjoining or otherwise prohibiting the transacticostemplated by the merger agreement, and sueh orather action shall
have become final and non-appealable (except thattg may not terminate under this provision & tirder was primarily due
to the failure of the party to perform any of itdigations under the merger agreement);

. the non-terminating party has breached its reptatens, warranties, covenants or agreements imgrger agreement, which
breach would cause the terminating party's apgicatndition to closing not to be satisfied, andaltbreach cannot be cured
prior to October 7, 2015, or has not been curediwiB0 days after notice from the terminating partyis termination right is
not available to a party that is in breach of ahifsorepresentations, warranties, covenants aeagents such that the related
closing conditions of the non-terminating party @éaot been satisfied;

. at either the Genco Annual Meeting or the Baltiading Annual Meeting, the requisite shareholderaysd of the merger
agreement is not obtained.

Genco has the right to terminate the meageeement at any time prior to the completiorhefrnerger, even if it has obtained the reqt
shareholder approval, if:

. any of the following relating to the Baltic Tradibgard's recommendation to shareholders andsnbicitation obligations, or tt
Baltic Trading shareholder meeting not having oaxdir (i) the Baltic Trading board shall have faitedecommend that Baltic
Trading shareholders vote to approve and adopn#rger agreement, (ii) there shall have occurreldbage in the
recommendation of the Baltic Trading board, (iii¢ Baltic Trading board shall have approved,
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endorsed, or recommended any other acquisitionogadp(iv) Baltic Trading shall have failed to inde the Baltic Trading
board recommendation in this joint proxy statenmospectus, (v) Baltic Trading, or any of its sudleiies or any director,
officer, manager, employee, consultant, advisoenagr other representative of Baltic Trading oy ahits subsidiaries, shall
have violated, breached, or taken any action irister# with its board recommendation or non-sdidiin obligations in any
material respect, (vi) the Baltic Trading boardaay committee thereof shall have resolved or pregds take any action
described in the foregoing clauses (i) throughofvjvii) the Baltic Trading shareholder meetinglshat have been called and
held as required under the merger agreement.

Baltic Trading has the right to termindie tnerger agreement at any time prior to the catioplef the merger, even if it has obtained the
requisite shareholder approval, if:

any of the following relating to the Genco bdamcommendation to shareholders, or the Genaelsblder meeting not having
occurred: (i) the Genco board shall have failecetmmmend that the Genco shareholders vote to epp@ared adopt the merger
agreement and approve the proposed amendment toGesecond amended and restated articles of iodrpn, (ii) there sha
have occurred a change in the recommendation ds#meo board, (iii) Genco shall have failed to inie the recommendation
of the Genco board in this joint proxy statememgpectus, (iv) Genco, or any of its subsidiariearor director, officer,
manager, employee, consultant, advisor, agenther eepresentative of Genco or any of its subsesashall have violated,
breached, or taken any action inconsistent withaard recommendation obligations in any mateéaspect, (v) the Genco bos
or any committee thereof shall have resolved opgsed to take any action described in the foregoliagses (i) through (iv) or
(vi) the Genco shareholder meeting shall not haenizalled and held as required under the mergeeamgnt; or

the Stock Purchase Agreement relating to theelspBaltic Trading of two vessels to Genco hasilieeminated in accordance
with its terms. However, the transactions contetepldy the Stock Purchase Agreement closed on 8p#015, thereby
removing the right of Baltic Trading to terminaketmerger agreement on this basis.

Effect of Termination

In the event of the termination of the ne@rggreement described in the section captionedermination of the Merger Agreement”
above, the merger agreement will become immediataly and there will be no liability or obligatian the part of any of the parties to the
merger agreement or their respective officers ctims, shareholders or affiliates, except:

Expenses

any such termination will not relieve any partyrfrdiability for any fraud or any willful and matatfibreach of the merger
agreement; and

the provisions regarding confidentiality, the effettermination, fees and expenses and miscellanawtters of the merger
agreement and the confidentiality agreement betvBadtic Trading and Genco will remain in full foremd effect and survive
any termination of the merger agreement.

All fees and expenses incurred in connectidh the merger agreement and the transactiomeoplated thereby will be paid by the pe
incurring those expenses, whether or not the meésgaympleted, except that Genco and Baltic Tratliaep agreed to share equally all fees
expenses, other than accountant's and attornegs'ifeurred with respect to the printing and §jlof this joint proxy statement/prospectus and
the registration statement and any amendmentspplemuents thereto.
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Genco will pay Baltic Trading up to $3.23lion as reimbursement of expenses of Baltic Tngdielating to the merger upon the
termination of the merger agreement:

. by Baltic Trading under circumstances relatingh® Genco board's recommendation to shareholdetise @enco shareholder
meeting not having occurred, as described undemnfiifation of the Merger Agreement" above;

. by Baltic Trading because Genco has breachedptgsentations, warranties, covenants or agrasrirethe merger agreement,
which breach would cause the related conditioridsiieg not to be satisfied, and which breach cabeatured prior to
October 7, 2015, or has not been cured within 3@ déter notice from Baltic Trading;

. by Baltic Trading or Genco if at the Genco shardaomeeting, the requisite Genco shareholder append adoption of the
merger agreement is not obtained (but only if tleegar agreement is not also otherwise terminatdeci time as a result of t
requisite Baltic Trading shareholder approval reptihg been obtained); or

. by Baltic Trading because the Stock Purchase&gent was terminated by Baltic Trading due to nadtereach thereof by
Genco.

Baltic Trading will pay Genco up to $3.28lion as reimbursement of expenses of Genco rajat the merger upon the termination of
the merger agreement:

. by Genco under circumstances relating to théi&&afading board's recommendation to shareholdedsnon-solicitation
obligations, or the Baltic Trading shareholder rimggehot having occurred, as described under "Teation of the Merger
Agreement" above;

. by Genco because Baltic Trading has breachedgtesentations, warranties, covenants or agreeriretits merger agreement,
which breach would cause the related conditioridsiieg not to be satisfied, and which breach cabeatured prior to
October 7, 2015, or has not been cured within 3@ déter notice from Genco; or

. by Baltic Trading or Genco if at the Baltic Trag shareholder meeting, the requisite Baltic Tngdihareholder approval and
adoption of the merger agreement is not obtainatidbly if the merger agreement is not also otheevierminable at such time
as a result of the requisite Genco shareholdero&ppnot having been obtained).

Amendment; Extension and Waiver

Subject to compliance with applicable [#we merger agreement may be amended by mutualragré®f the parties thereto by action
taken or authorized by their respective boardsrefctbrs (or similar governing body or entity omomittees thereof) at any time before or after
receipt of Baltic Trading shareholder approval &ehco shareholder approval and prior to the effedtime of the merger; provided, however,
that after any such shareholder approval of theyereagreement, there shall not be any amendmeheaherger agreement that by applicable
law requires further approval or authorization bg shareholders of any party without such furtipgrraval or authorization.

At any time prior to the effective timetbe merger, subject to applicable law, any parthéomerger agreement may (a) extend the time
for the performance of any obligation or othera@fcany other party, (b) waive any inaccuracy intderesentations and warranties of the othe
parties contained in the merger agreement or irdacyment delivered pursuant thereto and (c) peakitiat any shareholder approval requ
by law has been obtained, waive compliance withagrgement or condition contained in the mergezegent.
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Governing Law

The merger agreement is governed by anstiaged in accordance with the laws of the Stafden York without giving effect to any
choice or conflict of law provision or rule that uld cause the application of laws of any jurisdict other than those of the State of New Y
except to the extent that the laws of the Repudflibhe Marshall Islands are mandatorily applicabléhe merger.

VOTING AGREEMENT

In connection with entering into the merggreement, Genco and Baltic Trading entered heosbting agreement with the Centerbridge
Shareholders. The following summary of the votiggeament does not purport to be complete and iestuto, and qualified in its entirety by
reference to, the voting agreement.

Pursuant to the voting agreement, eacheClendge Shareholder agreed to, among other thirege,such shareholder's shares of Genco
common stock:

. in favor of the approval and adoption of the gegragreement, and approval of the merger, thecBoarease Amendment and
the other transactions contemplated by the megyeeaent;

. in favor of any proposal to adjourn or postpone@smco Annual Meeting to a later date if thereraesufficient votes to
approve the proposals described above; and

. against any action, proposal, transaction or ageaéthat would reasonably be likely to (1) resmlaimaterial breach of any
covenant, representation or warranty or any otbégation or agreement of Genco contained in thegereagreement, or of a
shareholder contained in the voting agreement)opr@vent, materially impede or materially delaynGes ability to
consummate the transactions contemplated by thgemagreement, including the merger.

Pursuant to the voting agreement, eacheClendge Shareholder agreed to, among other thiregs,such shareholder's shares of Baltic
Trading common stock:

. in favor of the approval and adoption of the gegragreement, and approval of the merger andttiez transactions
contemplated by the merger agreement;

. in favor of any proposal to adjourn or postponeBhadic Trading Annual Meeting to a later datehiéte are not sufficient votes
to approve the proposals described above; and

. against any action, proposal, transaction or ageaéthat would reasonably be likely to (1) resmlaimaterial breach of any
covenant, representation or warranty or any othégation or agreement of Baltic Trading contaimethe merger agreement,
of a shareholder contained in the voting agreeme(®) prevent, materially impede or materiallyaleBaltic Trading's ability t
consummate the transactions contemplated by thgemagreement, including the merger.

Each Centerbridge Shareholder also graamedevocable proxy to Baltic Trading (and anyigese thereof) to vote such Centerbridge
Shareholder's shares of Genco and Baltic Tradinghoan stock in accordance with the foregoing.

Further, each Centerbridge Shareholdereaigiee comply with certain restrictions on the tfensf its shares of Genco common stock and
Baltic Trading common stock.

The voting agreement terminates upon thigeeaf (i) the effective time of the merger, (ihe termination of the merger agreement
pursuant to its terms and (iii) any reduction carme in the Genco exchange ratio.

As of June 12, 2015, the Centerbridge Stadders held 21,195,627 shares of Genco commoR,sto@pproximately 34.4% of the
outstanding shares of Genco common stock, and ,0@8Ghares of Baltic Trading common stock, or apipnately 13.87% of the outstanding
shares of Baltic Trading common stock.
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COMPARATIVE STOCK PRICES AND DIVIDENDS

Shares of Genco common stock are tradeddeo®TCBB under the trading symbol "GSKNF." ShareBaltic Trading common stock are
listed on the NYSE under the trading symbol "BALTHe following table sets forth, for the perioddisated, the high and low bid quotations
prices per share of Genco common stock, as reportéde OTCBB since July 15, 2014 (the date thateshof Genco common stock first
traded on the OTCBB), and the high and low intraflagting prices per share of Baltic Trading commtmtk, as reported on the NYSE, as
well as cash dividends paid per share of Balticdifig.common stock.

Baltic Trading Common

Genco Common Stock Stock

High Low Dividends High Low Dividends

2013
First Quarte! $ 43 $ 297 $ 0.01
Second Quarte 4,1C 3.1C 0.01
Third Quartel 5.71 3.4¢ 0.01
Fourth Quarte 6.8¢€ 4,3€ —

2014
First Quarte| 7.94 5.1C 0.01
Second Quarte 7.0¢ 5.5€ 0.01
Third Quartel 21.4t  15.0( — 6.3C 4.1z 0.0z
Fourth Quarte 19.88 12.7¢ — 4.3C 2.3C 0.0z

2015
First Quarte| 13.5( 8.2t — 2.5 1.21 —

Second Quarter (through June 1.

2015) 8.7C 6.6t — 1.71 1.32 —

The following table presents trading infetion for Genco and Baltic Trading common stock®pnil 7, 2015, the last full trading day
prior to the public announcement of the executibthe merger agreement and June 12, 2015, the [atedicable trading day before the date
of this joint proxy statement/prospectus. The egj@nt market value for Baltic Trading common stbels been determined by multiplying the
price per share of Genco common stock on the agipgbadate by the exchange ratio of 0.216 of a shia@enco common stock.

Equivalent Market

Value for
Genco Baltic Trading Baltic Trading
Date Common Stock Common stock Common Stock
April 7, 2015 $ 74C % 1.6z $ 1.6C
June 12, 201 $ 7.1C % 154 $ 1.5

The averages of the closing prices pereshbGenco common stock and per share of Baltidifigtgcommon stock for certain periods p
to the public announcement of the execution ofntleeger agreement are as follows:

Genco Baltic Trading
Common Stock Common Stock
(OTCBB) (NYSE)

30 consecutive trading day average ending

April 7, 2015 $ 9.04 $ 1.51
60 consecutive trading day average ending

April 7, 2015 $ 10.2t $ 1.62
90 consecutive trading day average ending

April 7, 2015 $ 1131 $ 1.9t
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Genco and Baltic Trading encourage youbt@aio current market quotations for both Genco camistock and Baltic Trading common
stock prior to making any decision with respedhi® merger.

Genco has not declared or paid any dividesiace the third quarter of 2008. The Credit FgdWaivers prohibit Genco from paying
dividends until December 31, 2016, and under tHe&2Z0redit Facility, Genco is not permitted to payiadends until April 1, 2017. Genco has
made no determination regarding the payment ofldivis after such time.

Baltic Trading has adopted a dividend potiz pay a variable quarterly dividend equal tadesh Available for Distribution (as defined
and discussed below) during the previous quarntdjest to any reserves that the Baltic Trading 8aaay from time to time determine are
required. These reserves may cover, among othregghdrydocking, repairs, claims, liabilities artter obligations, debt amortization,
acquisitions of additional assets and working epiividends will be paid equally on a peliare basis between Baltic Trading's common :
and Baltic Trading's Class B Stock. Cash AvaildbteDistribution represents Baltic Trading's natdme less cash expenditures for capital
items related to its fleet, such as drydockingpacsal surveys, other than vessel acquisitionsraladed expenses, plus non-cash compensatic
For purposes of calculating Cash Available for fitisttion, Baltic Trading may disregard non-cashuatthents to Baltic Trading's net income
(loss), such as those that would result from aaugiia vessel subject to a charter that was abobelow market rates. In prior quarters, Baltic
Trading's Board of Directors determined to dectatividend based on its cash flow, liquidity, amgital resources, even though the
application of Baltic Trading's policy would hawesulted in a lesser dividend or no dividend. Howgeae a result of current market conditions,
Baltic Trading did not declare a dividend for tloarfth quarter of 2014 or the first quarter of 2015.

The respective boards of directors of Geamod Baltic Trading will continue to evaluate theispective dividend policies in light of
applicable business, financial, legal and regujatonsiderations. Genco and Baltic Trading are Ipotihibited under the merger agreement
from declaring dividends prior to completion of timerger or termination of the merger agreement.

As of June 12, 2015, there were approximatd holders of record of Genco's common stock.

Certain shareholders currently hold sigaifit percentages of Genco's post-restructuring aamstock. As of June 12, 2015, based on
information supplied in the voting agreement, tlentérbridge Shareholders owned approximately 34.d4&enco common stock. Further,
affiliates of Apollo Global Management, LLC ownegproximately 15.4%, affiliates of Strategic Valuarthers, LLC owned approximately
16.41%, affiliates of Davidson Kempner Partners edvapproximately 9.87%, and affiliates of Alden k&lbCapital Ltd. owned approximately
8.43% of Genco's common stock, in each case basexhd as of the date of, the most recent filingsleby such shareholders with the SEC.
In addition, as of June 12, 2015, the CenterbriBlgareholders owned approximately 13.87% of Baltading's common stock (based on
information supplied in the voting agreement), asf June 12, 2015, affiliates of Apollo GlobalMgement, LLC owned approximately
9.89% of Baltic Trading's common stock (based arhaaffiliates' most recent filings with the SEQ)tHe merger is consummated, Genco
expects that the Centerbridge Shareholders will approximately 31.23%, affiliates of Apollo Globdanagement, LLC will own
approximately 14.6%, affiliates of Strategic VaR@rtners, LLC will own approximately 13.87%, afities of Davison Kempner Partners will
own approximately 8.35%, and affiliates of AlderoGdl Capital Ltd. will own approximately 7.13% o&fo's common stock.

As of June 12, 2015, Peter C. Georgiopotilexhairman of the board of Genco, beneficialiyped approximately 5.29% and all direct
and officers as a group beneficially owned apprataty 6.64% of Genco's common stock, including ests exercisable within 60 days of
such date. If the merger is consummated, PetereGrgbpoulos will beneficially own approximately06% of Genco's common stock and the
directors and officers as a group will beneficialyn approximately 6.47% of Genco's common staoiuiding such warrants.
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GENCO SHIPPING & TRADING LIMITED

UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL IN FORMATION

The following unaudited pro forma condensethbined financial statements of Genco, whichreferred to in this joint proxy
statement/prospectus as the unaudited pro forraadial information, gives effect to the proposedgeein which Baltic Trading will become
an indirect wholly owned subsidiary of Genco. Theaudited Pro Forma Condensed Combined Balance Sss@mnes the merger closed on
March 31, 2015. The Unaudited Pro Forma Condensadb@ed Statement of Operations assumes the megged on January 1, 2014 for
year ended December 31, 2014 and for the threehm@mded March 31, 2015. The unaudited pro formantial information is based on t
respective historical consolidated financial staata of Genco and Baltic Trading, and the assumgtimd adjustments set forth in the
accompanying explanatory notes. In addition, dueaco's emergence from bankruptcy on July 9, 2B0t¥Genco's adoption of fresh-start
reporting on that date, the pro forma statemewpefations financial data assumes that freshigtpdrting was also adopted effective
January 1, 2014. As a result, financial data forgoks prior to Genco's adoption of fresh-start ripg ("Genco Predecessor Company") are nc
comparable to financial data of periods after thate ("Genco Successor Company").

Genco prepares its consolidated finantékements in accordance with U.S. GAAP and Genoeuotly consolidates Baltic Trading. The
Baltic Trading common shares that Genco would aegnithe merger are currently recognized as aomnalling interest in the historical
consolidated financial statements of Genco includggenco’'s Annual Report on Form 10-K/A for theryended December 31, 2014, filed
with the SEC on April 30, 2015 and quarterly regmrtForm 10-Q filed with the SEC on May 8, 2015dénU.S. GAAP, changes in a parent's
ownership interest in a subsidiary that do notltésithe parent losing control of the subsidiarg aonsidered equity transactions
(i.e. transactions with owners in their capacitypesers) with any difference between the amounwhich the noncontrolling interest is
adjusted and the fair value of the consideratiad p#ributed to the equity of the parent.

The unaudited pro forma financial informatiwas prepared using the current consolidatiotoaetiogy used in Genco's historical
financials since Genco will remain in control oflBaTrading and, therefore, the historical badi&enco's assets and liabilities will not be
affected by the merger. The unaudited pro formarfaial information has been developed from and Ishio&i read in conjunction with the
audited consolidated financial statements andea@labtes of Genco included in the Annual Reporffamm 10K/A of Genco for the fiscal ye:
ended December 31, 2014, the unaudited interimatioiaged financial statements and related notésesfco included in the Quarterly Report
on Form 10-Q of Genco for the three months endetMal, 2015, the audited consolidated financetieshents and related notes of Baltic
Trading contained in the Annual Report on Form 16fialtic Trading for the fiscal year ended Decem®1, 2014 and the unaudited interim
consolidated financial statements and related rajt@siltic Trading included in the Quarterly Report Form 10-Q of Baltic Trading for the
three months ended March 31, 2015, each of whitfc@porated by reference into this joint proxgtstment/prospectus. The unaudited pro
forma financial information is provided for illustive purposes only and is based on availablenmdition and assumptions that Genco believe
are reasonable. It does not purport to represeat thle actual consolidated results of operatiorth@consolidated financial position of Genco
would have been had the merger occurred on the @atecated, nor is it necessarily indicative alufie consolidated results of operations or
consolidated financial position. The actual finahgiosition and results of operations will diffpgrhaps significantly, from the pro forma
amounts reflected herein due to a variety of fa;torcluding changes in operating results followtihg date of the unaudited pro forma
financial information.
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Upon closing of the merger, Baltic Tradstmareholders (other than Genco, Baltic Tradingnyrof their respective wholly owned
subsidiaries) will receive 0.216 shares of Genaoroon stock in exchange for each share of Balticifigacommon stock. The outstanding
number of shares of Baltic Trading common stock e¥iknge prior to the closing of the merger dugdasactions in the ordinary course of

business, including the vesting of outstandingiBdltading equity awards. These changes are naateg to have a material effect on this
unaudited pro forma financial information.

The accompanying unaudited pro forma coetbicondensed financial statements should be reahjunction with the historical
financial statements and the managements' discuasih analysis of Genco and Baltic Trading, whiehiacorporated by reference in this j¢
proxy statement/prospectus. See the section cagtidiWhere You Can Find More Information," beginnomgpage 242.
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GENCO SHIPPING & TRADING LIMITED

UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEE T

AS OF MARCH 31, 2015

(Dollars In Thousands)

Genco Genco
Successor Successor
Company As Company
Reported Pro forma
March 31, Pro forma March 31,
2015 Adjustments 2015
Assets
Current asset:
Cash and cash equivalel $ 68,78: $ — % 68,78
Restricted cas 9,75( 9,75(
Due from charterers, n 12,36¢ 12,36¢
Prepaid expenses and other current a: 25,92( 25,92(
Total current asse 116,81¢ — 116,81¢
Noncurrent asset
Vessels, net of accumulated depreciation of $52 1,508,88! 1,508,88!
Deposits on vesse 19,237 19,237
Deferred drydock, net of accumulated amortizatibfiz22 9,37t 9,37t
Deferred financing costs, net of accumulated amation of $1,21¢ 10,06: 10,06:
Fixed assets, net of accumulated depreciation anmitization of $17( 782 788
Other noncurrent asse 514 514
Restricted cas 30C 30C
Investment: 28,84 28,84
Total noncurrent asse 1,578,001 — 1,578,00!
Total asset $ 169481 $ — $ 1,694,811
Liabilities and Equity
Current liabilities:
Accounts payable and accrued expel $ 29,817 $ — % 29,811
Current portion of lon-term debt 44 57¢ 44 57¢
Current interest payab — —
Convertible senior note payat — —
Deferred revenu 1,831 1,831
Current portion of lease obligatio — —
Fair value of derivative instrumer — —
Total current liabilities 76,23( — 76,23(
Noncurrent liabilities
Long-term lease obligatior 59z 59z
Time charters acquire — —
Long-term debt 390,03: 390,03!
Total noncurrent liabilitie: 390,62! — 390,62!
Total liabilities 466,85! — 466,85!
Commitments and contingenci
Equity:
Genco Shipping & Trading Limited shareholders' eqt
Genco Successor Company common stock, par val0é;$260,000,000
shares authorized; 61,541,389 shares issued asidoding at March 31
2015 61¢ 115(1) 72¢
Genco Successor Company additional -in capital 1,262,32 208,60:(1) 1,470,93
Accumulated other comprehensive (loss) inct (22,959 (22,959
Retained (deficit) earning (220,730) (220,730)
Total Genco Shipping & Trading Limited shareholderguity 1,019,24: 208,71¢ 1,227,96
Noncontrolling interes 208,71¢ (208,716(1) —
Total equity 1,227,96. — 1,227,96.
Total liabilities and equit $ 1,694,81 $ — $ 1,694,811

To adjust for the issuance of approximately 11,287 shares of Genco common stock to Baltic Tradhegeholders (other than Genco, Baltic Tradingnyrof
their respective wholly owned subsidiaries) as weration in the merger and the elimination of tieacontrolling interest recorded in the Genco Sssoe
Company's consolidated balance sheet as of Marck035 that is associated with the ownership istsref other shareholders of Baltic Trading ashef tate.
The difference between the par value of the Gepeameon stock issued to Baltic Trading shareholdeds@enco's carrying value of the noncontrollingiast
as of March 31, 2015 is reflected as an adjustrieeadiditional pai-in capital.

(€
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GENCO SHIPPING & TRADING LIMITED
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS FOR THE
THREE MONTHS ENDED MARCH 31, 2015
(Dollars In Thousands)

Genco Genco
Successor Successor
Company Company
Historical Pro Forma
For the Three Three Months
Months Ended Pro forma Ended
March 31, 2015 Adjustments March 31, 2015
Revenues
Voyage revenue 33,60¢ 33,60¢
Service revenue 81C 81(
Total revenue 34,41¢ 34,41¢
Operating expense
Voyage expense 4,38( 4,38(
Vessel operating expens 28,67: 28,67
General, administrative and
management fee 20,324 20,32«
Depreciation and amortizatic 19,41( 19,41(
Impairment of vessel asse 35,39¢ 35,39¢
Total operating expens 108,18 108,18
Operating los! (73,769 (73,769
Other (expense) incom
Other income 11 11
Interest incom 24 24
Interest expens (4,329 (4,329)
Other expens (4,289 (4,289
Loss before reorganization iten
net (78,059 (78,057)
Reorganization items, n (520 52((2) —
(Loss) income before income
taxes (78,57 52C (78,057)
Income tax expens (54%) — (54%)
Net (loss) incomi (79,11% 52C (78,599
Loss: Net loss attributable to
noncontrolling interest (40,677) 40,67: —
Net loss attributable to Gen (38,447) (40,157 (78,59%)
Net (loss) earnings per sh—
basic (0.64) N/A (2.120
Net (loss) earnings per sh—
diluted (0.64) N/A (1.10)
Dividends declared per she — — —
Weighted average common
shares outstandi—Basic 60,430,78 N/A 71,717,92
Weighted average common
shares outstandi—Diluted 60,430,78 N/A 71,717,92

(2)  To eliminate $520 of costs recorded in the Gena&ssor Company's consolidated statement of opesdfor
the three months ended March 31, 2015 directlyciatsml
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with Genco's post-bankruptcy activity and applicatof fresh-start reporting, which are comprisethef

following:

Professional fees incurre
Trustee fees incurre

Total reorganization items, n

Genco
Successor
Company

For the Three
Months Ended
March 31, 2015

$ 27¢
242
§  sx
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GENCO SHIPPING & TRADING LIMITED
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS FOR THE
YEAR ENDED DECEMBER 31, 2014
(Dollars In Thousands)

Genco Genco
e 5,
Historical Historical Company
Period from Period from Pro Forma
July 9, 2014 to January 1, Year-ended
December 31, 2014 to Pro forma December 31,
2014 July 9, 2014 Adjustments 2014
Revenues
Voyage revenue 98,81" 118,75¢ 217,57t
Service revenue 1,58¢ 1,701 3,28t
Total revenue 100,40: 120,46( 220,86:
Operating expense
Voyage expense 7,52¢ 4,14(C 11,66¢
Vessel operating expens 56,94 64,67( 121,61:
General, administrative and
management fee 36,91t 31,37 15,60¢(3) 83,39
)
Depreciation and amortizatic 36,71« 75,95 (36,22(4) 76,44*
Other operating incom (530 — (530)
Goodwill impairment 166,06 — 166,06
Total operating expens 303,63: 176,13: (21,115 458,64.
Operating los: (203,23)) (55,679 (21,115 (237,79)
Other (expense) incom
Other income (expens 36 (10€) (70
Interest incomt 46 45 91
Interest expens (7,620 (41,067 29,67¢5) (19,007)
Other expens (7,539 (41,127) 29,67¢ (18,987
Loss before reorganization items, (210,777 (96,795 50,79 (256,77:)
)
Reorganization items, n (1,599 882,16 (880,57¢(6) —
(Loss) income before income tax (212,365 785,37 (829,78 (256,772
Income tax expens (99€) (815) — (1,817
Net (loss) incom (213,359 784,55 (829,78 (258,58
Loss: Net loss attributable to
noncontrolling interes (31,069 (8,739 39,79¢ —
Net loss attributable to Gen (182,299 793,29: (869,569 (258,58
Net (loss) earnings per sh—basic (3.09 18.21 N/A (3.67)
Net (loss) earnings per sh—diluted (3.02 18.21 N/A (3.67)
Dividends declared per she — — — —
Weighted average common shares
outstandin—Basic 60,360,51  43,568,94 N/A 71,647,64
Weighted average common shares
outstandin—Diluted 60,360,51 43,568,94 N/A 71,647,64

(3) To adjust for (a) the elimination of $2,403 of atimation expense recorded in the Genco Predec€ssupany's
consolidated statement of operations for the perimt January 1 t
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(4)

®)

(6)

July 9, 2014 related to stock-based compensati@rdsiof the Genco Predecessor Company that weneedet® have
vested automatically pursuant to the terms of #nkhbuptcy court approved plan of reorganizationGenco (the "Genco
Reorganization Plan"); and the recognition of $28,06f amortization expense for the period from dayd to July 9,
2014 related to restricted stock and warrants tbbyehe Genco Successor Company in August 201gupat to a
management incentive plan established in the GBeawganization Plan. The net result of these ajests reflects a
full year of amortization expense in the amourts46,874 associated with the stock-based awardsegtény the Genco
Successor Company as if these grants had occunr@druary 1, 2014; no restricted stock expensflescted for the
acceleration of the vesting of any Baltic Tradimgrgs, as it is assumed these shares vested joistgpthe proposed
merger; and (b) the elimination of $10,510 of direorganization-related costs recorded in the Gé&redecessor
Company's consolidated statement of operationthéoperiod from January 1 to July 9, 2014 direagociated with
Genco's bankruptcy costs prior to filing for barkay.

To adjust depreciation expense recorded in the GBnedecessor Company's consolidated statemepeddtions for the
period from January 1 to July 9, 2014 to refleet tbnsequences of fair value measurements to Geressels and fixed
assets related to the application of fresh-stanteng as if it had occurred on January 1, 201#erathan on July 9, 2014.

To adjust interest expense recorded in the Genedeleessor Company's consolidated statement oftmperfor the
period from January 1 to July 9, 2014 to refleetititerest expense incurred that was related tdifularge of Genco's
debt pursuant to the Genco Reorganization Plahitisad occurred on January 1, 2014 rather thadubpn 9, 2014.

To eliminate $1,591 of costs recorded in tle& Successor Company's consolidated statemepgeddtions for the
period from July 9, 2014 to December 31, 2014 #88P$ 67 of activity recorded in the Genco PredemeSsmpany's
consolidated statement of operations for the pefrimth January 1 to July 9, 2014 directly associatéd Genco's post-
bankruptcy activity and application of fre-start reporting, which are comprised of the follogyi

Genco Genco
Successor Predecessor
Company Company
Period from Period from
July 9 to January 1
December 31, to
2014 July 9, 2014
Professional fees incurrt $ 96€ $ 34,98:
Trustee fees incurre 622 251
Total reorganization fee $ 1591 $ 35,23:
Gain on settlement of liabilities subject to
compromise $ — $ (1,187,68)
Net gain on debt and equity discharge and issu — (775,08¢)
Fresl-start reporting adjustmer — 1,045,37
Total fresl-start adjustmer $ — $ (917,399
Total reorganization items, n $ 1591 $ (882,16)
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DESCRIPTION OF GENCO COMMON STOCK
The following description of Genco's comnsbock summarizes the material terms and provisiise common stock that it may offer
under this Registration Statement. For the compéatas of Genco's common stock, please refer ta@gisecond amended and restated

articles of incorporation and amended and restayéalvs. The Marshall Islands Business Corporatiets(the "MIBCA™) may also affect the
terms of Genco's common stock.

Authorized Capitalization

Under Genco's second amended and restdieldsaof incorporation, Genco's authorized cdgitack consists of 250,000,000 shares of
common stock, par value $0.01 per share, of whigh(®,604 shares are issued and outstanding.

Common Stock
Voting Rights

Each outstanding share of common stocklesthe holder to one vote on all matters subnhitea vote of shareholders. Genco's com
stock has the exclusive right to vote for the étecof directors and for all other purposes. Gesicommon stock votes together as a single
class.

Dividends

Holders of shares of common stock areledtib receive, ratably, all dividends, if any, ldeed by Genco's board of directors out of fund:
legally available for dividends.

Liquidation Rights

Upon Genco's dissolution or liquidatiortloe sale of all or substantially all of Genco'sséssafter payment in full of all amounts required
to be paid to creditors, if any, the holders of G#s common stock will be entitled to receive, @@, Genco's remaining assets available for
distribution.

Other Rights

Holders of Genco's common stock do not ftareversion, redemption or preemptive rights tosstibe to any of Genco's securities. The
rights, preferences and privileges of holders afi€@s common stock are subject to the rights ohtiiders of any shares of Genco's preferred
stock which it may issue in the future.

Transfer Agent
The transfer agent for Genco's common s¢lomputershare Inc.

Anti-takeover Effects of Certain Provisions of Geno's Second Amended and Restated Articles of Incorpation and Amended and
Restated Bylaws

Several provisions of Genco's second anteadd restated articles of incorporation and ametiaael restated bylaws, which are
summarized below, may have anti-takeover effediesé provisions are intended to avoid costly takebattles, lessen Genco's vulnerability
to a hostile change of control and enhance théybil Genco's board of directors to maximize shatder value in connection with any
unsolicited offer to acquire Genco. However, thast-takeover provisions, which are summarized wetmuld also discourage, delay or
prevent (1) the merger or acquisition of Genco leans of a tender offer, a proxy contest or otherwhat a shareholder may consider in its
best interest and (2) the removal of incumbentef and directors.
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Classified Board of Directors

Genco's second amended and restated amitiacorporation provide for the division of Gefscboard of directors into two classes of
directors, Class | and Class Il. Three directorgesen Class |, and four directors serve in Clas$he term of office of Genco's Class | direc
expires at the Genco Annual Meeting, while the tefroffice of Genco's Class Il directors expireshest 2016 annual meeting of shareholders.
Upon the conclusion of the 2016 annual meeting,c8srboard of directors will automatically ceasdéadivided into classes, with all direct
to be elected annually. This classified board giovi could discourage a third party from makinegrder offer for Genco's shares or attemg
to obtain control of Genco. It could also delayrehalders who do not agree with the policies of é&nboard of directors from removing a
majority of Genco's board of directors.

Election and Removal of Directors

Genco's second amended and restated amitlecorporation prohibit cumulative voting iretelection of directors. Genco's amended an
restated bylaws require parties other than Gemoasd of directors to give advance written notitaaminations for the election of directors.
Genco's second amended and restated articlesarporation also provide that Genco's directors tmayemoved only for cause and only upor
the affirmative vote of a majority of the outstamglishares of Genco's capital stock entitled to fatéhose directors or by a majority of the
members of the board of directors then in offidermto the conclusion of the 2016 annual meetinghafreholders. Thereafter, directors may b
removed with or without cause by the affirmativeéevof the holders of a majority of the outstandshgres of common stock entitled to vote
generally in the election of directors cast at &timg of the shareholders called for that purp@bese provisions may discourage, delay or
prevent the removal of incumbent officers and doec

Limited Actions by Shareholders

Genco's second amended and restated amitlecorporation and Genco's amended and regvgtadis provide that any action required
or permitted to be taken by Genco's shareholdest brieffected at an annual or special meetingarfehiolders or by the unanimous written
consent of Genco's shareholders. Genco's secomitlachand restated articles of incorporation andc@sramended and restated bylaws
provide that, subject to certain exceptions, GenCbairman, President, or Secretary at the dinecidhe board of directors or Genco's
Secretary at the request in writing by any one orenshareholders that hold, in the aggregateaat Eemajority of the outstanding registered
shares of the Corporation entitled to vote may sjadicial meetings of Genco's shareholders. Thedéssiransacted at the special meeting is
limited to the purposes stated in the notice.

Advance Notice Requirements for Shareholder Prdpasal Director Nominations

Genco's amended and restated bylaws prevédeshareholders seeking to nominate candidatesdction as directors or to bring busir
before an annual meeting of shareholders must geeatiinely notice of their proposal in writing tcetbhorporate secretary. Generally, to be
timely, a shareholder's notice must be receiveslesico's principal executive offices not less that days nor more than 150 days prior to the
anniversary date of the immediately preceding ahmeggting of shareholders. Genco's amended arateddbylaws also specify requirements
as to the form and content of a shareholder's éwofibese provisions may impede shareholder'syatilibring matters before an annual mee
of shareholders or make nominations for directbemnaannual meeting of shareholders.
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COMPARISON OF RIGHTS OF SHAREHOLDERS OF GENCO AND BALTIC TRADING

Pursuant to the merger, Baltic Trading shalders will receive shares of Genco common stbbkrefore, after the consummation of the
merger, current holders of Baltic Trading commatktwill become holders of Genco common stock, thed rights as Genco shareholders
will be governed by Genco's second amended analteeisarticles of incorporation, Genco's amendedrestdted bylaws and the MIBCA.
Because both Genco and Baltic Trading are organindédr the MIBCA, differences in the rights of #tereholders of the two companies
generally arise only from differing provisions bfir respective articles of incorporation and aneehaind restated bylaws. The rights of Genc
shareholders under Genco's second amended antdesstticles of incorporation and Genco's amendedrestated bylaws are the same, in al
material respects, to their rights as Baltic Trgdshareholders prior to completion of the mergeteurBaltic Trading's amended and restated
articles of incorporation and Baltic Trading's amiet and restated bylaws, except as otherwise descbielow.

Authorized Capital Stock
Baltic Trading

Under Baltic Trading's amended and restatédles of incorporation, Baltic Trading's autized capital stock consists of 500,000,000
shares of common stock, par value $0.01 per shavehich 52,255,241 shares are issued and outstgyidi0,000,000 shares of Class B Stock
par value $0.01 per share, of which 6,356,471 shemeissued and outstanding, and 100,000,000ssbbpeeferred stock, par value $0.01 per
share, none of which are issued and outstanding.

Genco

Under Genco's second amended and restdieldsaof incorporation, Genco's authorized cdgitack consists of 250,000,000 shares of
common stock, par value $0.01 per share, of whigh(®,604 shares are issued and outstanding.

Number of Directors; Classification of Board of Directors
Baltic Trading

Under Baltic Trading's amended and restatédes of incorporation, the Baltic Trading ba&f directors is classified into three classes,
Class | Class Il and Class Ill. Two directors sdrvelass I, two directors service in Class Il, am& director serves in Class Ill. The directors
serve three year terms, staggered by class.

Genco

Genco's second amended and restated amitiacorporation provide for the division of Gefscboard of directors into two classes of
directors, Class | and Class II. Three directorsesen Class |, and four directors serve in Clds$he term of office of Genco's Class | direc
expires at Genco's first annual meeting of shadshslfollowing July 9, 2014, while the term of offiof Genco's Class Il directors expires at
the second annual meeting of shareholders followirtg 9, 2014. Upon the conclusion of such secamdial meeting, Genco's board of
directors will automatically cease to be dividetbinlasses, with all directors to be elected aripual

If Genco shareholders approve the Boartcelge Amendment, the number of members of Clagsbevincreased to four and if the
merger is consummated, Basil G. Mavroleon, curyeatlirector of Baltic Trading, will join the Gentmard of directors.
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Election and Removal of Directors
Baltic Trading

Baltic Trading's amended and restated bylaguire parties other than Baltic Trading's baxrdirectors to give advance written notice,
not less than 150 days nor more than 180 days fariibre date of the immediately preceding annuating of shareholders, of nominations for
the election of directors. Baltic Trading's amendad restated articles of incorporation also previtht its directors may be removed at any
time, with or without cause, upon the affirmativ@es of a majority of the outstanding shares of iBaltading's capital stock entitled to vote for
those directors or by 66-2/3% of the members obtherd of directors then in office.

Genco

Genco's amended and restated bylaws repaitees other than the board of directors to gisreance written notice of nominations for the
election of directors, not less than 120 days narenthan 150 days prior to the date of the immedligireceding annual meeting of
shareholders. Genco's second amended and restit¢ézs af incorporation also provide that Genabiectors may be removed only for cause
and only upon the affirmative vote of a majoritytké outstanding shares of Genco's capital stotiteshto vote for those directors or by a
majority of the members of the board of directtwetin office prior to the conclusion of the 20Xfaal meeting of shareholders. Thereafter,
directors may be removed with or without causeheyaffirmative vote of the holders of a majoritytieé outstanding shares of common stock
entitled to vote generally in the election of ditgs cast at a meeting of the shareholders cadleth&t purpose.

Voting Rights and Required Votes
Baltic Trading

Each share of common stock is entitledn® wote, and each share of Class B Stock is ehtitléifteen votes, on matters on which
common shareholders are eligible to vote. Holdéommon stock and Class B Stock vote togethersasghe class on all matters presented
for vote, except as otherwise provided by law.

Genco

Each outstanding share of common stocklesthe holder to one vote on all matters subnhitea vote of shareholders. Genco's com
stock has the exclusive right to vote for the étecof directors and for all other purposes. Gesicommon stock votes together as a single
class.

Shareholder Ability to Call Special Meetings
Baltic Trading

If holders of a majority of the outstandsitares of capital stock of Baltic Trading entitted/ote generally in the election of directors
(considered for this purpose as one class) areghtithed to remove any director or the entire Balrading board of directors pursuant to the
provisions described above under "Election and Reinaf Directors—Baltic Trading," such holders maywriting, demand that a special
meeting be called solely for the purpose of suahoreal. The secretary of Baltic Trading, upon remgjany such written demand shall
promptly give notice of such meeting, or if thersgary fails to do so within five (5) business délysreafter, any shareholder signing such
demand may give such notice. If there is a faitorkold an annual meeting within a period of nin@§) days after the date designated
therefor, or if no date has been designated fareg of thirteen (13) months after the last anmmaéting, holders of not less than 10% of the
shares entitled to vote in an election of directogey, in writing, demand the call of a special nragin lieu of the annual meeting
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specifying the time thereof, which shall not beslégan two (2) nor more than three (3) months fteendate of such call.
Genco

Any one or more shareholders that holdh@aggregate, at least a majority of the outstandigistered shares of Genco entitled to va
a meeting of shareholders may request, in writingt the secretary of Genco call a special meetirghareholders. The chairman, president o
secretary of Genco, upon receiving the written deinahall give notice of such meeting, not less tlifeeen (15) nor more than sixty (60) ds
before the date of such meeting.

Dissenters' Rights of Appraisal
Baltic Trading

Under Marshall Islands law, a shareholdexr corporation has the right to vote against aday pf merger to which the corporation is a
party. If such shareholders vote against the pfanayger, they may have the right to seek payrmemn their corporation of the appraised fair
value of their shares (instead of the contractuaigar consideration). However, the right of a diieg shareholder to receive payment of the
appraised fair value of his or her shares is natlable if the shares of such class or seriesaufksare (i) listed on a securities exchange or
(ii) held of record by more than 2,000 holders.cgishares of Baltic Trading common stock are tramtethe NYSE, a dissenting holder of
shares of Baltic Trading common stock has no tighieceive payment from Baltic Trading for the apped fair market value of his or her
shares under Marshall Islands law.

Genco

A dissenting holder of Genco shares culyembuld have appraisal rights as described abovuMarshall Islands law. However, if
Genco's application for listing on the NYSE is seaxful, a dissenting holder of shares of Genco comstock would have no right to receive
payment from Genco for the appraised fair markétesaf his or her shares under Marshall Islandsdawlescribed above.

Amendments to Governing Documents
Baltic Trading

Under the MIBCA, an amendment to Balticding's amended and restated articles of incorporatiay be authorized by the holders of a
majority of all outstanding shares entitled to vittereon. In addition, and notwithstanding any miow in Baltic Trading's amended and
restated articles of incorporation to the contriérgn amendment would increase or decrease theggtg number of authorized shares of any
class, or alter or change the powers, preferencggeeial rights of the shares of such class ¢o0 affect them adversely, the amendment shall
be authorized by a vote of the holders of a majaritall outstanding shares of such class. If amppsed amendment would alter or change
powers, preferences, or special rights of one aemeries of any class so as to affect them adyetsg would not affect the entire class, then
only the shares of the series so affected by trendment shall be considered a separate class fipoges of this section.

The Baltic Trading board is authorized take, alter or repeal bylaws of Baltic Trading byose of not less than a majority of the entire
Baltic Trading board, and shareholders are not hheake additional bylaws, nor alter or repeal exigting bylaw, except where such power
to amend or repeal is expressly granted by the MIBThe provisions of Baltic Trading's amended agstated articles of incorporation relat
to the number and classes of directors constitutiagBaltic Trading board, amendment or repealalfiB Trading's amended and restated
bylaws, special meetings of
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shareholders and corporate opportunities and engagedn similar activities or lines of business nueyy be amended or repealed by
affirmative vote of not less than 80% of the tatatstanding voting stock of Baltic Trading.

Genco

While the provisions of the MIBCA describaldove under "Amendments to Governing Documents-tieBatading" apply equally to
Genco, the Genco board is authorized to make, @itexpeal bylaws of Genco by a vote of not less th majority of the entire board (without
regard to vacancies), and shareholders are autidotizmake, alter or repeal bylaws of Genco byratitive vote of 66/ 3% of the voting
power of all then outstanding voting stock of Geritloe provisions of Genco's second amended aratedsarticles of incorporation relating
the number and classes of directors constitutisgnco board, amendment or repeal of Genco's aderdl restated bylaws, special
meetings of shareholders, liability of directorSiliate transactions, indemnification of directasd officers, corporate opportunities and
engagement in similar activities or lines of bussdorum for claims against Genco and its diretofficers and employees and amendme
repeal of Genco's second amended and restatelésudfdncorporation may only be amended or regebjeaffirmative vote of 66/ 3% of the
voting power of all then outstanding voting sto¢ka@nco.

Corporate Opportunities/Similar Activities and Line s of Business
Baltic Trading

Baltic Trading's amended and restatedlestiof incorporation provide that Genco has no datefrain from engaging in activities or lir
of business similar to those of Baltic Trading.etween Genco and its subsidiaries, on the one, lasddBaltic Trading and its subsidiaries
the other, Genco and its subsidiaries generallg lanight of first refusal with respect to corperapportunities, provided that Baltic Trading
and its subsidiaries shall have a right of firgtisal with respect to certain spot charter oppatiem

Genco

Genco's second amended and restated amitiacorporation provide that shareholders gjtom Genco's Nominating, Corporate
Governance and Conflicts Committee, including Ceaidge, as well as non-employee directors of Gehawe no fiduciary duty to present
corporate opportunities to Genco or to avoid engggi activities or lines of business similar tosk of Genco.

Business Combination
Baltic Trading

Pursuant to Baltic Trading's amended asthted articles of incorporation, Baltic Tradingyenerally prohibited from engaging in any
"Business Combination" with any "interested shale¢nd for a period of three years following the éinof the transaction in which the person
became an interested shareholder, unless:

(1) prior to such time, the Baltic Traglihoard approved either the Business Combinatidgheotransaction which resulted in the
shareholder becoming an interested shareholder;

(2) upon consummation of the transactitwich resulted in the shareholder becoming anasted shareholder, the interested
shareholder owned at least 85% of the voting stddkaltic Trading outstanding at the time the tasi®n commenced, excluding for
purposes of determining the number of shares adstg those shares owned (i) by persons who aeetdirs and also officers and
(i) employee stock plans in which employee papticits do not have the right to
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determine confidentially whether shares held suligethe plan will be tendered in a tender or excjeaoffer;

(3) at or subsequent to such time, theiliass Combination is approved by the Baltic TrgdBoard of Directors and authorizec

an annual or special meeting of shareholders, ahbynwritten consent, by the affirmative vote ofeast 662/ 3% of the outstanding
voting stock that is not owned by the interesteatsholder; or

(4) the shareholder is Peter C. Georgitgmor an affiliate or associate thereof.
A "Business Combination"” means any of thiofving:

. any merger or consolidation of Baltic Trading oy airect or indirect majority-owned subsidiary oflBc Trading with (A) the
interested shareholder, or (B) any other entithéf merger or consolidation is caused by the isteteshareholder and, as a
result of such merger or consolidation, the prdlibion engaging in a Business Combination witlinéerested shareholder is
not applicable to the surviving entity;

. any sale, lease, exchange, mortgage, pledgesféraor other disposition (in one transaction eedes of transactions), except
proportionately as a shareholder of Baltic Tradiogyr with the interested shareholder, of asseBatiic Trading or of any
direct or indirect majority-owned subsidiary of BalTrading which assets have an aggregate masteé\equal to 10% or more
of either the aggregate market value of all thetassf Baltic Trading determined on a consoliddtasis or the aggregate market
value of all the outstanding shares of Baltic Tinggli

. any transaction which results in the issuandeamsfer by Baltic Trading or by any direct orimedt majority-owned subsidiary
of Baltic Trading of any shares, or any sharesuchssubsidiary, to the interested shareholdergstihp specified exceptions; or

. any transaction involving Baltic Trading or anyadit or indirect majority-owned subsidiary of Ballicading which has the
effect of increasing the proportionate share of @ags or series of shares of Baltic Trading, cusgées convertible into any
class or series of shares of Baltic Trading, orehaf any such subsidiary, or securities conveertitto such shares, which is
owned by the interested shareholder, subject tepgians.

An "interested shareholder" means any pe¢sther than Genco or Baltic Trading and any diocedndirect majority-owned subsidiary of
Genco or Baltic Trading) that (i) is the owner &84 or more of the outstanding voting shares ofiBdltading, or (ii) is an affiliate or associi
of Baltic Trading and was the owner of 15% or moir¢he outstanding voting shares of Baltic Tradm@ny time within the three-year period
immediately prior to the date on which it is sougghbe determined whether such person is an ineztahareholder; and the affiliates and
associates of such person. However, that the terterésted shareholder" does not include any pesgdmse ownership of shares in excess of
the 15% limitation is the result of action taketegoby Baltic Trading.

Pursuant to the MIBCA and Baltic Tradingsended and restated articles of incorporatiorysri@ss Combination with a non-interested
shareholder requires the affirmative vote of hadgra majority of the voting power of the Balticating common stock and Class B Stock
outstanding and entitled to vote, voting togetleaaingle class.

Genco

Under Genco's second amended and restdigldsaof incorporation, any business combinattoat constitutes an "Affiliate Transaction”
must be approved by either a majority of Genco&rthof directors (excluding any directors that havare designated by a party that has a
material interest in the transaction), or the hdde a majority of the then outstanding sharesagiital stock of Genco (excluding any
shareholders that have a material interest inrdresaction).
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An "Affiliate Transaction" means any traoan, agreement, or arrangement between or amengd@sor any of its direct or indirect
subsidiaries, on the one hand, and any directexecutive officer of Genco or any of its directmdirect subsidiaries, any shareholder of
Genco, or any Affiliate, partner or family membéraoy such person, or any executive officer, doeor employee of any shareholder, on the
other hand, other than employment, service, or @rsgtion arrangements in the ordinary course ahbess consistent with past practice. An
"Affiliate” means a person that directly, or inditly through one or more intermediaries, controfss controlled by, or is under common
control with, another person, where "control" methespossession, direct or indirect, of the powetitect or cause the direction of the
management and policies of a person, whether thrtheyownership of voting securities, by contracttherwise.

Pursuant to the MIBCA and Genco's seconenaled and restated articles of incorporation, énbss combination that does not constitute
an Affiliate Transaction requires the affirmativete of holders of a majority of the voting power@&nco common stock outstanding and
entitled to vote.

Shareholder Rights Plan
Baltic Trading

Each share of Baltic Trading's common sttt its Class B Stock includes one right, or,emtilely, the rights, that entitles the holder to
purchase from Baltic Trading a unit consisting néaenth of one share of the same class of stoskiich such right is included at a purchase
price of $100 per share, subject to specified adjants. The rights are issuable pursuant to agighteement between Baltic Trading and
Computershare Shareowner Services LLC, as riglgstagintil a right is exercised, the holder ofghtiwill have no rights to vote, receive
dividends or any other shareholder rights by vidfigs ownership of such right.

The rights are attached to all certificatgzesenting Baltic Trading's currently outstagdiommon stock and Class B Stock and will
attach to all common stock and Class B Stock deatiés Baltic Trading issues before the rightsrithistion date or the date on which the rights
expire (or thereafter, in certain circumstancefk Tights will not be exercisable until after tights distribution date and will expire at the
close of business on the tenth anniversary of ltterg of Baltic Trading's initial public offeringinless Baltic Trading redeems or exchanges
them earlier. The rights will separate from the owon stock and Class B Stock and a rights distidioutiate would occur, subject to specified
exceptions, on the earlier of ten days followingualic announcement that a person or group ofi@#itl or associated persons, or an "acqu
person,” has acquired or obtained the right to imedpeneficial ownership of 15% or more of Balti@dling's outstanding common stock or
Class B Stock; or ten business days following theoaincement of a tender or exchange offer thatdvsgult, if closed, in a person's
becoming an acquiring person. Baltic Trading's BazrDirectors may defer the rights distributioriedan some circumstances, and some
inadvertent acquisitions will not result in a pard®ecoming an acquiring person if the person prontitests itself of a sufficient number of
shares of common stock.

Genco, Peter C. Georgiopoulos, and thspeetive related entities are excluded from théndiein of "acquiring person” for purposes of
the distribution of the rights, and therefore tht@imership cannot trigger the distribution of thghts. Specified "inadvertent" owners that
would otherwise become an acquiring person, inolgidhose who would have this designation as atresuépurchases of common stock by
us, will not become acquiring persons as a reguliase transactions.

Until the rights distribution date, Balficading's common stock and Class B Stock certé#gatill evidence the rights, and the rights will
be transferable only with those certificates. After rights distribution date, only separate rigiggificates mailed by the rights agent will
represent the rights.
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A "flip-in event" will occur under the righagreement when a person becomes an acquiriagmexrs defined above. If a flip-in event
occurs and Baltic Trading does not redeem thesightdescribed below, each right, other than ayhy that has become void as described
below, will become exercisable at the time it isloroger redeemable for the number of shares oksibthe same class of stock in which such
right is included, or, in some cases, cash, prgperbther of Baltic Trading's securities, havinguarent market price equal to two times the
exercise price of such right. For purposes ofgifiievent, a share of Class B Stock will be deetodthve the same market price as a share c
common stock. When a flip-in event occurs, all tigtihat then are, or in some circumstances that visemeficially owned by or transferred to
an acquiring person or specified related partidsbgcome void in the circumstances the rights egnent specifies.

A "flip-over event" will occur under theghits agreement when, at any time after a persobd@sme an acquiring person, Baltic Trading
is acquired in a merger or other business comluindtansaction, subject to limited exceptions; @¥5or more of Baltic Trading's assets or
earning power is sold or transferred. If a flip-oegent occurs, each holder of a right, other tranright that has become void as described
with respect to a flip-in event above will have tight to receive the number of shares of commoaoksof the acquiring company which has a
current market price equal to two times the exerpisce of such right.

At any time before the earlier of the daewhich a person publicly announces that it ha®te an acquiring person or the date on whic
the rights expire, Baltic Trading may redeem tlghts in whole, but not in part, at a redemptioc@of $0.01 per right. The rights are not
exercisable after a flip-in event triggered by #oguisition of or right to acquire beneficial owstdp of Baltic Trading's stock until they are no
longer redeemable. The rights will terminate imnagely upon ordering the redemption and making ppa@priate filing with the rights agent.

Baltic Trading may, at its option, subjezfpplicable laws, rules and regulations, exchdhgeights (other than rights owned by an
acquiring person or an affiliate or an associataerofcquiring person, which have become void),hole or in part. The exchange will be at an
exchange ratio of one share of common stock pét,rggbject to specified adjustments at any tinter dfie occurrence of a flip-in event and
before any person becoming the beneficial own&08b or more of the shares of common stock thertandig.

During the time the rights are redeemaBé#dtic Trading may amend any of the provisionshaf tights agreement in any way without the
approval of the rights holders. Once the rightseda be redeemable, Baltic Trading generally nmagral the provisions of the rights
agreement without the approval of the rights hadenly to cure any ambiguity, defect or inconsiste to make changes that do not materi
adversely affect the interests of holders of rightsluding the interests of any acquiring persornp shorten or lengthen any time period unde
the rights agreement, except that Baltic Tradingnoalengthen the time period governing redemptioany other time period, unless such
lengthening is for the purpose of protecting, €j@mg or enhancing the rights and benefits of figats holders (other than an acquiring person’

Genco
None.
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APPRAISAL RIGHTS OF DISSENTING SHAREHOLDERS

Under Marshall Islands law, a shareholdexr corporation has the right to vote against aday pf merger to which the corporation is a
party. If such shareholders have the right to kecebnsideration for their shares in the mergenantd against the plan of merger, they may
have the right to seek payment from their corporatf the appraised fair value of their sharestéimd of the contractual merger considerati
However, the right of a dissenting shareholdeetieive payment of the appraised fair value of hisew shares is not available if the shares of
such class or series of stock are (i) listed oecaisties exchange or (ii) held of record by mdrant 2,000 holders. Since shares of Baltic
Trading common stock are traded on the NYSE, adissg holder of shares of Baltic Trading commatkthas no right to receive payment
from Baltic Trading for the appraised fair markatue of his or her shares under Marshall Islands la
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BALTIC TRADING AND GENCO PROPOSAL NO. 1—THE MERGER

Genco and Baltic Trading are asking thearsholders to adopt and approve the merger agreethe merger and the other transactions
contemplated thereby. Genco and Baltic Tradingedf@ders should read this proxy statement/prospexrefully and in its entirety, including
the appendices, for more detailed information comog the merger agreement and the merger. Theanaggeement (as amended) is attache
to this document as Appendix A and is incorpordtedeference into this joint proxy statement/prasps.

After careful consideration, Genco's baoafrdirectors unanimously (with Peter C. Georgiopsuhbstaining because he also serves as a
director of Baltic Trading) approved the mergereggnent and the merger and declared the transactiotesmplated thereby, including the
merger, to be advisable, fair to and in the bastésts of Genco and its shareholders. See thersecttitled "The Merger—Recommendation
of the Genco special committee and the Genco b&edco's Reasons for the Merger" beginning on pagegor a more detailed discussion of
the Genco board of directors' recommendation.

After careful consideration, Baltic Tradimtpoard of directors has unanimously (with PeteG€orgiopoulos abstaining because he also
serves as a director of Genco) approved the magyeement and the merger and declared the tramsactbntemplated thereby, including the
merger, to be advisable, fair to and in the bastésts of Baltic Trading and the n@enco Baltic Trading shareholders. See the seetititied
"The Merger—Recommendation of the Baltic Trading special corteritind the Baltic Trading board; Baltic Tradirgé&asons for the Merge
beginning on page 83 for a more detailed discussidhe Baltic Trading board of directors' recommietion.

Vote Required

Approval and adoption of the merger agregraed approval of the merger are conditioned eraffirmative vote of (i) holders of a
majority of the voting power of Baltic Trading coromstock and Class B Stock outstanding and entitledte thereon, voting together as a
single class, (ii) holders of a majority of theimgtpower of Baltic Trading common stock and CIBsStock outstanding and entitled to vote
thereon, excluding the excluded shareholders, gaaparately (which condition is not waivable unithermerger agreement), and (iii) holders
of a majority of the voting power of Genco commawock represented at the Genco Annual Meeting. Ehahe of Baltic Trading common
stock is entitled to one vote, and each share ticBErading Class B Stock is entitled to fifteeotgs, on matters on which common
shareholders are eligible to vote. Each share ot@eommon stock is entitled to one vote.

Abstentions and broker non-votes with respethis proposal regarding the approval and adopf the merger agreement and approval
of the merger will be counted as a vote "AGAINSTLIlS proposal. See the sections captioned "Quesdinthg\nswers about the Merger"
beginning on page iv, "Voting Rights and Solicibat of Proxies" with respect to the Baltic Tradkgnual Meeting beginning on page 59, anc
"Voting Rights and Solicitations of Proxies" withspect to the Genco Annual Meeting beginning ore fi&gfor a more detailed discussion of
the vote required and your voting rights.

THE GENCO BOARD OF DIRECTORS UNANIMOUSLY RIDMMENDS (WITH PETER C. GEORGIOPOULOS ABSTAINING
BECAUSE HE ALSO SERVES AS A DIRECTOR OF BALTIC TRANG) THAT GENCO SHAREHOLDERS VOTE "FOR" THE
APPROVAL AND ADOPTION OF THE MERGER AGREEMENT AND RPROVAL OF THE MERGER (ITEM 1 OF THE ENCLOSED
GENCO PROXY CARD).

THE BALTIC TRADING BOARD OF DIRECTORS UNAMIOUSLY RECOMMENDS (WITH PETER C. GEORGIOPOULOS
ABSTAINING BECAUSE HE ALSO SERVES AS A DIRECTOR GFENCO) THAT BALTIC TRADING SHAREHOLDERS VOTE
"FOR" THE APPROVAL AND ADOPTION OF THE MERGER AGRBEENT AND APPROVAL OF THE MERGER (ITEM 1 OF THE
ENCLOSED BALTIC TRADING PROXY CARD).
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BALTIC TRADING PROPOSAL NO. 2—ELECTION OF DIRECTORS

Under Baltic Trading's amended and restatédles of incorporation, the Baltic Trading Bdaf Directors is classified into three classes
The directors serving in Class Il have terms ergiat the Baltic Trading Annual Meeting. The Baffi@ding Board of Directors has
nominated the Class Il directors currently sendnghe Board of Directors, Edward Terino and Gedkgmod, for re-election to serve as
Class Il directors of Baltic Trading (i) for a tlergear term until the 2018 Annual Meeting of Shatéérs of Baltic Trading and until their
successors are elected and qualified or until #egilier resignation or removal or (ii) until consmation of the merger, whichever is earlier.
Although management has no reason to believelibatdaminees will not be available as candidatesyldhsuch a situation arise, proxies may
be voted for the election of such other persorth@solders of the proxies may, in their discretidetermine.

Directors are elected by a plurality of tlmtes cast at the Baltic Trading Annual Meetirithex in person or by proxy. Votes that are
withheld will be excluded entirely from the votedawill have no effect.

Nominee Information

The following table sets forth informatimgarding the nominees for re-election as ClaBsrHctors:

Name Age Class Position
Edward Terinc 61 I Director
George Woot 69 Director

Edward Terino has served as a director of Baltic Trading sincedd5, 2010. Mr. Terino has served as Preside®EF Advisory
Services, LLC, a strategic and financial manageroensulting firm focused on the maritime and tedbgy industries, since March 2009.
From January 2011 to the present, Mr. Terino hagedeas a founder of Novium Learning, Inc., a stgtprivately-held, post-secondary
vocational education publishing company. From R2@$0 to the present, Mr. Terino has served asegtdir of SeaChange International, a
video on-demand software company, where he is @lzarof the Audit Committee and a member of the Gamsption Committee. From
October 2012 to November 2013, Mr. Terino served dsgector of Extreme Networks, Inc., a networktslwmanufacturer and service
provider, where he was a member of the Audit ConemitFrom April 2007 to February 2012, he served disector of S1 Corporation, an
internet banking and payments software companyrevhe was also Chairman of the Audit Committeeantember of the Compensation
Committee. From November 2009 to November 2010, Tdrino served as a director of Phoenix Technokdie., a BIOS software compa
where he was Chairman of the Audit Committee anmteeber of the Compensation Committee. From JarR@09 through March 2009,

Mr. Terino served as a consultant to General MaatCorporation following the merger of Arlingtonnieers Ltd. ("Arlington™) with General
Maritime Corporation in December 2008. Prior to therger, Mr. Terino was the President, Chief Exgeudfficer and Chief Financial Offici

of Arlington, an international seaborne transpootecrude oil and petroleum products, a positiorhélkl since January 2008. Mr. Terino servel
as Arlington's Co-Chief Executive Officer and Chiéfiancial Officer from July 2005 until August 2Q@hd as its Chief Executive Officer,
interim President and Chief Financial Officer fréragust 2007 until January 2008. From October 1988 March 2006, Mr. Terino served
the board of directors and as Chairman of the AGQdithmittee of EBT International, Inc., a Web cont@anagement software company. Fron
September 2001 until June 2005, Mr. Terino senge8emior Vice President, Chief Financial Officeredsurer and Secretary of Art
Technology Group, Inc., a provider of Internet-ltheecommerce software focused on the Global 1008ehaAs a result of these and other
professional experiences, Baltic Trading believesT™rino
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possesses knowledge and experience regardingifi@rghindustry, ship finance, and general busimeatiers that strengthen the Board's
collective qualifications, skills and experience.

George Woodhas served as a director of Baltic Trading sinceddld5, 2010. Mr. Wood has also served as manatjiegtor of
Chancery Export Finance LLC ("Chancery"), a firnthwé master guarantee agreement with the Exporvingank of the United States of
America ("Exim Bank"), since May 2004. Chancery\pdes ExIm Bank guaranteed financing for purchddd.8.-manufactured capital goods
by overseas buyers. Before becoming managing dire€tChancery, Mr. Wood worked as managing dinecfdaltimore-based Bengur
Bryan & Co. from April 2000 to May 2004, providinigvestment banking services to transportation-eelaompanies in the global maritime,
U.S. trucking, motor coach and rail industriesoPto this, Mr. Wood was employed for 27 yearsamious managerial positions at the First
National Bank of Maryland, which included managthg International Banking Group as well as the tmsgecialized lending divisions
leasing, rail, maritime and motor coach industr@sompassing a risk asset portfolio of $1.2 billislr. Wood presently serves as a memb
the boards of directors of Atlantased Infinity Rails, where he has been a diresitare October 2004; Wawa Inc., where he has bekneetol
since November 1990 and currently serves as Chainhthe Finance Committee and a member of the @msgtion Committee and Strategic
Gasoline Committee; and Ultrapetrol (Bahamas) Mithere he has been a director since October 2008emes as Chairman of the Audit
Committee. Mr. Wood holds a B.S. in Economics aimdfice from the University of Pennsylvania and é®Avfrom the University of North
Carolina and became a CPA in 1980. As a resuliede and other professional experiences, Baltidiigebelieves Mr. Wood possesses
knowledge and experience regarding general busar@sfinance that strengthen the Board's collectiadifications, skills and experience.

Continuing Director Information

The following table sets information regagdBaltic Trading's directors whose terms contiatter the Baltic Trading Annual Meeting.
The terms for Directors in Class | expire at th@ 2@nnual Meeting, and the term for the DirectoCilass Il expires at the 2016 Annual
Meeting.

Name Age Class Position

Peter C. Georgiopoulc 54 | Chairman and Directc
Basil G. Mavroleor 67 | Director

Harry A. Perrin 62 lll  Director

Class | Directors—Terms Expiring at the 2017 Anndekting

Peter C. Georgiopouloshas served as Chairman and as a director of Battiding since Baltic Trading's inception. Since 20Peter C.
Georgiopoulos has served as Chairman and a merhtyer board of directors of Genco, which he found&idce 1997, Mr. Georgiopoulos has
served as Chairman and a member of the boardexdtdis of General Maritime Corporation and its peEssors, which he founded, and he
served as CEO from 1997 to 2008 and President @03 to 2008. Mr. Georgiopoulos is also Chairmath @director of Aegean Marine
Petroleum Network, Inc., a company listed on thevN®rk Stock Exchange. From 1991 to 1997, he wagtincipal of Maritime Equity
Management, a ship-owning and investment compaatyhit founded in 1991. From 1990 to 1991, he widgasfd with Mallory Jones
Lynch & Associates, an oil tanker brokerage firmoris 1987 to 1990, Mr. Georgiopoulos was an inveatrbanker at Drexel Burnham
Lambert. Before entering the investment bankingriass, he had extensive experience in the salehase and chartering of vessels while
working for shipowners in New York and Piraeus, && Mr. Georgiopoulos is a member of the AmerBareau of Shipping. He holds an
MBA from Dartmouth College. As a result of thesel ather professional experiences, Baltic Tradingeles Mr. Georgiopoulos possesses
knowledge and experience regarding Baltic Tradihg®ry and
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operations and the shipping industry, finance apital markets, that strengthen the Board's callectualifications, skills and experience.

Basil G. Mavroleonhas served as a director of Baltic Trading sinceddd5, 2010. Mr. Mavroleon also served as a direat Genco
from July 27, 2005 to July 9, 2014. Mr. Mavroleasibeen employed in the shipping industry for #s¢ 43 years. Since January 2008,
Mr. Mavroleon has served as a Managing DirectdVeberSeas (Hellas) S.A., a comprehensive sale amtthq@gse, newbuilding, marine
projects and ship finance brokerage based in Athéreece, where he acts as an independent comtrataoting in 1970, Mr. Mavroleon
worked at Charles R. Weber Company, Inc., one@bidest and largest tanker brokerages and masimeuttants in the United States.
Mr. Mavroleon was Managing Director of Charles Re#r Company, Inc. for twenty-five years and heklposition of Manager of the
Projects Group thereafter for five years from Jap@809 until April 2013. Mr. Mavroleon serves agahaging Director of WeberSeas
(Hellas) S.A., a comprehensive sale and purchasebuilding, marine projects and ship finance bragerbased in Athens, Greece. Since its
inception in 2003 through its liquidation in Deceznl2005, Mr. Mavroleon served as Chairman of Azhrfeind Management (Jersey)
Limited, a hedge fund that dealt with tanker freifgirward agreements and derivatives. Mr. Mavrolesoa member of the Baltic Exchange, is
on the board of the Associate Membership Commadafdatertanko, a member of the Association of Siipkers and Agents, is on the advis
board of NAMMA (North American Maritime Ministry Asciation), Director Emeritus of NAMEPA (North Anieain Marine Environmental
Protection Association), and is Chairman of the Newk World Scale Committee. Mr. Mavroleon is a nimmof the Hellenic Chamber of
Commerce, the Connecticut Maritime Association, NXRI(New York Maritime Inc.), the Maritime Foundati&nowledge Center, Honorary
Director of the Connecticut Maritime AssociationElucation Foundation (CMAEF) and serves on thedoétrustees of the Maritime
Aquarium, Norwalk, CT. Mr. Mavroleon was educatééndham College, Putney, VT. As a result of thasd other professional
experiences, Baltic Trading believes Mr. Mavrolpmssesses knowledge and experience regardingiigrghindustry, ship finance, and
general business matters that strengthen the Baaolliiective qualifications, skills and experience.

Mr. Georgiopoulos serves as an executive officer of General Marit@oeporation and Genco. On November 17, 2011, GeNMaatime
and substantially all of its subsidiaries filed@untary petition under Chapter 11 of the Unitedt& Bankruptcy Code. On April 21, 2014,
Genco and all of its subsidiaries other than Baltieding and its subsidiaries filed a voluntaryitpmt under Chapter 11 of the United States
Bankruptcy Code.

Class Il Director—Term Expiring at the 2016 Annédg¢eting

Harry A. Perrin has served as a director of Baltic Trading sincecd5, 2010. Mr. Perrin also served as a direat@enco from
August 15, 2005 to July 9, 2014. Mr. Perrin is amer in the Houston office of Vinson & Elkins, wieehe has been employed since August
2007. From June 2001 through November 2006, MrifPatorked as an investment banker with Petrie Park& Co., an investment banking
and financial advisory firm with offices in Houstohexas and Denver, Colorado. In December 2006riMeynch acquired Petrie Parkman,
and at that time, Mr. Perrin was hired as an imaest banker at Merrill Lynch where he was employetil May 2007. Prior to joining Petrie
Parkman, Mr. Perrin was a partner for ten yeathérbusiness finance and restructuring group ofitveston office of Weil Gotshal & Mang
Mr. Perrin received his Bachelor of Business Adsti@ition in Accounting with Honors from the Univigyof Texas at Austin in 1975. He
received his J.D. with High Honors from the Univgref Houston in 1980. Mr. Perrin is a memberlof State Bar of Texas, and is a licensed
Certified Public Accountant in the State of Texas.a result of these and other professional expeegig, Baltic Trading believes Mr. Perrin
possesses knowledge and experience regarding jbasiigess, finance and the law that strengtheBtaed's collective qualifications, skills
and experience.
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Corporate Governance

Governance Materials-All of Baltic Trading's corporate governance maks; including the committee charters of the Boand Baltic
Trading's Corporate Governance Guidelines, areighdd on the Corporate Governance section of Bafading's website under "Investor" at
www.baltictrading.com. These materials are alsdlalvke in print to any shareholder upon requeste Bloard regularly reviews corporate
governance developments and modifies its committegters as warranted. Any modifications are réfiéon Baltic Trading's website.

Director Independence-It is the Baltic Trading Board's objective thanajority of the Baltic Trading Board consists ofl@pendent
directors. For a director to be considered indepahdhe Baltic Trading Board must determine thatdirector does not have any material
relationship with Baltic Trading. The Baltic TradiBoard follows the criteria set forth in applicalNYSE listing standards to determine
director independence. The Board will considereivant facts and circumstances in making an iedégnce determination.

All members of the Audit, Compensation &wiminating and Corporate Governance Committees bmigidependent directors as defii
by applicable NYSE listing standards. Members efAudit Committee must also satisfy a separate fBHEpendence requirement, which
provides that they may not accept directly or iadily any consulting, advisory or other compensatee from Baltic Trading or any of its
subsidiaries other than their director compensation

The NYSE has adopted independence standpplieable to members of the Baltic Trading Congagion Committee. The independence
standards require the Baltic Trading Board to atersall factors specifically relevant to whethanamber of the Baltic Trading Compensation
Committee has a relationship to Baltic Trading wh& material to such member's ability to be inaselemt from management in connection
with such member's Baltic Trading Compensation Cdtemduties. The Baltic Trading Board must speaify consider:

. the source of the Baltic Trading Compensatiom@uttee member's compensation, including any cdingplladvisory, or other
compensatory fee paid by Baltic Trading to such tm&mand

. whether the Baltic Trading Compensation Comnaitteember is affiliated with Baltic Trading, oneitsfsubsidiaries, or an
affiliate of one of its subsidiaries.

The independent directors of Baltic Tradémg Basil G. Mavroleon, Harry A. Perrin, Edwardifie, and George Wood. The Baltic
Trading Board has determined that each of the mesdfehe Baltic Trading Audit, the Compensatiotl éime Nominating and Corporate
Governance Committees, respectively, are indepéradetefined in the applicable NYSE listing staddatn determining that Mr. Mavroleon
is independent, the Baltic Trading Board considehedl Mr. Mavroleon is an independent contractovwafberSeas (Hellas) S.A.
("WeberSeas"), which Baltic Trading engaged aso&darin a potential vessel transaction. The Bdltading Board deemed Mr. Mavroleon's
relationship with WeberSeas not to be materiaMasMavroleon would not receive any payment or otbeonomic benefit from the transact
and would not participate in the potential tranigact

Code of Ethics—All directors, officers, employees and agents aftiB Trading must act ethically at all times andaccordance with the
policies comprising Baltic Trading's code of ethses forth in Baltic Trading's Code of Ethics. Un@altic Trading's Code of Ethics, the Baltic
Trading Board will only grant waivers for a directwr an executive officer in limited circumstaneesl where circumstances would support a
waiver. Such waivers may only be made by the AGdinmittee.

Baltic Trading's Code of Ethics is avaiabh Baltic Trading's website at www.baltictradoagn and is available in print to any
shareholder upon request. Baltic Trading intengwéwide any disclosures regarding the amendmewidrer of Baltic Trading's Code of
Ethics on its website.
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Communicating Concerns to DirectersShareholders or other interested parties may camuate directly with any individual director,
with the Board of Directors as a group, with thea®@man or other presiding director for the non-nggmaent directors, or with non-
management directors as a group pursuant to Se2ida.03 of the NYSE's Listed Company Manual. AlBaltic Trading's directors are
currently non-management directors. All communaradishould be in writing and should be addrességetintended recipient(s), c/o John C.
Wobensmith, Secretary, 299 Park Avenue, 12th Fldew York, New York 10171. Once the communicati®meceived by the Secretary, the
Secretary reviews the communication. Communicatibascomprise advertisements, solicitations fasibess, requests for employment,
requests for contributions, or other inappropriatgerial will not be forwarded to Baltic Tradinglsectors. Other communications are
promptly forwarded to the addressee.

Board Meetings and Committees

During fiscal year 2014, there were eigleetimgs of the Board of Directors. A quorum of Rafrading Directors was present, either in
person or telephonically, for all of the meetingstions were also taken during the year by unansnaeritten consent of the Directors. All
directors attended at least 75% of the aggregatteedabtal number of meetings of the Baltic TradBward and the total number of meetings of
all Committees of the Board on which they servedltiB Trading encourages all directors to attenrthesnnual meeting of shareholders. All
five of Baltic Trading's directors were presenther in person or telephonically, at the 2014 AniMieeting of Shareholders held on April 9,
2014.

During fiscal year 2014, Baltic Trading'sdit Committee was comprised of Edward Terino, idrPerrin, and George Wood, all of
whom qualify as independent under the listing regqaents of the NYSE and are financially literatack of Baltic Trading's three Audit
Committee members is also a financial expert ameefunder Item 401(h)(2) of Regulation S-K. Pleafer to Baltic Trading's Audit
Committee members' biographical information startin page 178 for their relevant experience. Thindtggwritten charter, the Baltic Trading
Audit Committee has been delegated the resporigibilireviewing with the independent auditors theng and results of the audit engagemen
reviewing the adequacy, scope and results of tieenal accounting controls and procedures, revigulie degree of independence of the
auditors, reviewing the auditor's fees and recontimgnthe engagement of the auditors to the fullrBo@he Baltic Trading Audit Committee
held nine meetings during fiscal year 2014.

During fiscal year 2014, Baltic Trading'sr@pensation Committee was comprised of Basil G.mglaon and Edward Terino, both of
whom qualify as independent under the listing regraients of the NYSE, and neither of whom is an eyg# of Baltic Trading. Through its
written charter, the Baltic Trading Compensatiomfbattee administers the Baltic Trading 2010 Equityentive Plan and other corporate
benefits programs. The Baltic Trading Compensalommittee also considers from time to time matiérsompensation philosophy and
competitive status, and also reviews, approvese@mmends executive officer bonuses, equity gamtsother compensation. The Baltic
Trading Compensation Committee generally does elgigdite its authority, although Baltic Trading'Sagfrs are responsible for the day-to-day
administration of the Baltic Trading 2010 Equitcémtive Plan. The Baltic Trading Compensation Cottemis primary processes for
establishing and overseeing executive compensatinbe found under "Compensation Discussion andlysisa below. Directors'
compensation is established by the Board of Dirsatpon the recommendation of the Baltic Tradingy@ensation Committee. The Baltic
Trading Compensation Committee held seven meetuogsag fiscal year 2014.

During fiscal year 2014, Baltic Trading'smiinating and Corporate Governance Committee wagpased of Basil G. Mavroleon, Harry
A. Perrin, and George Wood, all of whom qualifyirdependent under the listing requirements of tN&H, and none of whom is an emplo
of Baltic
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Trading. Through its written charter, the Nomingtand Corporate Governance Committee assists thelBio identifying qualified individual

to become Board members, in determining the cortipnsif the Baltic Trading Board and its committeiesmonitoring a process to assess
Baltic Trading Board effectiveness and in develgmnd implementing Baltic Trading's corporate goaece guidelines. When a vacancy
exists on the Baltic Trading Board, or when thetiBalrading Board determines to add an additionraatior, the Baltic Trading Nominating
and Corporate Governance Committee seeks out ajpgepandidates from various sources, which melude directors, officers, employees
and others. The committee may use consultantseardtsfirms who may be paid fees for their assegtan identifying and evaluating
candidates, but has not done so to date. The caemibes not have a set of minimum, specific quatibns that must be met by a candidate
for director and will review the candidate's baakgrd, experience and abilities, and the contrilmgtitne candidate can be expected to make t
the collective functioning of the Board and thedwef the Board at the time. The Committee considandidates based on materials provide
and will consider whether an interview is approrid he Committee will consider shareholder recomatagions of director candidates, which
should be sent to the attention of the corporateesary at Baltic Trading's headquarters, on timeeshbasis. The Nominating and Corporate
Governance Committee held one meeting during figeaft 2014.

As noted above, the Baltic Trading Nomingtand Corporate Governance Committee considery faators when determining the
eligibility of candidates for nomination to the BdaThe Committee does not have a diversity polimyyever, in the event of a vacancy, the
Committee's goal is to nominate candidates frompbadrange of experiences and backgrounds whoa@ntwute to the Board's overall
effectiveness in meeting its mission.

Executive Sessions

Under the Corporate Governance GuidelihasBaltic Trading adopted in connection with itsihg on the NYSE to assure free and opel
discussion and communication among the non-manageirectors, the non-management directors wilkgdeaneet at least annually and may
meet as often as the non-management directors dppropriate. In addition, if there are any non-nggemaent directors who are not
independent directors, the independent directaall steet in executive session at least once eagh Yae presiding director at any executive
session with the non-management or independerdtdieewill be the Chairman if the Chairman is présend is a non-management or
independent director (as applicable) and will othiee be selected by a majority of the moanagement or independent directors (as applic
present at the meeting. All of Baltic Trading'segdiors are currently non-management directorspamdexecutive session of independent
directors was held in fiscal year 2014.

Board Leadership Structure

As noted above, Baltic Trading's Boardugently comprised of four independent directord ane non-independent director. Baltic
Trading recognizes that different Board leadershipctures may be appropriate for Baltic Tradingrdudifferent periods of time and under
different circumstances. Baltic Trading believesttits current Board leadership structure is sietédr it because it allows it to consider a
broad range of opinions in the course of its Badetiberations, including those with knowledge oftBalrading's day-to-day operations and
business strategy, as well as those with an experitindependent viewpoint.

The Baltic Trading Board does not have licpmn whether or not the roles of President ahdi@nan of the Board should be separate
and, if they are to be separate, whether the Claairofi the Baltic Trading Board should be selectethfthe non-employee Directors or be an
employee. The Baltic Trading Board believes thahiuld have the flexibility to make a determinatfoom time to
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time in a manner that is in the best interestsalfi@ Trading and its shareholders at the timeughsdetermination.

The Baltic Trading Board has placed th@eoesibilities of Chairman with a non-employee mentdfahe Baltic Trading Board which
Baltic Trading believes fosters accountability betw the Baltic Trading Board and its managememt t&altic Trading's Chairman has been
closely involved with Baltic Trading since its faling. Given his unique knowledge, experience afatiomship with the Baltic Trading Boar
Baltic Trading believes his continued service aai€han provides significant value to Baltic Trademgd its shareholders, and that it is
beneficial for its Chairman to lead its Board menshees they provide leadership to its management.teaaddition, the Chairman contributes
significantly to developing and implementing Ballicading's strategy; facilitating communication argahe directors; developing Board
meeting agendas in consultation with managemedtpagsiding at Baltic Trading Board and sharehofdeetings. This delineation of duties
allows the President to focus his attention on rgamgathe day-to-day business of Baltic Trading.

Baltic Trading's Corporate Governance Glinds provide the flexibility for its Board to mdgior continue its leadership structure in the
future, as it deems appropriate.

Risk Oversight

The Baltic Trading Board believes that @igit of Baltic Trading's risk management effostshie responsibility of the entire Baltic
Trading Board. It views risk management as an iatggart of Baltic Trading's strategic planning gges. The subject of risk management is
regularly discussed at Baltic Trading Board meetiwgh Baltic Trading's President and Chief FinahCfficer. Additionally, the charters of
certain of the Baltic Trading Board's committeesigrs oversight responsibility for particular aredisisk. For example, Baltic Trading's Audit
Committee oversees management of risks relatedcmuating, auditing and financial reporting and mt@ining effective internal controls for
financial reporting. Baltic Trading's Nominatingda@orporate Governance Committee oversees riskiassd with Baltic Trading's Corporate
Governance Guidelines and Code of Ethics, includompliance with listing standards for independ#irgctors, committee assignments and
conflicts of interest. Baltic Trading's Compensat@ommittee oversees the risk related to Baltidifigis executive compensation plans and
arrangements.

MANAGEMENT
Executive Officers

The following table sets forth certain infation with respect to the executive officer oftBarrading other than Peter C. Georgiopoulos,
for whom information is set forth above:

Name Age Position
John C. 45 President, Chief Financial Officer, Principal Acobtng
Wobensmitk Officer, Secretary and Treasu

John C. Wobensmithhas served as Baltic Trading's President, Chiedriiral Officer, Principal Accounting Officer, Setagy and
Treasurer since March 2010. Mr. Wobensmith haseseas Genco's President since December 2014, mmdgosuch time had served as its
Chief Financial Officer and Principal Accountingfioér since April 2005. Mr. Wobensmith is respotsifor overseeing Baltic Trading's
accounting and financial matters. Mr. Wobensmith tneer 16 years of experience in the shipping itiglusiith a concentration in shipping
finance. Before becoming Baltic Trading's Chiefdfinial Officer, Mr. Wobensmith served as a Senime\President with American Marine
Advisors, Inc., an investment bank focused on ttigmng industry. While at American Marine Advisphsc., Mr. Wobensmith was involved
in mergers and acquisitions, equity fund management
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debt placement and equity placement in the shippidgstry. From 1993 through 2000, he worked inithernational maritime lending group
of The First National Bank of Maryland, servingaa¥ice President from 1998. He has a bachelor'segeg economics from St. Mary's
College of Maryland, and holds the Chartered Firfmnalyst designation.

As described above, Mr. Wobensmith sergesmaexecutive officer of Genco. On April 21, 20B&&nco and all of its subsidiaries other
than Baltic Trading and its subsidiaries filed &wbary petition under Chapter 11 of the Unitedt&aBankruptcy Code.

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

This section describes Baltic Trading's pensation program as it relates to its Chairmater®e Georgiopoulos, and its President and
Chief Financial Officer, John C. Wobensmith. Balliading treats Peter C. Georgiopoulos as an execotficer of Baltic Trading for
securities laws purposes, although he is not arilame or a corporate officer and is not paid argala

Baltic Trading does not employ any staff instead receives management services to opésdiasiness under its Management
Agreement with Genco. Baltic Trading generally doespay a salary or cash bonus to its Chairmats &resident (or any other personnel).
Rather, Baltic Trading's Compensation Committeesimirs discretionary incentive awards to the Chairand President in instances where
the executive has made a significant contributimBaltic Trading's performance or accomplishments given year.

Detailed compensation information for Baltrading's Chairman and its President is presantdte tables following this discussion in
accordance with SEC rules.

Baltic Trading's Compensation Philosophy

Baltic Trading's executive compensatiorgpam is designed to attract, motivate and retaynhigh-level executives who will provide
leadership necessary for Baltic Trading's succedsaable Baltic Trading to compete effectivelycéiingly, other than compensation to its
Board of Directors, Baltic Trading has provided gamnsation awards only to Messrs. Wobensmith anddgsgmulos.

Given the manner in which Baltic Tradinghdacts its business, as well as the cyclical natfitke shipping industry and the volatile and
unpredictable markets in which Baltic Trading opesaBaltic Trading does not establish targetef@cutive compensation, and compensatio
levels generally are not determined through a b@acking process. Instead, the compensation ofBatading's senior executives is gener
determined or recommended by the Baltic Trading @amsation Committee in its discretion followingexiew of Baltic Trading's operational
and financial performance and individual contribas to that performance. This approach provide8titic Trading Compensation
Committee with the flexibility to calibrate perfoemce-based awards through a holistic and retr@aasgessment of corporate and individual
performance and to appropriately take into accauwarket conditions which were outside of managera@athtrol and which could not have
been anticipated at the beginning of the perforragreriod.

Compensation Objectives

Performance. The amount of any incentive award is basecherBaltic Trading Compensation Committee's assessoidactors
including Baltic Trading's performance and the g¢gats individual performance and contributionanprioving shareholder value. Specific
factors affecting compensation decisions include:

. key financial measurements;

185




Table of Contents

. strategic objectives such as acquisitions, disjpositor joint ventures;

. Baltic Trading's ability to acquire and disposeve$sels on favorable terms; and

. achieving operational goals for Baltic Trading artular area of responsibility for the granteelsas operations, chartering or
finance.

Alignment of Interests. Baltic Trading seeks to align the interestg®Chairman and its President with those of itestors by
awarding compensation generally in the form of gguihe ultimate value realized by its executivethierefore tied to the performance of its
stock price over time. The Baltic Trading CompeimmaCommittee believes that this promotes andliagtilong-term perspective among
members of its management team.

Recruitment and Retention. To attract and retain its executives, Baltiading believes that compensation levels shouldbgpetitive.
To foster retention, Baltic Trading has provideddatended vesting terms of its equity grantss@iecutives.

Compensation Program

The compensation program for Baltic Tratirnghairman and its President has historically isted only of equity awards. As Baltic
Trading's Chairman and its President are also naxecutives of Genco, they receive additional campson from Genco, which includes
awards of Genco's restricted stock to both indigidupayments of fees and cash bonuses to Mr. @porgos, and payments of salary, cash
bonuses, and other benefits to Mr. Wobensmith.i@ahading believes long-term equity awards infibien of restricted stock awards are an
effective way to attract, motivate and retain an&d executive team and align executives' intereih those of shareholders.

Baltic Trading's equity incentive compeitsaiprogram is designed to recognize scope of respilities, reward demonstrated
performance and leadership, motivate future perdoree, align the interests of the executive witlslitareholders and retain the executives
through the term of the awards. Baltic Trading éd&rs the grant size and form of award when makingrd decisions.

Baltic Trading does not have any specifiiqy on the timing of award grants but generaltyicipates making one grant per year at the
end of the calendar year.

Restrictions on the shares of restrictedisgranted to Baltic Trading's named executivesoasty incentive compensation generally lapse
ratably in 25% increments on the first four annsagies of November 15 in the year of grant. Theicti®ns applicable to the shares granted t
Baltic Trading's named executives will also lapséull upon a change in control. In addition, te #xtent that such restrictions were schedule
to have lapsed during the one year period folloviirggexecutive's termination of employment duedatd or disability, they will lapse
immediately prior to any such termination.

During the restricted period, unless othsevwdetermined by the Baltic Trading Compensatiom@ittee, each restricted stock grant
entitles the recipient to receive payments frontiBadlrading of any dividends declared and paid lajtiB Trading on its common stock. As the
executives share commensurately with other shadet®in receiving dividends, they likewise sharéhim recognition of the current income
generation and future change in stock price. Howevany such restricted shares do not vest, tilddrs of the non-vesting shares must repay
any dividends that were paid to them on the notitvgshares unless the Board or the Compensatiom@itee determines otherwise.

Compensation for Baltic Trading's Chairman and Baltic Trading's President in 2014

The specific compensation decisions mad8é&dtic Trading's Chairman and its President f@t 42 reflect the achievement of operational,
financing, technical and commercial successes,geshallenging market environment. A more dethdnalysis of Baltic Trading's financial
and operational
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performance is contained in the Management's Disons Analysis section of its 2014 Annual Repantfeorm 10K, which was filed with th
SEC on March 2, 2015.

In deliberations regarding compensatior2f@t4, Baltic Trading's Compensation Committee ictgred Baltic Trading's performance for
the twelve months ended September 30, 2014 relatiteat of a performance peer group of eightedsligly traded drybulk and other shippi
companies consisting of the following companiesx Bhips, Inc., DHT Holdings, Inc. ("DHT"), Diana @®@inerships, Inc., Diana
Shipping, Inc., DryShips, Inc., Eagle Bulk Shippihgc. ("Eagle™), Euroseas Ltd., Global Ship Ledre, ("Global"), Globus Maritime Ltd.,
GulfMark Offshore, Inc. ("Gulfmark™), Hornbeck Offere Services, Inc. ("Hornbeck"), International@tulding Corp. ("International”),
Navios Maritime Partners L.P., Paragon Shipping,, I8afe Bulkers, Inc., Seanergy Maritime Holdi@gsp., Star Bulk Carriers Corp., a
Teekay LNG Partners L.P.

The Baltic Trading Compensation Committedews the composition of the peer group on an anipasis and may elect to modify the
peer group in future periods to reflect best pcastin executive compensation or changes in Batading's business or the business of other
companies whether in or outside of the peer group.

The Baltic Trading Compensation Committeasidered Baltic Trading's relative performancéhis peer group in such metrics as
amounts, of and one and three-year growth in, ne¥eBBITDA, operating income and net income; regon equity and on invested capital;
EBITDA, operating, and profit margins; total assetarket capitalization; and one and three-yeal teturn to shareholders. The Baltic
Trading Compensation Committee also compared Bafading's compensation practices with certain camgs within this peer group for
which compensation was available, namely DHT, Ea@lebal, Gulfmark, Hornbeck, and InternationalisTallowed the Compensation
Committee to directly compare total compensaticth ie compensation components for Baltic Tradingteed executives with those simila
situated officers of this peer group, as well agene aggregate compensation as compared to sucipgro

The Baltic Trading Compensation Committes® #0ok into account the contributions of each edraxecutive to the performance of Be
Trading. The Baltic Trading Compensation Committesved 2014 as a successful year for Baltic Tradhighlighted by several achievements
by its executives, including the following:

. Negotiation of a new credit facility with Nord&ank Finland plc, New York Branch, increasing teeolving facility amount to
$115 million from $110 million under the currentility and providing for a term loan facility torfance in part the acquisition
of the Baltic Scorpion and the Baltic Mantis;

. Negotiation of two new credit facilities on favotatblerms with ABN AMRO insured by China Export &eglit Insurance
Corporation (Sinosure), both new creditors to Baltiading, to fund up to $16.8 million of the acgjtion of each of the Baltic
Hornet and Baltic Wasp;

. Acquisition of two modern Capesize vessels builHyyndai Heavy Industries ("HHI");

. Completion of a $44.0 million credit facility withVB Bank on favorable terms for the acquisitiortieé two HHI built Capesiz
vessels;

. Delivery of the first of two Ultramax newbuildingssels from Yangfan Shipbuilding Group in Octob@t£

. Exercise of options for two additional Ultramax fmulding vessels from Yangfan Shipbuilding Groui$28.0 million each,

with expected delivery of the vessels by the thudrter of 2015;

. Initiating a fuel efficiency upgrade program fmrtain vessels in Baltic Trading's fleet, inchglcompletion of upgrades on four
Supramax vessels;
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. Achievement of a high vessel utilization rate at®9%;

. Maintaining daily vessel operating expenses atZh,ar $179 per day lower than budgeted for the nionths to September !
2014; and

. Achievement of vessel operating expenses theg among the lowest in its drybulk peer group aaity basis.

The Baltic Trading Compensation Committbearved that Baltic Trading achieved its resultthaismall executive team who oversaw
the efficient commercial and technical manageméittwessels by Genco under Baltic Trading's Mamagnt Agreement with Genco.

John C. Wobensmith. With respect to fiscal year 2014, Baltic TragginCompensation Committee determined to make andoof
350,000 shares of restricted stock with regardgcignificant efforts in 2014, including his impant role in serving as Baltic Trading's main
representative to investors and lenders. In conisigi®ir. Wobensmith's compensation in respectsfdl 2014, the Baltic Trading
Compensation Committee considered the compensapiproved by Genco for Mr. Wobensmith for such year.

Further details of the compensation awatneBaltic Trading to Mr. Wobensmith, including therms applicable to the restricted stock
grants, are set forth below in this joint proxytstaent/prospectus under "Executive Compensation.”

Peter C. Georgiopoulos. With respect to fiscal year 2014, Baltic TragginCompensation Committee determined to make andaiw
Mr. Georgiopoulos of 700,000 shares of restrictedlsin recognition of his significant contributi@during 2014, including his role in as a
representative of Baltic Trading to the investmmorhmunity.

Mr. Georgiopoulos' 2014 compensation reéfldds unique role as the publicly recognized leaddaltic Trading and a prominent figure
in the shipping industry and the fact that Baltrading relies significantly on Mr. Georgiopoulos fas contributions in determining its
strategic direction and as a key participant imétationships with investors and lenders.

In determining compensation for Baltic Tiregds Chairman, the Compensation Committee corsillier Georgiopoulos' annual director
compensation for his service on the Baltic Traddogird. Baltic Trading expects that equity awardgslie Chairman other than for his service
as a director will be determined based on his wemmlent in successful strategic and transactiongk ¥ew it. In fiscal 2014, Mr. Georgiopoulos
also received an aggregate award of 7,269 shamesticted stock that the full Baltic Trading Bdatetermined to award to all directors for
service on the Baltic Trading Board generally. dmsidering Mr. Georgiopoulos' compensation in respéfiscal 2014, the Baltic Trading
Compensation Committee also considered the compenspproved by Genco for Mr. Georgiopoulos foctsyear.

Further details of the compensation awatnieBaltic Trading to Mr. Georgiopoulos, includitfte terms applicable to the restricted stock
grants, are set forth below in this joint proxytstaent/prospectus under "Executive Compensation.”

How Compensation is Determined

Role of Compensation Committee.Baltic Trading's executive compensation progigaverseen by the Baltic Trading Compensation
Committee, which is composed of two non-employeeators: Basil G. Mavroleon and Edward Terino. Badtic Trading Compensation
Committee establishes and administers Baltic Tgisicompensation policies and determines or recordmequity grants to Baltic Trading's
senior management under the Baltic Trading 2010tE¢ncentive Plan.
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Each year, the Baltic Trading Compensaiommittee conducts an evaluation of the Chairmahthe President to determine if changes
in compensation are appropriate. As part of thizess, the Compensation Committee reviews tallgtstend other summaries that include the
following information, as applicable for each inidival:

. Compensation for prior years since 2010 (whiaswhe year in which Baltic Trading's initial pubtiffering occurred); and

. Vested and unvested shares of restricted stelck h

Role of Compensation Consultant. The Baltic Trading Compensation Committee lescied and directly retained Steven Hall &
Partners, an independent compensation consultarassistance in matters including evaluating coregtion and performance data for peer
companies; advising the Baltic Trading Compensaflommittee on current trends in executive compémsatethods of evaluation and
different compensation mechanisms; and respondighier issues raised by the Baltic Trading Comatiois Committee. The Baltic Trading
Compensation Committee did not solicit recommeraatifrom this or any other consultant as to thenfor amounts of compensation to be
awarded to the Chairman and the President.

Role of Other Directors and Management.The Baltic Trading Compensation Committee ctissuith the Chairman and the President
and with other directors regarding compensatiortenagenerally. Neither of these named executifieasé determines his own compensation

Role of Baltic Trading's Shareholders. Baltic Trading's shareholders approved a naitihg advisory resolution on executive
compensation at Baltic Trading's 2014 Annual MegthShareholders by a substantial majority (93if384king Genco's votes into account or
73.9% if not). At the meeting, Baltic Trading's sdtzolders also approved a non-binding advisoryluéisa to hold future advisory votes on
executive compensation every three years. As dtrifsihe merger contemplated by the merger agesdris not consummated, the next
advisory vote on executive compensation would e aeBaltic Trading's 2017 Annual Meeting of Sharkelers. The Baltic Trading
Compensation Committee intends to continue to cemghe views of shareholders when establishingaaintinistering Baltic Trading's
compensation program.

Tax and Accounting Implications

Deductibility of Executive Compensation

Section 162(m) of the Code limits the deihility of compensation to certain employees icess of $1 million. As Baltic Trading
currently does not qualify for the Section 883 egéion, its shipping income derived from U.S. sograa 50% of its gross shipping income
attributable to transportation beginning or endimthe United States, is subject to a 4% tax imgashout allowance for deductions. Further
discussion of this exemption is provided in Bafrading's Annual Report on Form 10-K for the Fiséahr ended December 31, 2014, under
the heading "Risk Factors—Company Specific Riskdtae—\We have to pay tax on U.S. source incomé&However, Baltic Trading views
the amount of compensation that would currentlgligect to Section 162(m), if any, not to be matefor these reasons, Baltic Trading has
not sought to structure its grants under the Baitaxling 2010 Equity Incentive Plan to qualify Bstemption under Section 162(m). The Baltic
Trading Compensation Committee intends to conss@etion 162(m) in the future based on the amoueketutive income and other factors.

Accounting for Stock-Based Compensation

Baltic Trading follows Accounting Standaxdsdification Topic 718, Stock Compensation, inaoting for nonvested stock issued unde
the Baltic Trading 2010 Equity Incentive Plan.
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Risk Assessment

The Baltic Trading Compensation Commiteprimarily responsible for overseeing the review assessment of risks arising from Baltic
Trading's compensation policies and practicesid@ading uses a number of approaches to mitigatessive riskaking, including the use
long-term incentive compensation and emphasiziraditative goals in addition to quantitative metriBased on its review of Baltic Trading's
compensation policies and practices, the Balticdings Compensation Committee determined that thes @asising from Baltic Trading's
compensation policies and practices for its empeyare not reasonably likely to have a materiakestveffect on Baltic Trading.

Compensation Committee Interlocks and Insider Parttipation

No interlocking relationship exists betwesy of Baltic Trading's executive officers or mergof Baltic Trading's Board of Directors or
Compensation Committee and any other company'suéixefficers, Board of Directors or Compensati@ommittee.

Compensation Committee Report

The Baltic Trading Compensation Committas reviewed and discussed the Compensation Discuasd Analysis required by Item 402
(b) of Regulation S-K with management and, basesuah review and discussions, the Baltic Tradingh@ensation Committee recommendec
to the Baltic Trading Board that the CompensatigscDssion and Analysis be included in this joirdxyr statement/prospectus.

Submitted by the Compensation CommitteBaific Trading's Board of Directors:

Basil G. Mavroleon, Chairman
Edward Terino

The Compensation Committee Report doesmadtitute soliciting material, and shall not bemed to be filed or incorporated by
reference into any other Baltic Trading filing undiee Securities Act, or the Exchange Act, excepihe extent that Baltic Trading specifically
incorporates the Baltic Trading Compensation CoremiReport by reference therein.

Summary Compensation Table

The following table sets forth in summaoyrfi information concerning the compensation paidbitic Trading during the year ended
December 31, 2014:

Stock All Other
Year Salary Bonus Awards Compensation Total
Name and Principal Position (a) (b) (%) (c) ($) (d) ($)(1) (e) ($) (i) %) ()
John C. Wobensmith 2012 $ — % — $ 871,500 $ — $ 871,501
President, Chief Financi 201z $ — $ — $ 2,288,000 $ — $ 2,288,001
Officer,
Principal Accounting 201z $ — $ — $ 249,99¢ $ — $ 249,99
Officer,
Secretary and Treasul
Peter C. Georgiopoulos 2012 $ — $ — $1,787,99' $ 60,00((2)$ 1,847,99!
Chairman 201 $ — $327,57( $3,128,07' $ 60,00((2)$ 3,515,64
201z $ — % — $ 532,14t $ 35,00((2)$ 567,14¢

(1) The amounts in column (e) reflect the aggregatatgtate fair value of restricted stock awards pamstio the Baltic
Trading 2010 Equity Incentive Plan, computed incadance with FASB ASC Topic 718. The actual amaaatized by
the named executive will likely vary based on a benof factors, including Baltic Trading's performea, stock price
fluctuations and applicab
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vesting. Additional information regarding stock adsis provided in the Grants of Plan-Based Awaatite below.

(2) Represents fees received for service on the BRltiding Board of Director:

The following table reflects awards of rieted stock under the Baltic Trading 2010 Equitgdntive Plan during the year ended

December 31, 2014:

Grants of Plan-Based Awards

All Other
Stock
Awards: Grant Date
Number of Fair Value
Grant Shares of of Stock

Name Date Stock Awards ($)

@ (b) 0} 0}

John C. Wobensmit 12/18/1: 350,00(1)(3)(5) $ 871,50(

Peter C. Georgiopoulc 4/9/1¢ 7,26¢(2)(5) $ 44,99

12/18/1+ 700,00(1)(4)(5) $ 1,743,00!

(1) Represents a grant of restricted shares of Battidilg's common stock for the year ended Decemhe2(@®@L4.
The restrictions applicable to the shares lapg$eunequal installments commencing on November2035 and o
each of the first three anniversaries thereafter.

(2) Represents grant made to directors generEtig.restrictions applicable to the shares lapsthemlate of Baltic
Trading's next annual shareholders meeting at wiiigttors are elected. Restrictions on such shaitelapse in
full automatically upon the occurrence of a chaimgeontrol (as defined under the Baltic Trading @ Equity
Incentive Plan) or upon Mr. Georgiopoulos' deathlisability.

(©)] Restrictions on these shares also lapse with regpacro rata percentage of the shares upon Mbafsmith's
death or disability or termination without causéween two vesting dates, and will lapse in full opbe
occurrence of a change in control (as definedenBhltic Trading 2010 Equity Incentive Plan).

(4) Restrictions on these shares also lapse in fullédiately upon the occurrence of a change in co(@otlefined in
the Baltic Trading 2010 Equity Incentive Plan) loe termination of Mr. Georgiopoulos' service asraator,
employee or consultant unless Mr. Georgiopoulosmalrily terminates his service or he is removed dsector
for cause in accordance with Baltic Trading's aneeinaind restated bylaws.

(5) Recipients of restricted share grants wilkeiee dividends thereon at the same rate as istpaither holders of

common stock but must repay dividends on any stsrgiect to forfeiture under the terms of suchpiecit's gran
agreement unless Baltic Trading's Board of Directeaives the repayment requirement as to dividendsuch
shares
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The following table provides information mstricted stock awards issued under the Baltéelifig 2010 Equity Incentive Plan, that were
not vested as of December 31, 2014:

Outstanding Equity Awards at Fiscal YearEnd

Market
Number of Value of
Shares of Shares of
Stock That Stock that
Have Not Have Not
Name Vested Vested ($)(3)
@) @ (W]
John C. Wobensmit 697,91(1) $ 1,751,77
Peter C. Georgiopoulc 1,214,85(2) $ 3,049,27

1) Represents the unvested portions of: 25,000 resdrghares of Baltic Trading's common stock granted
December 21, 2011, which vest in four equal instatits commencing on November 15, 2012 and on d&ble o
first three anniversaries thereafter; 83,333 ret&ttl shares of Baltic Trading's common stock gdhnte
December 13, 2012, which vest in four equal instalits commencing on November 15, 2013 and on dable o
first three anniversaries thereafter; 400,000 itett shares of Baltic Trading's common stock grarmn
December 19, 2013, which vest in four equal instalits commencing on November 15, 2014 and on dable o
first three anniversaries thereafter; and 350,@8@icted shares of Baltic Trading's common staekiged on
December 18, 2014, which vest in four equal instatits commencing on November 15, 2015 and on d&ble o
first three anniversaries thereafter.

(2) Represents the unvested portions of: 80,080icted shares of Baltic Trading's common stoaatgd on
December 21, 2011, which vest in four equal instalits commencing on November 15, 2012 and on dable o
first three anniversaries thereafter; 166,666 ictett shares of Baltic Trading's common stock grarn
December 13, 2012, which vest in four equal instatits commencing on November 15, 2013 and on dable o
first three anniversaries thereafter; 539,000 ictett shares of Baltic Trading's common stock grdn
December 19, 2013, which vest in four equal instatits commencing on November 15, 2014 and on d&ble o
first three anniversaries thereafter; 7,269 resttichares of Baltic Trading's common stock grantedpril 9,
2014, which vest on the date of the Baltic Traddmual Meeting; and 700,000 restricted shares dtiBa
Trading's common stock granted on December 18,,200ith vest in four equal installments commenaing
November 15, 2015 and on each of the first thredgvansaries thereafter.

3) The value of the unvested stock awards edhalsumber of unvested shares held multiplied b§XH2he closing
market price of Baltic Trading's common stock o YSE on December 31, 201
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The following table provides informatiorgegding the number of restricted stock awards\thated during the year ended December 31,
2014:

Stock Vested

Number of
Shares Value
Acquired Realized on
Name on Vesting Vesting ($)(1)
@ (d) (e)
John C. Wobensmit 160,330 $ 624,61
Peter C. Georgiopoulc 317,850 $ 1,390,99

(1) The value of the unvested stock awards that vehiddg the year ended December 31, 2014 equalsuiimer of
shares vested multiplied by the closing marketepoitthe Baltic Trading's common stock on the NY&®Ehe
vesting date of each gra

Executive Employment Agreement

Baltic Trading entered into a letter agreair(the "Baltic Trading Employment Agreement")witohn C. Wobensmith, who serves as
Baltic Trading's President, Chief Financial OfficErincipal Accounting Officer, Secretary and Trgas, dated December 19, 2013, as
amended on March 26, 2014. Contingent upon theurometion of the merger, Mr. Wobensmith has agreendive all rights under the Baltic
Trading Employment Agreement and terminate sucheagent. The Baltic Trading Employment Agreemeinttisnded to provide for the
continued services of Mr. Wobensmith for Baltic dirg's benefit if Mr. Wobensmith's employment anGe terminates following a change in
control of Genco as defined in the Genco Employmgmeement.

Mr. Wobensmith's employment term underBladic Trading Employment Agreement has not yet c@nced. Mr. Wobensmith's
employment would commence for an initial term obtyears on a date mutually agreed to by the patties'Wobensmith Effective Date"), if
Mr. Wobensmith's employment with Genco terminatéhiw 18 months of such a change in control. ThéiBarading Employment
Agreement provides for automatic renewal for addii one year terms, unless either party termirthee8altic Trading Employment
Agreement on at least 90 days' notice. The Baltadlihg Employment Agreement provides for a basarggder annum of $500,000 during the
employment term as well as discretionary bonuseetesmined by the Baltic Trading Compensation Cdtemin its sole discretion.

Mr. Wobensmith will also be eligible to receivetreged stock and other equity grants from timéinwe.

In the event of termination of Mr. Woben#mns employment due to his death or disability tiBalrading will pay him, or his estate, a pro
rata bonus for the year of termination and one'geatary and, in the case of disability, providedimal coverage for him and his eligible
dependents for a period of one year.

If Mr. Wobensmith is terminated without sawor resigns for good reason, Baltic Trading paly him a pro rata bonus for the year of
termination, plus a lump sum equal to double theraye of his prior three years' annual incentivards; plus double his annualized base
salary, and provide medical, dental, lalegm disability, and life insurance benefit plarvemge for him and his eligible dependents forréop
of two years. If a termination without cause oligeation for good reason occurs within two yeara ehange in control, the amounts that are
doubled above become tripled, and the coveragegefitwo years becomes three years. Mr. Woben&atinual incentive award for a given
year is his cash bonus earned for that year amadeifmination without cause or resignation fordyoeason occurs within two years of a cha
in control, the grant date value of any equity alsagranted for such year.
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If a payment to Mr. Wobensmith under thétiBa rading Employment Agreement or otherwise mt&hange in control causes him to
excise tax under Section 4999 of the Code, Baltaaling will fund the amount of this tax on a fullyrossed-up" basis, intended to ensure that
after payment of the excise tax and any relatedstaxd penalties, Mr. Wobensmith retains the fulbant of the payment that gave rise to the
excise tax liability.

Under the Baltic Trading Employment Agreem@altic Trading will pay for life insurance afwhg-term disability insurance for
Mr. Wobensmith at a cost of no more than $20,00Capeum.

In connection with Mr. Wobensmith's exeontbf the Baltic Trading Employment Agreement, Miobensmith received a grant of
100,000 restricted shares of Baltic Trading's comistock, which vest in equal installments on eddh@first four anniversaries of
November 15, 2013. In addition, Mr. Wobensmith wéiteive an additional grant of 100,000 restrictiedres of Baltic Trading's common st
on the Wobensmith Effective Date.

The protections for Baltic Trading in thalc Trading Employment Agreement were negotidéedely to mirror those already includec
the Genco Employment Agreement in order to prdteeinterests of Baltic Trading's shareholders. Qreh key protection is a non-compete
provision that generally prohibits Mr. Wobensmitbrh competing with Baltic Trading during the periofthis employment and for two years
thereafter. In addition, as described in greatéaibleelow, Mr. Wobensmith agreed to modify curtgmutstanding Baltic Trading equity
awards so that vesting will not necessarily acegdeupon a change in control at Genco, allowingiBarading awards to continue to provide
meaningful incentives and retention benefits inghient of a Genco change in control. The two grahi€0,000 restricted shares provided for
under the Baltic Trading Employment Agreement iftbe same vesting terms. Specifically, Mr. Wolneitis agreed to waive accelerated
vesting of his restricted stock grants upon a changontrol (as defined in the Baltic Trading 2@duity Incentive Plan) if such change in
control is also a change in control of Genco utlerGenco Employment Agreement and such changeniimat is not the acquisition of
beneficial ownership of 80% or more of the shaffesapital stock ordinarily entitled to elect direcd of Baltic Trading by any person or group
(excluding certain parties) or the sale of 80% orerof Baltic Trading's assets (except to certairigs). However, if Mr. Wobensmith's
employment with Genco does not terminate withieéhmonths of such change in control other thanrasudt of his death or disability,
accelerated vesting will nonetheless occur exdbtlye months after the change in control.

Potential Payments upon Termination or Change-in-Cnotrol
Accelerated Vesting of Restricted St

Under the terms of the restricted stockpegreements between Baltic Trading and Mr. Woiméths all shares of restricted stock vest in
full automatically upon the occurrence of a chaimgeontrol (as defined in the Baltic Trading 201€uiEy Incentive Plan), except in certain
circumstances if the change in control is alsoangk in control of Genco as described in the sectptioned "Executive Employment
Agreement,” or the termination of Mr. Wobensmitiesvice to Baltic Trading without cause (as defirethe Baltic Trading 2010 Equity
Incentive Plan) or his resignation for good rea@mdefined in the Baltic Trading Employment Agree). In addition, if Mr. Wobensmith's
service to Baltic Trading is terminated by Balti@d@ing by reason of his death or disability (easld@fined under the Baltic Trading 2010
Equity Incentive Plan), the restrictions lapseaa pro rata percentage of the shares, calculatedhhy, that would otherwise vest at the next
anniversary of the grant date. For purposes okthgseements, "service" means a continuous timedpeuring which recipient of a restricted
stock grant is at least one of the following: arptayee or a director of, or a consultant to, Balading or Genco.

Under the terms of the restricted stockpegreement between Baltic Trading and Mr. Ge@idos for the grant of 7,269 restricted
shares awarded in the aggregate to Baltic Trading's
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directors generally, all shares of restricted steest in full automatically upon a change in cohtas defined in the Baltic Trading 2010 Equity
Incentive Plan), the Baltic Trading Annual Meetimgupon Mr. Georgiopoulos' death or disability. @nthe terms of the other restricted stock
grant agreements between Baltic Trading and Mr.r@epoulos, all shares of restricted stock vestiihimmediately upon the occurrence of a
change in control (as defined under the Baltic im@g@010 Equity Incentive Plan) or the terminatadriMr. Georgiopoulos' service as a
director, employee or consultant of Baltic TradorgGenco unless Mr. Georgiopoulos voluntarily teratés his service or he is removed as a
director for cause in accordance with Baltic Trgtramended and restated bylaws.

In addition, under the terms of the restdcstock grant agreements for Baltic Trading's named executive officers, other than
Mr. Georgiopoulos' agreements for the grant of 9 @&tricted shares for his service as a membtiredBaltic Trading Board of Directors, if a
payment, benefit, or distribution after a changeadntrol causes the executive to owe excise tarugdction 4999 of the Code, Baltic Trading
will fund the amount of this tax such that afteyment of the excise tax and any related taxes andlpes, the executive retains the full
amount of the payment, benefit or distribution thave rise to the excise tax liability.

The table below sets forth the vestingestricted stock that the named executive officaraldireceive under the following sets of
circumstances: change in control, termination withtause, and death or disability. In each seitrofimstances, Baltic Trading has assumed
that the triggering event occurred as of the entth@fday on December 31, 2014 and used the closamget price of Baltic Trading's common
stock on December 31, 2014 for purposes of thaitzlons for the table below:

Value of Restricted Stock Subject tc
Accelerated Vesting ($

Termination
Change in without Death or
Name Control Cause(1) Disability
John C. Wobensmit $ 1,751,771 $ 1,751,771 $ 26,58
Peter C. Georgiopoulc $ 3,049,27' $ 3,031,03. $ 3,049,27

(1) Includes termination by Mr. Wobensmith for goodsaa
Executive Employment Agreem

Mr. Wobensmith's Employment Agreement caltshim to receive payments under certain circamses following a termination of his
employment as noted above. As the term of his eynpémt under such agreement has not commenced,afecairrently no circumstances
under which any such payments would be due.

Director Compensation

For fiscal year 2014, each of Baltic Trapsndirectors were entitled to receive an annuabfeb60,000, a fee of $10,000 for an Audit
Committee assignment, $7,500 for a Compensationnditiee assignment, $3,750 for a Nominating and Gate Governance Committee
assignment, $75,000 for service on an ad hoc caeenif Baltic Trading's Board of Directors, andea 6f $250 per meeting for meetings of
other committees of Baltic Trading's Board of Dites. The Chairmen of the Audit Committee and tloenensation Committee each recei
an additional annual fee of $5,000. Also, each &lfiB Trading's directors was granted 7,269 regttichares of common stock on April 9,
2014, with restrictions on all such shares to lapsethe date of Baltic Trading's next annual shalders meeting at which directors are elec
Restrictions on all such shares will lapse in fwitomatically upon the occurrence of a change introb(as defined under the Baltic Trading
2010 Equity Incentive Plan) or upon such directd€ath or disability. Baltic Trading reimbursesdteectors for all reasonable expenses
incurred by them in connection with serving on Raltrading's Board of
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Directors. The following table summarizes compensatarned by directors, other than Mr. Georgiopsufor the year ended December 31,

2014:

Fees
Earned or
Paid in
Name of Director Cash ($)(1)
(a) (b)

Stock

Awards ($)(2)

©

All Other
Compensation ($)
@)

Total ($)
(h)

Basil G. Mavroleor $ 151,25(
Harry A. Perrin $ 148,75(
Edward Terinc $ 157,50(
George Wooc $ 148,75(

$
$
$
$

44,99:
44,99:
44,99¢
44,99¢

@ HH B

$ 196,24!
$ 193,74!
$ 202,49!
$ 193,74!

(1) The amount indicated represents the totalfimeservice on Baltic Trading's Board of Directorsits committees

as set forth above.

(2) The amounts in column (c) reflect the aggregmant date fair value of restricted stock awaasputed in
accordance with FASB ASC Topic 718. The actual amoealized by the director will likely vary based a
number of factors, including Baltic Trading's penfiance, stock price fluctuations and applicabldings

For fiscal year 2015, the amounts of theuahfee for each director and fees for committesgmments will remain the same as in fiscal
year 2014 and will be prorated for length of sezuitiring the year. In lieu of a restricted stockrgifor 2015, directors will receive a ce
award of $45,000, representing the grant date wafluérectors' 2014 restricted stock grant, whidh e prorated for the portion of the year
they remain in office beginning April 9, 2015, theniversary of Baltic Trading's 2014 Annual Meetofgshareholders.

Equity Compensation Plan Information

The following table provides information@sDecember 31, 2014 regarding the number of shafr8altic Trading's common stock that
may be issued under the Baltic Trading 2010 Eduitgntive Plan, which is Baltic Trading's sole @guiompensation plan:

Number of securities to

be issued upon exercise

of outstanding options,
warrants and rights

Plan category

(@

Weighted-average
exercise price
of outstanding

options, warrants

and Rights

Number of securities
remaining available for
future issuance under

equity compensation plans

(excluding securities
reflected in column (a))

©

Equity compensation plans
approved by security holde
Equity compensation plans nof
approved by security holde

2,913,97

Total

2,913,971
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REPORT OF THE AUDIT COMMITTEE

The role of the Audit Committee is to as#ig Baltic Trading Board of Directors in its osight of the quality and integrity of the
accounting, auditing and financial reporting preesi of Baltic Trading and the independence andpaegnce of Baltic Trading's auditors. The
Baltic Trading Board of Directors, in its businggdgment, has determined that all members of tharGittee are "independent,” as provided
under the applicable listing standards of the NYBie Committee operates pursuant to a Charterefdfogh in the Charter, the Committee's
job is one of oversight. Management is respongdai¢éhe preparation, presentation and integritaltic Trading's financial statemen
Management is also responsible for maintaining @gmeite accounting and financial reporting prinegplnd practices and internal controls an
procedures designed to assure compliance with atiogustandards and applicable laws and regulatibins independent auditors are
responsible for auditing the annual financial stegats, expressing an opinion based on their asdi the statements' conformity with
generally accepted accounting principles, monitptive effectiveness of Baltic Trading's internahtrols, reviewing Baltic Trading's quarterly
financial statements prior to the filing of eachagarly report on Form 10-Q and discussing withGmenmittee any issues they believe should
be raised with the Committee.

The Committee met with Baltic Trading'sépeéndent auditors to review and discuss the overafie and plans for the audit of Baltic
Trading's consolidated financial statements forytar ended December 31, 2014. The Committee hasdeyed and discussed with
management and the independent auditors (both alwhevith management present) the audited finastasments and the overall quality of
Baltic Trading's financial reporting. Managemergresented to the Committee that Baltic Tradingiaricial statements were prepared in
accordance with generally accepted accounting iptes; and the Committee reviewed and discussefirthecial statements with
management.

The Committee has also discussed withrtlependent auditors the matters required to beisied by Statement on Auditing Standards
No. 61, Communication with Audit Committees, asrently in effect. Finally, the Committee has reeelwritten disclosures and the let
from the independent auditors required by the BuBimpany Accounting Oversight Board (United StaEghkics and Independence
Rule 3526, Communications with Audit Committees @ming Independence, as currently in effect. Thmfittee has discussed with the
auditors the auditors' independence.

The members of the Baltic Trading Audit Goittee are not professionally engaged in the praaf auditing or accounting and are not
experts in the field of auditing or accounting,lirding in respect of auditor independence. Membéthe Audit Committee rely, without
independent verification, on the information praddo them and on the representations made by reareag and the independent auditors.
Accordingly, the Audit Committee's activities dotipoovide an independent basis to determine thaiagement has maintained appropriate
internal control and procedures designed to assamgliance with accounting standards and applicale and regulations. Furthermore, the
Baltic Trading Audit Committee's considerations aigtussions referred to above do not assurehbaudit of Baltic Trading's financial
statements has been carried out in accordancegestarally accepted auditing standards, that ttenéiial statements are presented in
accordance with generally accepted accounting ipfee or that Baltic Trading's auditors are in fantlependent.”

Based upon the Audit Committee's receipitr@view of the various materials and assurancssrited above and its discussions with
management and independent auditors, and subjdat tonitations on the role and responsibilitiéstee Committee referred to above and in
the Charter, the Audit Committee recommended tdBtdéc Trading Board that the audited financiatstents be

197




Table of Contents
included in Baltic Trading's Annual Report on Fat6K for the year ended December 31, 2014, fileith whie SEC on March 2, 2015.
Submitted by the Audit Committee of Balfimding's Board of Directors:

Edward Terino, Chairman
Harry A. Perrin
George Wood

The Report of the Baltic Trading Audit Coiitiee does not constitute soliciting material, ahdll not be deemed to be filed or
incorporated by reference into any other Compamgfunder the Securities Act, or the Exchange Agtept to the extent that Baltic Trading
specifically incorporates the Report of the Auditn@nittee by reference therein.

THE BALTIC TRADING BOARD OF DIRECTORS UNANMIOUSLY RECOMMENDS THAT THE SHAREHOLDERS VOTE "FOR"
THE ELECTION OF MESSRS. TERINO AND WOOD AS CLAS®IRECTORS (ITEM 2 ON THE ENCLOSED BALTIC TRADING
PROXY CARD).
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BALTIC TRADING PROPOSAL NO. 3—RATIFICATION OF APPOI NTMENT OF INDEPENDENT AUDITORS

Baltic Trading's Audit Committee has sedelcthe firm of Deloitte & Touche LLP as Baltic Tiag's independent auditors to audit the
consolidated financial statements of Baltic Tradimgthe fiscal year ending December 31, 2015 aedmmends that shareholders vote for
ratification of this appointment. RepresentativePeloitte & Touche LLP are expected to be presarhe Baltic Trading Annual Meeting, w
have the opportunity to make a statement if thesirdeo do so and are expected to be availablesfpond to appropriate questions. The
affirmative vote of the holders of a majority oftkhares present in person or represented by prukyoting at the Baltic Trading Annual
Meeting will be required to ratify the selection@éloitte & Touche LLP.

If the shareholders fail to ratify the s#ien, Baltic Trading's Audit Committee will recader its selection of auditors. Even if the
selection is ratified, Baltic Trading's Audit Conttee in its discretion may direct the appointmdrditierent independent auditors at any time
during the year if it determines that such changeald/be in the best interests of Baltic Trading @adghareholders.

Fees to Independent Auditors for Fiscal 2014 and 23

The following table presents fees for pssfenal services rendered by Deloitte & Touche EdiRthe audit of Baltic Trading's annual
financial statements for fiscal 2014 and fiscal2@hd fees billed for audit-related services, &xises and all other services rendered by
Deloitte & Touche LLP for fiscal 2014 and fiscallz

Type of Fees 2014 2013

(% in thousands) (% in thousands)
Audit Fees $ 162 $ 158
Audit-Related Fee $ 18 $ 11¢
Tax Fees $ 0% 0
All Other Fees $ 0% 0
Total $ 18C $ 26¢

In the above table, in accordance withSB€'s definitions and rules, "audit fees" are teas Baltic Trading paid to the auditor for the
audit of Baltic Trading's annual financial statemsencluded in its Form 10-K and review of finari@tatements included in its Form 0 an
for services that are normally provided by the #ardn connection with statutory and regulatorinfiis or engagements. "Auditlated fees" a
fees for assurance and related services that asemably related to the performance of the audi¢wiew of Baltic Trading's financial
statements and include services associated wittapyiand secondary offerings of its common stoak@past two fiscal years and other
matters related to its periodic public filings;Xtees" are fees for tax compliance, tax advicetarglanning; and "all other fees" are fees for
any services not included in the first three catiego

Pre-Approval Policy for Services Performed by Indepndent Auditor

The Baltic Trading Audit Committee has msgibility for the appointment, compensation andrsight of the work of the independent
auditor. As part of this responsibility, the Au@ibmmittee must pre-approve all permissible servicd® performed by the independent
auditor.

The Baltic Trading Audit Committee has aiapan auditor pre-approval policy which sets fanth procedures and conditions pursuant t
which preapproval may be given for services performed byirldependent auditor. Under the policy, the Baltiading Audit Committee mu
give prior approval for any amount or type of seewvithin four categories: audit, audit-related, sarvices or, to the extent permitted by law,
other services that the independent auditor praviBeor to the annual engagement, the Baltic Tigadiudit Committee may grant general pre:
approval for
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independent auditor services within these fourgi@ies at maximum prapproved fee levels. During the year, circumstancag arise when
may become necessary to engage the independetdradodiadditional services not contemplated indhiginal pre-approval and, in those
instances, such service will require separate ppeewval by the Audit Committee if it is to be prded by the independent auditor. For any pre
approval, the Baltic Trading Audit Committee wibrtsider whether such services are consistent W#tSEC's rules on auditor independence,
whether the auditor is best positioned to provigernost cost effective and efficient service anétiver the service might enhance Baltic
Trading's ability to manage or control risk or impe audit quality. The Baltic Trading Audit Comre#tmay delegate to one or more of its
members authority to approve a request for preeaygbiprovided the member reports any approval gergio the Baltic Trading Audit
Committee at its next scheduled meeting.

THE BALTIC TRADING BOARD OF DIRECTORS UNANMIOUSLY RECOMMENDS THAT THE SHAREHOLDERS VOTE "FOR"
THE RATIFICATION OF THE APPOINTMENT OF DELOITTE & DUCHE LLP AS BALTIC TRADING'S INDEPENDENT AUDITORS
FOR THE FISCAL YEAR ENDING DECEMBER 31, 2015 (ITEBMOF THE ENCLOSED BALTIC TRADING PROXY CARD).
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BALTIC TRADING PROPOSAL NO. 4—ADVISORY VOTE ON MERG ER-RELATED EXECUTIVE COMPENSATION FOR
BALTIC TRADING'S NAMED EXECUTIVE OFFICERS

Golden Parachute Payments

This section sets forth the informationuieed by Item 402(t) of the SEC's Regulation S-gamling compensation for each named
executive officer of Baltic Trading that is based or otherwise relates to, the merger. The plarssrangements pursuant to which such
payments would be made (other than the merger gt} consist of the employment agreement betwedticB rading and Mr. Wobensmit
certain restricted stock agreements between BBltiding, on the one hand, and Mr. GeorgiopoulosMndVobensmith on the other; and the
Baltic Trading 2010 Equity Incentive Plan, eacldascribed further in the section entitled "ElectidriDirectors—Compensation Discussion
and Analysis" beginning on page 185. No named dkexafficer will receive any cash, pension or noalified deferred compensation
enhancement, perquisites or benefits or tax reisgraent that is based on or otherwise relates tmérger.

The potential payments in the table belosviased on the following assumptions:

. The relevant price per share of Baltic Tradioghiaon stock is $1.39, which is the average closiagket price per share of
Baltic Trading's common stock as quoted on the N68&r the first five business days following thévfiwannouncement of tt
merger on April 8, 2015; and

. The effective time occurs before November 15, 20dten a portion of the outstanding restricted stekrds would otherwise
vest in the ordinary course.

As a result, the actual amounts received hgmed executive officer may differ materiallyrfr the amounts shown in the following table,
footnotes and discussion. For purposes of thisudison, "single-trigger" refers to benefits thasausolely from the closing of the merger and
"double-trigger"” refers to benefits that requir@teonditions, which are the closing of the mergewall as a termination of employment
without cause or for good reason within a specifiedod of time following the effective time of tineerger. No Baltic Trading named
executive officer will be entitled to any "doublégger" benefits that are based on or otherwissteeb the merger.

Golden Parachute Compensation

Name Equity ($)(1)
ga! C
John C. Wobensmit $ 970,10
Peter C. Georgiopoulc $ 1,688,64

(1) Represents the value of the number of unvesdiaces of Baltic Trading restricted stock heldtm®/ named
executive officer immediately prior to the effe&itime of the merger (single-trigger), based orag®umed price
per share (as described above) multiplied by tmebar of unvested shares subject to the restricted saward

Additional Narrative Description of Arrangements

Under the terms of the restricted stockpegreements for Baltic Trading's two named exeeutfficers, the unvested shares held by
individuals are subject to accelerated vesting upemmerger, except for the grant of 7,269 restticthares for his service as a member of the
Baltic Trading Board of Directors, which vests ughba earlier of the Baltic Trading Annual Meetimgahe merger (the Baltic Trading Anni
Meeting is expected to occur first). Additionallypder the terms of such restricted stock granteageats, other than Mr. Georgiopoulos'
agreements for the grant of 7,269 restricted sHardiis service as a member of the Baltic Traddogrd of Directors, if a payment,
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benefit, or distribution after a change in contralises the executive to owe excise tax under $e£¢889 of the Code, Baltic Trading will fund
the amount of this tax such that after paymenhefexcise tax and any related taxes and pendhiegxecutive retains the full amount of the
payment, benefit or distribution that gave riséhte excise tax liability. Based on the assumptioasle for purposes of this Baltic Trading
Proposal No. 4, neither Mr. Wobensmith nor Mr. Ggapoulos would incur any excise tax liability besm or otherwise relating to the
merger. Mr. Wobensmith has an employment agreemigimiGenco and Mr. Wobensmith and Mr. Georgiopowash have equity grants from
Genco; the merger will not trigger any enhancecelfienor accelerated payments under such agreements

Vote Required and Baltic Trading Board of DirectorsRecommendation

The guiding principles of Baltic Tradingsmpensation policies and decisions include aligeiach executive's compensation with Baltic
Trading's business strategy and the interests shiireholders and providing incentives needettrecc motivate and retain key executives
who are important to its long-term success. Coastswith this philosophy, a significant portiontbe total incentive compensation for each of
Baltic Trading's executives directly relates totRarrading's financial results and to other perfance factors that measure its progress agair
the goals of Baltic Trading's strategic and opargfilans, as well as performance against Baltidiftgs peers.

Shareholders are urged to read the Batadiig Compensation Discussion and Analysis sedfdhis joint proxy statement/prospectus,
which discusses how Baltic Trading's compensatesigh and practices reflect its compensation pbgdbg. The Compensation Committee
the Board believe that Baltic Trading's compensgatiesign and practices are effective in implemenitsyguiding principles.

Under Section 14A of the Exchange Act draapplicable SEC rules issued thereunder, Battdimg is required to submit a proposal to
its shareholders for an advisory (non-binding) wotapprove certain compensation that may becoryebato Baltic Trading's named
executive officers in connection with the complataf the merger. This proposal (the "Baltic Tradaognpensation proposal”) gives Baltic
Trading's shareholders the opportunity to voteawmadvisory (non-binding) basis, on the compensatiat may be paid or become payable to
Baltic Trading's named executive officers in cortimerwith the merger as set forth in the table age201, including the footnotes to the table
and the associated narrative discussion.

The Baltic Trading board unanimously reccenats that Baltic Trading's shareholders approvéaditmving resolution:

"RESOLVED, that the shareholders of Badliading Limited approve, on an advisory basis,db@pensation that may be paid or becom
payable to the named executive officers of Baltiading Limited in connection with the merger, asctbsed pursuant to Iltem 402(t) of
Regulation S-K in the table in the section of thexy statement/prospectus entitled Advisory VoteMarger-Related Compensation for Baltic
Trading's Named Executive Officers, including tbethotes to the table and the associated narrditegission, and the agreements and plans
pursuant to which such compensation may be patoome payable.”

As this is an advisory vote, the result wilt be binding on Baltic Trading, the Baltic Tiagl board or the Baltic Trading compensation
committee. Accordingly, if the merger agreemergpproved and adopted and the merger is approvedanpleted, the compensation will be
payable, subject only to the conditions applicdbéreto, regardless of the outcome of the votéherBaltic Trading compensation proposal.
Proxies submitted without direction pursuant t@ tolicitation will be voted "FOR" the approvaltbe compensation of Baltic Trading's nar
executives, as disclosed in this joint proxy staetfprospectus.

THE BALTIC TRADING BOARD OF DIRECTORS UNANMIOUSLY RECOMMENDS THAT THE SHAREHOLDERS VOTE "FOR"
THE APPROVAL OF THE NON-BINDING RESOLUTION ON EXECIUVE COMPENSATION (ITEM 4 ON THE ENCLOSED BALTIC
TRADING PROXY CARD).
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BALTIC TRADING PROPOSAL NO. 5—ADJOURNMENT

At the Baltic Trading Annual Meeting, ifdte are insufficient proxies to approve and adeptherger agreement and approve the merge
Baltic Trading shareholders may vote on a proptwsatijourn or postpone the Baltic Trading Annualetiteg to a later date to allow additional
time to solicit additional proxies. The Baltic Trad board of directors currently does not intengitopose adjournment at the Baltic Trading
Annual Meeting if there are sufficient votes to apye the merger.

Approval of the adjournment proposal regsithe presence of a quorum and the affirmative eba majority of the voting power of
Baltic Trading common stock and Class B Stock preserepresented by proxy and entitled to votedbe.

THE BALTIC TRADING BOARD OF DIRECTORS UNAMIOUSLY RECOMMENDS THAT THE SHAREHOLDERS VOTE "FOR"
THE ADJOURNMENT PROPOSAL (ITEM 5 OF THE ENCLOSED BAIC TRADING PROXY CARD).
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GENCO PROPOSAL NO. 2—AMENDMENT OF GENCO'S SECOND AMENDED AND RESTATED ARTICLES OF
INCORPORATION TO INCREASE THE SIZE OF THE BOARD OF DIRECTORS

The Genco board of directors proposesttteashareholders approve the proposed amendmeritgtiard Increase Amendment") to
Genco's second amended and restated articlesavporation. The Genco board of directors unanimoapproved the Board Increase
Amendment on April 2, 2015, subject to approvathoy shareholders at the Genco Annual Meeting. TdedIncrease Amendment requires
the approval of Genco's shareholders by the affirmaote of sixty six and twehirds (66.67%) of the voting power of all outstangdshares ¢
Genco common stock entitled to vote.

Proposed Amendment

Set forth below is the text of the revidiest sentence of Article H, Section (b) of Genaesond amended and restated articles of
incorporation after giving effect to the Board lease Amendment being proposed at the Genco Anneeting. The foregoing description is
qualified in its entirety by reference to such text

The text of the first sentence of Article $&ction (b) shall be amended to read as follows:
"The number of directors constituting thédé Board shall be eight (8)."
Purpose and Effect of the Amendment

The Genco board of directors believes tiratproposed increase in the number of directanstitating the Genco board of directors from
seven (7) to eight (8) is advisable in order towalfor the appointment of Basil G. Mavroleon, catig a member of the Baltic Trading boarc
directors, to the Genco board of directors. Infdfararegarding Mr. Mavroleon is set forth beginnimg page 180 of this joint proxy
statement/prospectus under the section captionalti¢Brading Proposal No. 2—Election of Director€&entinuing Director Information” and
is incorporated into this proposal by referencéhéf Board Increase Amendment is approved, the @lkoard of directors intends to appoint
Basil G. Mavroleon to fill the newly formed vacanay a Class | director, to serve in such capacity tne next annual meeting of the
shareholders at which the Class | directors of Gemme elected or until their successors have bleeted and qualified. Accordingly, a vote to
approve the Board Increase Amendment will also titois a vote to approve of the appointment of Mavroleon to the Genco board of
directors.

If the Board Increase Amendment is adopteslill become effective upon filing of an Artideof Amendment to Genco's second amende
and restated articles of incorporation with the iRegr of Corporations of the Republic of the Maislslands, as required by the MIBCA.

THE GENCO BOARD OF DIRECTORS UNANIMOUSLY RIDMMENDS (WITH PETER C. GEORGIOPOULOS ABSTAINING
BECAUSE HE ALSO SERVES AS A DIRECTOR OF BALTIC TRANG) THAT THE SHAREHOLDERS VOTE "FOR" THE BOARD
INCREASE AMENDMENT (ITEM 2 ON THE ENCLOSED GENCO RXY CARD).
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GENCO PROPOSAL NO. 3—ELECTION OF DIRECTORS

Under Genco's second amended and restdieldsaof incorporation, the Genco Board of Dimstis classified into two classes. The
directors serving in Class | have terms expirinthatGenco Annual Meeting. The Genco Board of Dinechas nominated the Class | director:
currently serving on the Genco Board of Direct®wster C. Georgiopoulos, lan Ashby and Eugene lid)éwr re-election to serve as Class |
directors of Genco for a one-year term until th&@®@8nnual Meeting of Shareholders of Genco and thir successors are elected and
qualified or until their earlier resignation or remal. Although management has no reason to betfeatehe nominees will not be available as
candidates, should such a situation arise, praragsbe voted for the election of such other persarihe holders of the proxies may, in their
discretion, determine.

Directors are elected by a plurality of tletes cast at the Genco Annual Meeting, eith@enrson or by proxy. Votes that are withheld will
be excluded entirely from the vote and will haveefiect.

Nominee Information

The following table sets forth informatimgarding the nominees for re-election as Clasisddrs:

Name Age Class Position

Peter C. Georgiopoulc 54 | Chairman and Directc
lan Ashby 58 | Director

Eugene I. Davi: 60 | Director

Peter C. Georgiopouloshas served as Chairman and as a director of Gémo® Genco's inception. Since 1997, Mr. Georgiopsul
served as Chairman and a member of the boardexftdins of General Maritime Corporation and its pasbsors, which he founded, and he
served as CEO from 1997 to 2008 and President @08 to 2008. Mr. Georgiopoulos is also Chairmath @director of Aegean Marine
Petroleum Network, Inc., a company listed on thevNerk Stock Exchange. Mr. Georgiopoulos has atswexd as chairman of the board of
directors and a director of Baltic Trading sincertda2010. From 1991 to 1997, he was the principdaritime Equity Management, a ship-
owning and investment company that he founded 8118rom 1990 to 1991, he was affiliated with Majldones Lynch & Associates, an oil
tanker brokerage firm. From 1987 to 1990, Mr. Gampgulos was an investment banker at Drexel Burnbambert. Before entering the
investment banking business, he had extensive iexperin the sale, purchase and chartering of isesgsle working for shipowners in New
York and Piraeus, Greece. Mr. Georgiopoulos is mbex of the American Bureau of Shipping. He hold$/HBBA from Dartmouth College. A
a result of these and other professional expergr@enco believes Mr. Georgiopoulos possesses kageland experience regarding Genco's
history and operations and the shipping indusingrfce and capital markets, that strengthen theddoeollective qualifications, skills and
experience.

lan Ashby has served as a director of Genco since July 2t4.2@r. Ashby currently serves as a corporate advidr. Ashby has
worked for BHP Billiton and its predecessor comparfor twenty-five years. During his time at BHHIiRin, Mr. Ashby served in a variety of
roles culminating in serving for over five yearsRassident—on Ore. Prior to holding that position, Mr. Ashbgrved as Mine Superintende
Resident, Mine, and Oxide Manager; Vice Presidenbjets; Vice-President—Asset Development; Prediddoint Ventures; Chief
Operating Officer—Base Metals; Acting President—&8Metals; and Chief Operating Officer—Western Aaliriron Ore. During his time at
BHP Billiton, Mr. Ashby at various times servedaamember of the board of the University of Westustralia Business School, a member o
the board of directors of Samarco Joint Ventumagaber of BHP Billiton's executive committee, arftaitman of BHP Billiton's Iron Ore
Executive
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Committee and Western Australia Iron Ore Execu@eenmittee. Mr. Ashby currently serves on the BoafdSirectors of New World
Resources, Alderon Iron Ore Corp. and Nevson Ressurtd. Mr. Ashby received his Bachelor of Enghirege Degree from the University of
Melbourne. As a result of these and other profesdiexperiences, Genco believes Mr. Ashby posséssreledge and experience regarding
general business and finance that strengthen thedBocollective qualifications, skills and expede.

Eugene |. Davishas served as a director of Genco since July 214.2@r. Davis has been the Chairman and Chief BrexOfficer of
Pirinate Consulting Group LLC, a privately held sahting firm, since 1999. Pirinate specializesimaround management, merger and
acquisition consulting and strategic planning agiyiservices for public and private business e#titMr. Davis currently serves as a directc
Spectrum Brands Holdings, Inc., Harbinger Group, M| Holdings Corp. and U.S. Concrete, Inc. Mavis holds a Bachelor of Arts in
International Politics from Columbia University, l@mbia College, a Masters in International Affairgernational Law and Organization from
Columbia University's School of International Affsiand Juris Doctor from the Columbia Universi§thool of Law. Mr. Davis serves on the
Executive Committee of the Columbia College AlurAgsociation. As a result of these and other pridess experiences, Genco believes
Mr. Davis possesses knowledge and experience riegegdneral business and finance that strengtfeBoard's collective qualifications,
skills and experience.

Continuing Director Information

The following table sets information regagiGenco's directors whose terms continue afeedbnco Annual Meeting. The terms for
Directors in Class Il expire at the 2016 Annual kitege of Shareholders of Genco.

Name Age Class Position
James G. Dolphi 47 1l Director
Michael J. Leffell 56 I Director
William Manuel 42 Director
Bao D. Truong 41 1l Director

James G. Dolphinhas served as a director of Genco since July 214.2@r. Dolphin has served as the Managing Direatat President
of AMA Capital Partners, LLC, since 2001. AMA idemding shipping and offshore merchant bank andsadvPrior to joining AMA,
Mr. Dolphin served as a Principal of Booz Allen Hiam, serving as the leader of their commercialght management consultancy practice.
Mr. Dolphin also served as a Transportation Exeeuttith First National Bank of Maryland. Mr. Dolphhas served as a member of the Boar
of Directors of Remedial Cayman Limited since 20M0. Dolphin received his B.A. in Economics and Maerial Studies from Rice
University. As a result of these and other profasai experiences, Genco believes Mr. Dolphin pageseknowledge and experience regarding
the shipping industry, ship finance, and generalrmss matters that strengthen the Board's caleqtialifications, skills and experience.

Michael J. Leffell has served as a director of Genco since July 214.240r. Leffell is the founder of Portage Advisokt,C, a privately
held company focused on alternative asset investard consulting. Until his retirement in 2009,. Meffell was the Deputy Executive
Managing Member of Davidson Kempner Capital Managetiman event driven, multistrategy hedge fund. @V the firm, Mr. Leffell also
co-ran the Distressed Securities investment stydt@20 years. Mr. Leffell has previously servedaadirector of Compton Petroleum Inc.
Mr. Leffell established The Lisa and Michael Leffiebundation, dedicated to Jewish education, stheming security and vibrancy of the St
of Israel, social service, and medical research.Ldffell is President of the Board of Trusteesh& Solomon Schechter School of Westche
a Trustee of The Jewish Theological Seminary, Udddfation of New York, Commentary Magazine, and Ghass Life Monument
Funds, Inc., and
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is a Wexner Heritage Fellow. Mr. Leffell received B.D. from Columbia Law School, where he was dataFiske Stone Scholar, and earned
a B.A., magna cum laude, Phi Beta Kappa, from Clarkversity, where he was awarded the H. Donaldsodan Prize in History. As a result
of these and other professional experiences, Geelieves Mr. Leffell possesses knowledge and egped regarding general business and
finance that strengthen the Board's collectiveijoations, skills and experience.

William Manuel has served as a director of Genco since July 214.2@r. Manuel is a Senior Managing Director at teeoridge.
Mr. Manuel joined Centerbridge in 2006, and cuisefdcuses on investments in the Transportationagiktics, Business Services & Media,
and Telecom & Technology sectors. Prior to join@enterbridge, Mr. Manuel was a Principal with Spatt Equity Investors. At Spectrum,
focused on investments in the business servicgstdogy and media and government services se®ars. to his time at Spectrum, he was a
Principal at Spire Capital, a private equity firatfised on the media and communications sectorsrebehich he worked in the Mergers and
Acquisitions group at Chase Securities. Mr. Maragghed a B.A. in Government from Connecticut Caldgr. Manuel serves on the boards
of directors of syncreon Holdings Limited, Cardihalistics Management, Inc., and Kenan Advantagau@rinc. As a result of these and
other professional experiences, Genco believesvWdnuel possesses knowledge and experience regayeirggal business and finance that
strengthen the Board's collective qualificatiorkillsand experience.

Bao D. Truonghas served as a director of Genco since July 214.2@r. Truong is a Senior Managing Director at @eloridge, which
he joined in 2010. Prior to joining Centerbridger,. Miruong was a Managing Director and Partner éendtedit business of Fortress Investment
Group LLC. While at Fortress from 2004 to 2010, Miuong was engaged principally in public markeeistments across the corporate capite
structure, with a focus on distressed and speitigdtfons. Prior to his time at Fortress, Mr. Trgamas a member of the distressed/high-yield
research and trading business of Lehman BrothersMn Truong graduated magna cum laude from thigdssity of Pennsylvania, where he
was a Benjamin Franklin Scholar, with degrees maRce (Wharton) and Computer Science & Engineetiegreceived his M.B.A. from
Harvard Business School. Mr. Truong serves on ter@ of Directors of Alinta Holdings. As a resulttbese and other professional
experiences, Genco believes Mr. Truong possessegldaige and experience regarding general busimes&rance that strengthen the Genco
Board's collective qualifications, skills and expece.

Mr. Georgiopoulos serves as an executifieasfof Genco and General Maritime Corporation. Apmil 21, 2014, Genco and its
subsidiaries other than Baltic Trading and its &libges filed voluntary petitions under Chapterdfthe United States Bankruptcy Code. On
November 17, 2011, General Maritime and substaytidil of its subsidiaries filed voluntary petitismnder Chapter 11 of the United St¢
Bankruptcy Code.

Corporate Governance

NYSE Listing Standards-While Genco is not currently listed on the NY Stelects to comply with NYSE rules with respectliteector
independence and committee composition.

Governance Materials-All of Genco's corporate governance materialdpiiog the committee charters of the Board and Gsnc
Corporate Governance Guidelines, are publisheth@iCbrporate Governance section of Genco's welnsdter "Investor” at
www.gencoshipping.com. These materials are alsbadd@ in print to any shareholder upon requeshdéaés Board regularly reviews corpor
governance developments and modifies its committegters as warranted. Any modifications are rédiéon Genco's website.

Director Independence-It is the Genco Board's objective that a majooitghe Genco Board consists of independent directeor a
director to be considered independent, the GenezdBmust determine that the director does not hayematerial relationship with Genco.
The Genco Board
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follows the criteria set forth in applicable NY SEting standards to determine director independehee Genco Board will consider all
relevant facts and circumstances in making an iedéence determination.

All members of the Genco Audit, Compensatiod Nominating, Corporate Governance, and Casfiommittees must be independent
directors as defined by applicable NYSE listingngierds. Members of the Genco Audit Committee misst satisfy a separate SEC
independence requirement, which provides that thay not accept directly or indirectly any consugtiadvisory or other compensatory fee
from Genco or any of its subsidiaries other thasirttirector compensation.

The independent directors of Genco areAisitby, Eugene I. Davis, James G. Dolphin and MitBakeffell. The Genco Board has
determined that each of the members of the AutktGompensation and the Nominating, Corporate Gawvee, and Conflicts Committees,
respectively, are independent as defined in théicgipe NYSE listing standards.

Code of Ethics—All directors, officers, employees and agents ehG must act ethically at all times and in accocdawith the policies
comprising Genco's code of ethics set forth inith€ode of Ethics. Under Genco's Code of Ethtes,Genco Board will only grant waivers
a director or an executive officer in limited cimstances and where circumstances would supporivemw&uch waivers may only be made by
the Audit Committee.

Genco's Code of Ethics is available on @anwebsite at www.gencoshipping.com and is aviilabprint to any shareholder upon
request. Genco intends to provide any discloswgarding the amendment or waiver of its Code ofcEthn its website.

Communicating Concerns to DirectersShareholders or other interested parties may camuvate directly with any individual director,
with the Genco Board as a group, with the Chairorasther presiding director for the non-managendémictors, or with non-management
directors as a group pursuant to Section 303A.0B@NYSE's Listed Company Manual. All of Gencatectors are currently non-
management directors. All communications shoulthberiting and should be addressed to the intenrdeibient(s), c/o John C. Wobensmith,
Secretary, 299 Park Avenue, 12th Floor, New YorgawNrork 10171. Once the communication is receivwethie Secretary, the Secretary
reviews the communication. Communications that agsepadvertisements, solicitations for businesgyests for employment, requests for
contributions or other inappropriate material witit be forwarded to Genco's directors. Other comacations are promptly forwarded to the
addressee.

Genco Board Meetings and Committees

During fiscal year 2014, there were 13 nimgstof the Genco Board of Directors prior to J8y\2014 (the "Effective Date") and 4 meeti
of the Genco Board of Directors after the Effectdegte. A quorum of Directors was present, eithgyarson or telephonically, for all of the
meetings. Actions were also taken during the ygaranimous written consent of Genco's directolsdifectors attended at least 75% of the
aggregate of the total number of meetings of thec@&oard of Directors and the total number of nngstof all Committees of the Genco
Board of Directors on which they served. Genco arages all directors to attend each annual meefishareholders.

During fiscal year 2014, Genco's Audit Coittee was comprised of Harry A. Perrin, NathaniehG<ramer and Mark F. Polzin until the
Effective Date, and Eugene Davis, James G. DolphthMichael J. Leffell from and after August 4, 20all of whom qualify (or qualified) as
independent under the listing requirements of tN&HE and are (or were) financially literate. Mr. Dais also a financial expert as defined
under Item 401(h)(2) of RegulationkS-Please refer to Mr. Davis' biographical inforinaton page 206 for his relevant experience. Thinats
written charter, Genco's Audit Committee has bedaghted the responsibility of reviewing with theépendent auditors the plans and result:
of the audit engagement, reviewing the adequaopeand
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results of the internal accounting controls andcpdures, reviewing the degree of independenceedditiditors, reviewing the auditor's fees anc
recommending the engagement of the auditors téuthBoard. During fiscal year 2014, Genco's Audiimmittee held six meetings prior to
the Effective Date and five meetings after the &ffee Date.

Genco's Compensation Committee was contbaé®lark F. Polzin, Harry A. Perrin and Nathar@®A. Kramer until the Effective Date,
and lan Ashby, Eugene Davis and Michael J. Leffelin and after August 4, 2014. All of these direstqualify (or qualified) as independent
under the listing requirements of the NYSE, andenohthem is (or was) an employee of Genco. Thratsglwritten charter, Genco's
Compensation Committee administers Genco's equignitive plan and other corporate benefits progr&@esco's Compensation Committee
also considers from time to time matters of comptas philosophy and competitive status, and ats@ews, approves, or recommends
executive officer bonuses, equity grants and otberpensation. Genco's Compensation Committee ggndoas not delegate its authority,
although Genco's officers are responsible for thetd-day administration of Genco's 2005 Equityelmtive Plan and 2012 Equity Incentive
Plan. Genco's Compensation Committee's primarygsses for establishing and overseeing executiv@ensation can be found under
"Compensation Discussion and Analysis" below. Doext compensation is established by the GencodBaiabirectors upon the
recommendation of Genco's Compensation Committagn®fiscal year 2014, Genco's Compensation Cotemheld seven meetings prior to
the Effective Date and three meetings after thediffe Date.

Genco's Nominating, Corporate Governanee,Gonflicts Committee was comprised of Basil G vikdéeon, Rear Admiral Robert C.
North, and Alfred E. Smith IV until the Effectivedie, and James G. Dolphin, lan Ashby and Michae¢ffell from and after August 4, 201
All of these directors qualify (or qualified) adipendent under the listing requirements of the EYe&d none of them is (or was) an emplt
of Genco. Through its written charter, the NomingfiCorporate Governance, and Conflicts Commitssésts the Board in identifying
qualified individuals to become Board members,etedmining the composition of the Board and its notrees, in monitoring a process to
assess Board effectiveness and in developing apiginenting Genco's corporate governance guideliVdgn a vacancy exists on the Board,
or when the Board determines to add an additioinettdr, the Nominating, Corporate Governance, @adflicts Committee seeks out
appropriate candidates from various sources, winiak include directors, officers, employees and msthEhe Committee may use consultants
and search firms who may be paid fees for theistsge in identifying and evaluating candidates,Has not done so to date. The Committee
does not have a set of minimum, specific qualiftrz that must be met by a candidate for direatorwill review the candidate's background,
experience and abilities, and the contributionsciredidate can be expected to make to the coleefiivctioning of the Board and the needs of
the Board at the time. The Committee considersidates based on materials provided, and will carsichether an interview is appropriate.
The Committee will consider shareholder recommeadatof director candidates, which should be setié¢ attention of the corporate
secretary at Genco headquarters, on the same basisg fiscal year 2014, the Nominating, Corpor@tvernance, and Conflicts Committee
held one meeting prior to the Effective Date andne®tings after the Effective Date.

As noted above, the Nominating, Corporateésnance, and Conflicts Committee considers maatpfs when determining the eligibility
of candidates for nomination to the Board. The Cdttem does not have a diversity policy; howevetthia event of a vacancy, the Committee
goal is to nominate candidates from a broad rafgemeriences and backgrounds who can contributieet@®oard's overall effectiveness in
meeting its mission.

Executive Sessions

Under the Corporate Governance Guidelihas&enco adopted to assure free and open disnumsibcommunication among the non-
management directors, the non-management directors
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will seek to meet at least annually and may me¢h@son-management directors deem appropriatddition, if there are any non-
management directors who are not independent diredhe independent directors shall meet in exezgession at least once each year. The
presiding director at any executive session withrthbn-management or independent directors wilhbeahairman if the Chairman is present
and is a non-management or independent direct@p(alicable) and will otherwise be selected by gonitg of the non-management or
independent directors (as applicable) presenteatrtbeting. All of Genco's directors are currentiyimanagement directors, and two executiv
sessions of independent directors were held imlfigear 2014.

Board Leadership Structure

As noted above, Genco's Board is currergiyprised of four independent and three non-indégeindirectors. Genco recognizes that
different Board leadership structures may be apgatefor Genco during different periods of timedamder different circumstances. Genco
believes that its current Board leadership strectsisuitable for Genco because it allows Genamisider a broad range of opinions in the
course of its Board deliberations, including thesth knowledge of Genco's day-to-day operationslaminess strategy, as well as those with
an experienced independent viewpoint.

Genco's Board does not have a policy orthdrer not the roles of President and Chairmath@Board should be separate and, if the
to be separate, whether the Chairman of the Bdardld be selected from the non-employee Directofsecan employee. Genco's Board
believes that it should have the flexibility to nead determination from time to time in a mannet ihin the best interests of Genco and its
shareholders at the time of such determination.

Genco's Board has placed the responsdsilaf Chairman with a non-employee member of ther@avhich Genco believes fosters
accountability between Genco's Board and Genca'mgement team. Genco's Chairman has been closelyéd with Genco since its
founding. Given his unique knowledge, experienag ratationship with the Board, Genco believes bistinued service as Chairman provides
significant value to Genco and its shareholderd,that it is beneficial for Genco's Chairman talléa Board members as they provide
leadership to its management team. In addition,c@erChairman contributes significantly to devehgpand implementing Genco's strategy;
facilitating communication among the directors; eleping Board meeting agendas in consultation wigtmagement; and presiding at Board
and shareholder meetings. This delineation of d#tilmws the President to focus his attention onagang the day-to-day business of Genco.

Genco's Corporate Governance Guidelinegigiedhe flexibility for Genco's Board to modify oontinue Genco's leadership structure in
the future, as it deems appropriate.

Risk Oversight

Genco's Board believes that oversight aigess risk management efforts is the responsililitthe entire Board. It views risk
management as an integral part of Genco's strapéayiniing process. The subject of risk managensertgularly discussed at Board meetings
with Genco's President and Chief Financial Offi¢atditionally, the charters of certain of the Bdardommittees assign oversight
responsibility for particular areas of risk. Fomexple, Genco's Audit Committee oversees manageofieisks related to accounting, auditing
and financial reporting and maintaining effectiméernal controls for financial reporting. GencoaNnating Committee oversees risk
associated with Genco's Corporate Governance Guédehnd Code of Ethics, including compliance witing standards for independent
directors, committee assignments and conflictairest. Genco's Compensation Committee overseesstrelated to Genco's executive
compensation plans and arrangements.
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MANAGEMENT
Executive Officers of Genco

The following tables set forth certain infation with respect to the executive officers @n@o other than Peter C. Georgiopoulos, for
whom information is set forth above under the hegdBoard of Directors":

Name Age Position

John C. Wobensmit 45 President (Principal Executive Office
Apostolos Zafolias 36 Chief Financial Office

Joseph Adam 52 Chief Accounting Officel

John C. Wobensmithhas served as Genco's President since Decemb2014, and prior to such time had served as itsfGinancial
Officer and Principal Accounting Officer since Ap#i 2005. Since 2010, Mr. Wobensmith has serve@rasident, Chief Financial Officer,
Principal Accounting Officer, Secretary and Treaswf Baltic Trading, a subsidiary of Genco. Mr. Béasmith is responsible for overseeing
Genco's accounting and financial matters. Mr. Webh@th has over 16 years of experience in the shippidustry, with a concentration in
shipping finance. Before becoming Genco's ChieaRaial Officer, Mr. Wobensmith served as a Senime\President with American Marine
Advisors, Inc., an investment bank focused on ttigmng industry. While at American Marine Advisphsc., Mr. Wobensmith was involved
in mergers and acquisitions, equity fund managenuktit placement and equity placement in the shipjpidustry. From 1993 through 2000,
he worked in the international maritime lendingugy®f The First National Bank of Maryland, servieiga Vice President from 1998. He has &
bachelor's degree in economics from St. Mary'segellof Maryland and holds the Chartered Financnllyst designation.

Apostolos Zafoliashas served as Genco's Chief Financial Officer sihmgember 19, 2014. Mr. Zafolias has been emplayitdGenco
since May 2005. Since July 2013, Mr. Zafolias lexsed as Genco's Executive Vice President of Fimgplaying an integral part in the
execution of its finance strategy. Mr. Zafolias baproximately 10 years of experience in the shigindustry with a focus on mergers and
acquisitions, commercial bank financing, debt aquity capital markets transactions, and SEC repgrBefore being appointed Executive
Vice President of Finance, Mr. Zafolias held vasidimance leadership positions at Genco. He hahdior of science degree from Babson
College and holds the Chartered Financial Analgsighation.

Joseph Adamohas served as Genco's Chief Accounting Officeresidecember 19, 2014. Mr. Adamo has been employdd®énco
since June 2005. Mr. Adamo's initial position wilenco was Controller until April 2010, when he wasmoted to Treasurer and Controller.
Mr. Adamo is responsible for overseeing Genco's@aigting department, including certain filings witile SEC. Prior to joining Genco,

Mr. Adamo was a turnaround consultant providindreesuring advisory services to distressed comgarieor to that, Mr. Adamo served as
Chief Financial Officer for two private companid:. Adamo started his career in public accountirayking for Price Waterhouse, currently
PriceWaterhouseCoopers LLP. He has a bachelorteel@gaccounting from Pace University and is enged Certified Public Accountant.

On April 21, 2014, Genco and its subsidisidther than Baltic Trading and its subsidiariles! fvoluntary petitions under Chapter 11 of
United States Bankruptcy Code.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

This section describes Genco's compensptimgram as it relates to its Chairman, Peter @repoulos, its President, John C.
Wobensmith, its Chief Financial Officer, ApostoldsZafolias, its Chief Accounting Officer, Joseplaino, and its former President, Robert
Gerald Buchanan, all of whom Genco refers to togretls Genco's "named executives." Genco treats @e@eorgiopoulos as an executive
officer of Genco for securities laws purposes,altfh he is not currently an employee or a corpatiteer and is not paid a salary.

Effective December 19, 2014, Mr. Buchargtired from his position as Genco's President and/Mbbensmith, who previously served as
Genco's Chief Financial Officer, assumed the rbleresident. Also, on December 19, 2014, Messralida and Adamo assumed the roles of
Chief Financial Officer and Chief Accounting Officeespectively.

Detailed compensation information for eatthe named executives is presented in the tdblesving this discussion in accordance with
SEC rules.

On April 21, 2014, Genco and its subsidigriother than Baltic Trading and its subsidiaffits voluntary cases under Chapter 11 of the
United States Bankruptcy Code in the Bankruptcyr€(he "Chapter 11 Cases"). Genco subsequentlygaddrom bankruptcy on July 9,
2014. Given Genco's emergence from bankruptcy, Gdittnot make equity awards at the end of 20litst@hairman and President as it had
historically done, although it awarded cash bontisésem of $937,500 and $807,500, respectivelyvéier, as part of the Plan that was
approved by the Bankruptcy Court, Genco adopte#dizt Management Incentive Plan, which providedc@tain equity awards to its named
executives and other key employees. Please seedtkion captioned "2014 Management Incentive Fbatdw for further details.

How Compensation is Determined

Role of Compensation Committee.Genco's executive compensation program is eeerby Genco's Compensation Committee. Prior t
Genco's emergence from bankruptcy, Genco's Comgiem&2ommittee was composed of the following thmea-employee directors: Mark F.
Polzin, Nathaniel C.A. Kramer and Harry A. Perfithese individuals left Genco's Board of Directgpsmi its emergence from bankruptcy.
Thereafter, Genco's Board of Directors appointeéetother non-employee directors, lan Ashby, Eugmgs and Michael J. Leffell, to
Genco's Compensation Committee on August 4, 204d.Compensation Committee:

. reviews, designs and recommends to Genco's Bdbirectors for approval and administers Gencolmpensation plans and
policies;
. reviews and approves the corporate goals and olgsatelative to Genco's executive officers, anal@ates corporate

performance and the performance of each of Gemge'sutives; and

. recommends to Genco's Board of Directors the cosgtem (cash and equity) of Genco's executive effi@and selected other
executives.

Each year, Genco's Compensation Committakiates each named executive to determine if @smimyjcompensation are appropriate. As
part of this process, Genco's Compensation Conemigeiews tally sheets and other summaries thaidedhe following information, as
applicable for each individual:

. salary, bonus, and other cash compensation;

. prior grants of equity-based awards; and
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. the value of benefits and perquisites.

Role of Compensation Consultant. In December 2014, Genco's Compensation Conamétgined Lyons, Benenson & Company Inc.
("LB&Co."), an independent compensation consultamgssist and advise Genco's Compensation Conenoitt@ll aspects of Genco's
executive and director compensation programs arjbcate governance. The services that LB&Co. wasired for include:

. Reviewing and advising Genco on its compensatidlogbphy, strategy and program;

. Analyzing the appropriateness of the compensatiomparator group;

. Providing and analyzing competitive market comptaealata;

. Analyzing the effectiveness of the existing compgios programs and making recommendations, as ppate;

. Assisting in the negotiation of executive employinagreements, as applicable;

. Providing advice and counsel on best practicesinpensation and corporate governance, and kedpngpmpany and Genci

Compensation Committee apprised of trends, devedopsnlegislation and regulations affecting exeeuéind director
compensation; and,

. Conducting a risk assessment of Genco's incentingpensation programs at least annually and makiognnmendations, as
appropriate.

Compensation Consultant IndependenceAs required by rules adopted by the SEC urfieeDiodd-Frank Wall Street Reform And
Consumer Protection Act, Genco's Compensation Caerriias considered the relevant factors (inclutlioge set forth in Rule 100b)(4)(i)
through (vi) under the Exchange Act) and has deatedithat LB&Co. is independent and has no corfladtinterest.

Role of Management. The Compensation Committee consults with Geraanior executives regarding their views on their
compensation and the compensation of those whatrapthem directly or indirectly. However, Genc€empensation Committee makes the
final recommendation to Genco's Board of Directeith respect to each executive's compensation. MbGEnco's named executives
determines his own compensation.

Competitive Marketplace Assessmentln order to assess the competitiveness of Gereecutive compensation, Genco's Compens
Committee reviews the compensation arrangemerdgesfutives at certain other publicly-traded drybail other shipping companies for
which executive compensation information is puljlaVailable. After the Chapter 11 Cases, Gencompgamsation Committee expanded the
comparator group to include recently restructur@mganies in addition to drybulk and other shippiragysportation companies. The
comparator group now comprises 18 such compaistsd Ibelow. The Compensation Committee believesttimpensation information from
the comparator group can be helpful, but recogrtizasbenchmarking data is not always definitivd aan be subject to significant change
from one year to the next. The Compensation Coremifises this information as a general frame oferé® only and does not target Genco's
executive compensation to a specific percentiktgeiad using company and individual performancé@gtimary drivers of compensation
levels; Genco's Compensation Committee did nothueseomparator group in making its compensatiorisé®ts with respect to the annual
bonus for 2014. The Compensation Committee, asisistd B&Co., will review the compensation comparagooup annually.
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Compensation Comparator Group

Air T, Inc. International Shipholding Corporatic
Air Transport Services Group, In Lee Enterprises, Incorporat

Ambac Financial Group, Ini Matson, Inc.

Eagle Bulk Shipping Inc Otelco Inc.

Echo Global Logistics, Inc Radiant Logistics, Inc

Forward Air Corporatiot Rand Logistics, Inc

Gulfmark Offshore, Inc Tronox Limited

Horizon Lines, Inc William Lyon Homes

Houghton Mifflin Harcourt Compan XPO Logistics, Inc

Genco's Compensation Philosophy

Genco's executive compensation prograrmesiggded to attract, motivate and retain a taletgach of executives who will enable Genco tc
compete successfully with other drybulk shippinghpanies. Genco seeks to accomplish this goal iayathat aligns Genco's executives'
interests with those of its shareholders and eragms and rewards Genco's executives for achievarh&@gnco's annual and longer-term
performance objectives.

Historically, in light of the cyclical natel of the shipping industry and the volatile angnadlictable markets in which Genco operates,
Genco has not established specific performancetsfgr incentive compensation to Genco's namedutixes, and compensation levels
generally have not been determined through a beadting process. Instead, the compensation of Gesealior executives has been generall
determined or recommended by Genco's Compensatiomftee, in its discretion, following a review @enco's performance and individual
contributions to the prior year's performance dkirtg this approach, Genco's Compensation Comniieiséhistorically sought to calibrate
performance-based incentive compensation paiditoaetive performance assessments and potentiaflghie market conditions. The amount
of compensation for each named executive has huatlyrbeen determined retroactively, based on @snCompensation Committee's
assessment of Genco's performance, each namediegecindividual performance and contributionsmproving shareholder value, and his
or her level of responsibility and management eigpee. The factors affecting these compensatioisides for the named executives incluc

. key financial and statistical measurements;

. the design and implementation of a finance stjafor Genco, including obtaining or renegotiatiimgncing on favorable terms
in a difficult market environment;

. strategic objectives such as acquisitions, digjpms or joint ventures, including Genco's apiti acquire and dispose of
individual vessels on favorable terms; and

. the achievement of operational goals for Gencopmarticular area of responsibility for the nameda@xive, such as operations
or chartering.

In the future, Genco's Compensation Conemithay consider establishing goals for performaecmds for Genco's named executives,
the achievement of which would lead to annual ang{term incentive payments. This approach woulthtended to further strengthen the
alignment of Genco's executives' and shareholittesests and provide more objective criteria eas each named executive's day-to-day
performance and the resulting shareholder valuatiore These goals would be established and apgroy&enco's Compensation Committee
(in collaboration with management) to tie diredttyGenco's short- and long-term strategies, whietdasigned to enhance shareholder value.
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Compensation Objectives

Genco's compensation program is rootederptinciples inherent in "pay for performance" &ag been designed to attract, motivate,
retain and reward outstanding executives and masag@enco further believes that its compensatioggm should align the interests of its
executives with those of its shareholders in aghggand sustaining significant increases in shddehiosalue over the short- and long-terms.
With these objectives in mind, Genco has desigtsedompensation program to:

. attract, motivate, retain and reward those etkeesiand managers who have the necessary expe@eicsubject-matter
expertise to deliver sustained improvements ineti@der value;

. compensate each executive and manager competitiasld upon the scope and impact of his or hetigosis it relates to the
success of Genco and on the potential of each gm@plm assume increasing responsibility within Geand

. align the interests of Genco's executives withehafsSGenco's shareholders through the use of pedioce-based short- and
long-term incentive awards tied to the achievenoéicbrporate goals and objectives.

Elements Of Compensation

The compensation program for the namedugikexs consists of three main elements:

. Fixed compensation comprised of base salarigs tine case of Mr. Georgiopoulos, fees for hivises;
. Short-term (annual) incentives payable in caslthe basis of annual achievement; and
. Long-term (equity) incentives.

The named executives (other than Mr. Gepailos) are also eligible to participate in Gesdealth and other broad-based programs or
the same basis as other U.S. employees and aitdesfigr paid time off and paid holidays.

Fixed Compensation

Base Salary and Chairman's Fee. Base salaries (or, in the case of Mr. Georgitgms fees for his services) for the named exeesatare
determined as follows:

. the breadth, scope and complexity of the fumstiperformed by each named executive;
. individual performance, skills, and experience;

. the competitive labor market for the positionda

. internal equity considerations.

Base salaries and, in the case of Mr. Gepagllos, fees, are reviewed annually, and maydpgsted to reflect:

. merit increases in instances where individual perénce, skills, and experience warrant such arsadgnt;
. promotions or significant changes in the scopéefgosition; or
. market adjustments to reflect the competitive |labarket for the position.
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Variable Incentive Compensation

In support of Genco's commitment to aligmpensation with demonstrated performance, a sbgmif portion of the compensation paid to
its named executives is incentive-based. Gencoéniive compensation program has been designegegmize scope of responsibilities,
reward demonstrated performance and leadershipyat@future performance, align the interests efaékecutive with Genco's shareholders
and retain the executives through the term of thetg awards, which has historically been for fgaars. Historically, Genco's Compensation
Committee has made incentive compensation decibiassd upon considerations of Genco's financialteeghe state of its operations and its
strategic accomplishments during the year, anéddtleemplishments and contributions of its named @kexs at the end of Genco's fiscal year.
Following this assessment, variable incentive camp#gon, in the forms of cash and restricted stbeak,been awarded to Genco's named
executives.

Cash Incentive Awards. Genco's Chairman and President make recommenddor all eligible participants, other than themives, at
the end of each fiscal year. The Compensation Cd@enthen considers the recommended amounts dret eibdifies or recommends therr
the full Board for approval.

Restricted Stock Awards. Genco does not have a specific policy goverttiegtiming of restricted stock grants but has galhemade
one grant per year at the end of the calendar y&a Compensation Committee considers the graatssid form of award when making aw.
decisions.

In 2014, Messrs. Georgiopoulos, Wobensrdittamo and Zafolias each received one-time resttistock and warrant awards following
Genco's emergence from bankruptcy as describeavheider "2014 Management Incentive Plan." Thesetgnaere made in order to align
interests of the named executives with Genco'ssloddters to incentivize the named executives inréuvalue creation.

Historically, during the restricted periashless otherwise determined by Genco's Compensatbomittee, each restricted stock grant ha
entitled the named executive to receive paymemtarfg dividends declared and paid on Genco's constumk. As the executives share
commensurately with other shareholders in receidinglends, they likewise share in the recognitiéthe current income generation and
future change in stock price. However, if any stegtricted shares do not vest, the holders of timevesting shares must repay any dividends
that were paid to them on the non-vesting sharessiGenco's Board of Directors or Genco's Compiens@ommittee determines otherwise.

Prior to consummation of the merger, Gemtticipates adopting a 2015 Equity Incentive Plat will provide for equity awards with
respect to shares of Genco's common stock in tine & non-qualified stock options, stock appreciatiights, dividend equivalent rights,
restricted stock, restricted stock units, or umietstd stock. Awards will be available to officeditectors, and executive, managerial,
administrative and professional employees of amgglbants to Genco or any subsidiary or joint vemtaf Genco. Genco expects that the othe
terms and conditions of its 2015 Equity IncentivaRwill be substantially similar to those of it812 Equity Incentive Plan.

Other Elements

Benefits. Genco's named executives (other than Mr. Gepagilos) are eligible under the same plans adtadird).S. employees for
medical, dental, vision, and disability insuranod are eligible for paid time off and paid holidagslditionally, Genco matches the 401(k)
contributions of Messrs. Wobensmith, Zafolias, Adaanmd Buchanan up to the maximum allowed per yelaich was $15,600 in 2014, and
Genco pays premiums on life insurance and long-thsability insurance for Mr. Wobensmith. Gencoibets these benefits are reasonable,
competitive and consistent with Genco's overalcekge compensation program.
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2014 Management Incentive Plan

In connection with Genco's bankruptcy remigation, the Genco Shipping & Trading Limited 20anagement Incentive Plan (the
"2014 Management Incentive Plan") was establisimeldapproved by the Bankruptcy Court. The 2014 Manant Incentive Plan provided 1
the distribution of Genco's equity in the form estricted stock and warrants to purchase sharés @dmmon stock with three strike prices, to
the participating officers, directors, and othemaigement. Tier 1 warrants have a strike price 6f®Rper share, Tier 2 warrants have a strike
price of $28.73 per share, and Tier 3 warrants laasteike price of $34.19 per share. Among the dwgranted to each individual under
Genco's 2014 Management Incentive Plan, the nupftsrares subject to restricted stock grants isethst, and the number of shares subje
each tier of warrants increases with the strikeegpaf the warrant. The Compensation Committee bedi¢hat the grants will motivate and re
key personnel who will be important to achievingeess in Genco's emergence from bankruptcy.

Compensation for Genco's Named Executives in 2014

The specific compensation decisions madedch of the named executives for 2014 reflectttiéevement of operational, technical and
commercial successes, despite a challenging mank&ionment and Genco's bankruptcy reorganizaliononnection with Genco's emerge!
from bankruptcy, the named executives received dsvaf restricted shares of Genco's common stockvandints to purchase common stock
pursuant to Genco's 2014 Management Incentive Bfaapproved by the Bankruptcy Court in the ChaliteCases. Given the otiese award
made under Genco's 2014 Management Incentive 8ments of Genco's named executives' compendati@®14 were significantly higher
than in 2013.

In addition, upon Genco's emergence fronkhgptcy, Genco's preeorganization outstanding common stock was cagatg@ursuant to ti
Plan, with the holders thereof receiving warrantadquire shares of Company's new common stockeSloé Genco's pre-reorganization
common stock issued to directors, officers and eyg#s of Genco under compensatory plans that werested were deemed vested
automatically, so that all warrants received infenge therefor were deemed vested.

Genco Compensation

Peter C. Georgiopoulos. Genco's Compensation Committee believes thaQdorgiopoulos' experience, expertise, and stiateg
leadership were, and will continue to be, partidylaaluable to Genco as it navigates this diffiaulrket and seeks restructuring of its
outstanding indebtedness. In determining compemsédr Genco's Chairman, Genco's Compensation Ctigerionsiders Mr. Georgiopoulos'
annual director compensation for his service ond@srBoard of Directors. With respect to fiscalry2@l4, Mr. Georgiopoulos received no
salary from Genco but received a Chairman's feaifservices of $500,000. Genco's Compensationn@itiee recommended, and Genco's
Board of Directors approved, a one-time award u@karco's 2014 Management Incentive Plan of 832s8a0es of restricted stock, Tier 1
warrants to purchase 1,785,498 shares, Tier 2 mitgrta purchase 1,850,257 shares, and Tier 3 warrapurchase 2,782,341 shares of
common stock to motivate and retain him followingr@o's emergence from bankruptcy. In addition, @sn€ompensation Committee
reviewed all aspects of Genco's 2014 performandedatermined that Mr. Georgiopoulos provided lesldierand managerial expertise that
enabled Genco to navigate the very difficult andliemging drybulk shipping industry and succesgfalinerge from Chapter 11 bankruptcy. In
recognition of his efforts and accomplishments, é1Compensation Committee recommended, and GeRoald of Directors approved, a
discretionary bonus to Mr. Georgiopoulos of $930,50
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John C. Wobensmith. For the majority of fiscal year 2014, Mr. Wobkemth's annual base salary was $500,000 and wessased to
$600,000, effective as of December 15, 2014. Mrb#/smith also received a one-time award under Ge26d4 Management Incentive Plan
of 222,120 shares of restricted stock, Tier 1 wdsr¢o purchase 476,133 shares, Tier 2 warramgarthase 493,402 shares, and Tier 3 war
to purchase 741,958 shares of common stock tofinganhim after Genco's emergence from bankrupityaddition, Genco's Compensation
Committee reviewed all aspects of Genco's 2014 peence and determined that Mr. Wobensmith providadership and managerial
expertise that enabled Genco to navigate the \iffigult and challenging drybulk shipping industayd successfully emerge from Chapter 11
bankruptcy. In recognition of his efforts and acptishments, Genco's Compensation Committee recomeatrand Genco's Board of
Directors approved, a discretionary bonus to Mrbéfesmith of $807,500.

Apostolos D. Zafolias. For fiscal year 2014, Mr. Zafolias' annual bsakry was $190,000. Mr. Zafolias' approved corspgon
package also included a cash bonus award of $188@Mis performance in 2014. In addition, Gen€&xsnpensation Committee
recommended, and Genco's Board of Directors apgdr@aene-time award under Genco's 2014 Managemeentive Plan of 18,991 shares of
restricted stock, Tier 1 warrants to purchase 4Dgstares, Tier 2 warrants to purchase 42,186 shandsTier 3 warrants to purchase 63,437
shares of common stock to incentivize him after é@&nemergence from bankruptcy.

Joseph Adamo. As for fiscal year 2014, Mr. Adamo's annualéaalary was $237,000. Mr. Adamo's approved congtiemspackage
also included a cash bonus award of $225,000 fop&iformance in 2014. In addition, Genco's Comaims Committee recommended, and
Genco's Board of Directors approved, a one-timedwader Genco's 2014 Management Incentive Pl&n/&4 shares of restricted stock,
Tier 1 warrants to purchase 12,356 shares, Tiear2ants to purchase 12,804 shares, and Tier 3 marn@ purchase 19,254 shares of commor
stock to incentivize him after Genco's emergenomfbankruptcy.

Robert Gerald Buchanan. Mr. Buchanan's annual base salary was $475¢0@D14. Mr. Buchanan resigned from his employnveitt
Genco effective December 19, 2014 and receivedasb bonus or other variable incentive compensaticard for 2014.

Baltic Trading Compensatic

Peter C. Georgiopoulos. In considering Mr. Georgiopoulos' compensati®anco's Compensation Committee took into account
Mr. Georgiopoulos' compensation for service to Bdltading. Specifically, Mr. Georgiopoulos hadeeed director fees of $60,000 and an
award of 7,269 shares of restricted stock of B3lteding for his service as a director, and Baltiading awarded a year-end grant of 700,000
restricted shares of Baltic Trading's common sindlecognition of his contributions to Baltic Tradis performance in 2014.

John C. Wobensmith. In considering Mr. Wobensmith's compensatioen¢d's Compensation Committee took into accountBhbic
Trading's awarded a year-end grant of 350,000icestrshares of Baltic Trading's common stock gogmition of his contributions to Baltic
Trading's performance in 2014.

Severance Benefits

Employment Agreements. Genco entered into an employment agreementJdeitih C. Wobensmith, its President, on September 21
2007, as amended on March 26, 2014 and June 23,(#84"Genco Employment Agreement"). In connectiath the Plan, the Genco
Employment Agreement was assumed by Genco. Thed@employment Agreement provides for a base salt$g00,000 during the term,
which may be increased but not decreased. The Gempboyment
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Agreement also confirms Mr. Wobensmith's eligigilib receive cash bonuses and awards under angssaroplan to Genco's 2005 Equity
Incentive Plan in amounts that Genco's Compens&t@nmittee may determine. The general terms oGitieco Employment Agreement are
described in greater detail under the heading "&kez Employment Agreements” on page 225. The G&mployment Agreement provides
for payments upon termination of his employmentarrakrtain conditions, which are described undehading "Potential Payments upon
Termination or Change-in-Control—Genco Employmegtéement" on page 227.

Genco entered into the Genco Employmene@grent with Mr. Wobensmith to retain him, particlylan the event of an actual or rumo
change in control. The provisions under the Genmoplayment Agreement relating to a change in corsteove to align his interests with those
of Genco's shareholders by enabling Mr. Wobenstuoittonsider corporate transactions that are imést interests of Genco's shareholders
its other constituents without undue concern oveetiver the transactions may jeopardize his emplayniée change of control payments
under the Genco Employment Agreement are subjext'touble trigger," meaning that the paymentsateawarded upon a change of control
unless he terminates his employment for good reasbis employment is terminated without causedpthan for death or disability) within
two years of a change of control. The vesting of Wibbensmith's restricted stock, as with all reg#d stock granted to directors, officers, and
other employees to date, remains subject to alésingger” and thus vests immediately upon a ckasfgcontrol. Genco believes this structure
strikes a balance between providing appropriatiopgeance incentives and its executive retentiorlgjoa

On June 23, 2014, Genco entered into erlagreement with Mr. Wobensmith to amend the G&mployment Agreement. Under the
letter agreement, Mr. Wobensmith was entitled tmieate his employment within 30 days of the effextiate of the Plan if the amounts
allocated to him under Genco's 2014 ManagemenhtiveePlan were not reasonably satisfactory to hipon such termination,

Mr. Wobensmith would have been entitled to recaivemp sum payment of $2,000,000 along with cem#irer unpaid amounts.
Mr. Wobensmith did not terminate his employmentritsuch 30 day period and is not entitled to arghgpayments.

On April 30, 2015, Genco entered into geleigreement with Mr. Wobensmith which clarifiéatthe Chapter 11 Cases did not trigger a
change in control under any of his agreements @ehco, awarded him a bonus of $807,500 for 20bfeased his base salary to $600,000,
effective as of December 15, 2014, and clarifietldalculation of his "double trigger" severance ani@s further described below under
"Potential Payments upon Termination or Changeonttl—Executive Employment Agreements".

Tax and Accounting Implications

Deductibility of Executive Compensation

Section 162(m) of the Code limits the dehiity of compensation to certain employees icess of $1 million. So long as Genco
qualifies for the Section 883 exemption, it is sobject to United States federal income tax oghitpping income (which comprised
substantially all of its gross revenue in 2014G#nco does not qualify for the Section 883 exeompiits shipping income derived from U.S.
sources, or 50% of its gross shipping income aitaible to transportation beginning or ending inmited States, would be subject to a 4%
imposed without allowance for deductions. Furthieculssion of this exemption is provided above urtidetheading "Risk Factors—Risk
Factors Related to Genco's Business and OperatiGosapany Specific Risk Factors—Genco may have tolp&y tax on U.S. source
shipping income. . ." Commencing in 2010, Gencab®&e subject to United States federal income taxeotain non-shipping income derived
from its Management Agreement with Baltic Tradimgl éts agency agreement with MEP. However, Genewsithe amount of compensation
that would currently be subject to Section 162(iat)to be material. For these reasons, historically,
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Genco has not sought to structure its cash boramsqgylgrants under its equity incentive plans talifjufor exemption under Section 162(m).
Genco's Compensation Committee intends to confi@gempact of Section 162(m) in the future basedhenamount of executive income and
other factors while maintaining discretion and ity in awarding compensation.

Accounting for Stock-Based Compensation

Genco follows Accounting Standards Codifaa Topic 718, Stock Compensation, in accountmgnon-vested stock issued under its
2014 Management Incentive Plan.

Risk Assessment

Genco's Compensation Committee is primaegponsible for overseeing the review and assegsmesks arising from Genco's
compensation policies and practices. Genco useséer of approaches to mitigate excessive riskatgkincluding significant weighting
towards long-term incentive compensation and enipimgsqualitative goals in addition to quantitativestrics. Based on its review of Genco's
compensation policies and practices, Genco's Cosapien Committee determined that the risks ariiogn Genco's compensation policies
and practices for Genco's employees are not rebolilely to have a material adverse effect on Gen

Compensation Committee Interlocks and Insider Parttipation

No interlocking relationship exists betwesty of Genco's executive officers or members ofdds Board of Directors or Compensation
Committee and any other company's executive offid@oard of Directors or Compensation Committee.

Compensation Committee Report

The Compensation Committee of Genco's Boalirectors has reviewed and discussed the Cosgtiom Discussion and Analysis
required by Item 402(b) of Regulation S-K with mgement and, based on such review and discussiem,0& Compensation Committee
recommended to Genco's Board of Directors thaCitnapensation Discussion and Analysis be includetimjoint proxy
statement/prospectus.

Submitted by the Compensation CommitteG@ifco's Board of Directors:

lan Ashby, Chairman
Eugene Davis
Michael J. Leffell

The Compensation Committee Report doesmadtitute soliciting material, and shall not bemed to be filed or incorporated by
reference into any other Company filing under teeBities Act, or the Exchange Act, except to tkiemt that Genco specifically incorporates
the Compensation Committee Report by referenceither
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Summary Compensation Table

The following table sets forth in summaoyrh information concerning the compensation paidsleynco or Baltic Trading during the years
ended December 31, 2014, December 31, 2013, anehiiter 31, 2012, to Genco's hamed executives:

Stock Warrant All Other
Awards Awards Compensation
Name and Principal Position ~ Year Salary ($) Bonus ($) ($)(1) $)(2) (%) Total ($)
(@ (b) (©) (d) (e) ® (M) @
John C. Wobensmith 201< $ 504,38 $ 807,50 $ 5,313,900 $ 10,886,15 $ 15,60((3)$ 17,527,53
President (former Chief 201: $ 500,00 $ 950,00( $ 2,288,00 — $ 15,30((3)$ 3,753,30!
Financial
Officer) 201z $ 450,000 $ 950,00( $ 700,99 — $ 15,00((3)$ 2,115,99
Apostolos D. Zafolias 201< $ 190,00 $ 180,00 $ 379,82( $ 930,76: $ 15,60((3)$ 1,696,18:
Chief Financial Officer(6
Joseph Adama 201< $ 237,000 $ 225,000 $ 11528( $ 282,49t $ 15,60((3)$ 875,37t
Chief Accounting Officer(6
Peter C. Georgiopoulos 201¢ — $ 937,50 $18,446,99 $ 40,823,08 $ 560,00((4)$ 60,767,57
(5)
Chairman 201: — $1,577,571 $ 6,301,15 — $ 560,00((4)$ 4,983,07:
(5)
201z — $1,250,000 $ 1,361,14 — $ 535,00((4)$ 3,146,141
®)
Robert G. Buchanan 201<¢ $ 475,00( — — — $ 15,60((3)$  490,60(
(former President)(€ 201: $ 475,000 $ 350,00( — — 3 15,30((3)$  840,30(
201z $ 450,000 $ 425,000 $ 67,00( — $ 15,00((3)$  957,00(
1) The amounts in column (e) reflect the aggregatatgtate fair value of restricted stock awards pamstio Genco's 2014 Management Incentive Plan, @&nc

2012 Equity Incentive Plan or the Baltic Tradindl@Equity Incentive Plan, in each case computetaordance with FASB ASC Topic 718. On July 9, 2014
all of Genco's outstanding common stock was caedglursuant to the Plan, and warrants to purchased® new common stock were issued to holders of
Genco's old common stock. The actual amount rehligehe named executive will likely vary basedeomumber of factors, including Genco's or Baltic
Trading's performance, stock price fluctuations applicable vesting. Additional information reganglirestricted stock awards is provided in the Graftlan-
Based Awards table below.

) The amounts in column (f) reflect the aggregategdate fair value of warrant awards pursuant tod®s 2014 Management Incentive Plan, computed in
accordance with FASB ASC Topic 718. The actual amhoealized by the named executive will likely vérgsed on a number of factors, including Genco's
performance, stock price fluctuations and applieatelsting. Additional information regarding warramtards is provided in the Grants of Plan-Basedrdwa
table below. See Note 24 to Genco's consolidatethiial statements for the year ended Decembe&(34, included in Genco's Annual Report on Form 18-K
for the year ended December 31, 2014, filed withSEC on April 30, 2015, for additional detailsagting assumptions underlying the value of theseana

awards.
3) Represents matching payments made to the 401 (k) Pla
4) Includes fees for service on the Board of DirectdrBaltic Trading at an annual rate of $60,00@@14 and 2013 and $35,000 in 2012.
(5) Mr. Georgiopoulos receives a fee for his servioeGénco payable at an annual rate of $500,000d®s dot receive regular board fees paid to othenlmees of

Genco's Board of Directors.

(6) On December 19, 2014, Mr. Buchanan ceased to ke&eutive officer of Genco, and Messrs. Zafoliad Adamo became named executives of Genco.
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The following table reflects awards of reeted stock and warrants under Genco's 2014 Manegelncentive Plan and the Baltic Trading
2010 Equity Incentive Plan during the year endeddbwber 31, 2014:

Grants of Plan-Based Awards

All Other All Other Warrant Exercise or
Stock Awards: Awards: Number Base Price Grant Date Fair
Number of of Securities of Warrant Value of Stock
Shares of Underlying Awards and Warrant
Name Grant Date Stock Warrants (#) ($/Sh) Awards ($)
@ (b) 0] @ (k) [0)
(1)
John C. 4)
Wobensmitt 8/7/14 222,12((9) 476,13(2)% 25.91 $  4,442,40
8/7/14 493,4042)% 28.7: $ 3,437,67!
8/7/14 741,95{(2)% 34.1¢ $ 3,271,25
8/7/14 $ 4,177,22
(3)
(4)
12/18/14 350,00((9) $ 871,50(
(1)
Peter C. @)
Georgiopoulos 8/7/14 832,95((9) 1,785,49(2)$ 2591 $ 16,659,00
8/7/14 1,850,25(2)$ 28.7: $ 12,891,29
8/7/14 2,782,34(2)% 34.1¢ $ 12,267,20
8/7/14 $ 15,664,58
(6)
(8)
4/9/14 7,2649) $ 44,99t
(3
(7)
12/18/14 700,00((9) $ 1,743,001
(1)
Apostolos D. (5)
Zafolias 8/7/14 18,99:(9) 40,702)$ 25.91 $ 379,82(
8/7/14 42,18¢2)$ 287 $ 293,91¢
8/7/14 63,437(2)$ 34.1¢ % 279,69:
8/7/14 $ 357,15(
(1)
(5)
Joseph Adam 8/7/14 5,764(9) 12,35¢2)$ 25.91 $ 115,28(
8/7/14 12,8042)$ 28.7¢ $ 89,21(
8/7/14 19,2542)$  34.1¢ $ 84,89’
8/7/14 $ 108,40(

Q) Represents a grant of restricted shares of Geagoimon stock pursuant to Genco's 2014 Managemeenfive Plan in
connection with its emergence from bankruptcy dg 9u2014. The restrictions applicable to the skdapse in three
equal installments commencing on August 7, 2016ameach of the first two anniversaries thereafter.

(2) Represents a grant of warrants exercisablstfares of Genco's common stock pursuant to Ge2@id% Management
Incentive Plan in connection with its emergencenftwankruptcy on July 9, 2014. The warrants arecésaile on a
cashless basis and contain customary anti-dilygfotection in the event of any stock split, revestek split, stock
dividend, reclassification, dividend or other distitions (including, but not limited to, cash digits), or business
combination transaction.

3) Represents a grant of restricted shares dB#figc Trading's common stock for the year endeddénber 31, 2014. The
restrictions applicable to the shares lapse in émural installments commencing on November 15, 20tbon each of tt
first three anniversaries thereafter.

4 Restrictions on these shares also lapse with regpagro rata percentage of the shares upon deaisability and will
lapse in full upon the occurrence of a change itrod (as defined in the relevant issuer's incengilan) or termination t
the relevant issuer without cause (as definedenrdfevant issuer's incentive plan) or by Mr. Watmeith for good reason
(as defined in the Employment Agreements).



(5) Restrictions on these shares also lapse with respacro rata percentage of the shares upon dedaisability and will
lapse in full upon the occurrence of a change irtrod (as defined in Genco's 2014 Management IimoeRtlan).

(6) Represents a grant of restricted shares of Bafidiig's common stock made to directors of Baltieding generally. Tt
restrictions applicable to the shares lapse omr#nkest of the date of the Baltic Trading Annuaéting, upon the
occurrence of a change of control (as defined utideBaltic Trading 2010 Equity Incentive Plan)ugon
Mr. Georgiopoulos' death or disability. The occane of the Baltic Trading Annual Meeting will resin the vesting of
restricted shares of Baltic Trading's common st
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@) Restrictions on these shares also lapse in fullédiately upon the occurrence of a change of cofaotefined in the
relevant issuer's incentive plan) or the termimatibMr. Georgiopoulos' service as a director, eypé or consultant
unless Mr. Georgiopoulos voluntarily terminatesgesvice or he is removed as a director for cansecordance with t
relevant issuer's amended and restated bylaws.

(8) Represents a grant of restricted shares of Geogoimon stock made to directors of Genco generahg. restrictions
applicable to the shares lapse on the earliereofitlie of the Genco Annual Meeting, upon the oecee of a change of
control (as defined under Genco's 2014 Managemeentive Plan), or upon Mr. Georgiopoulos' deatHisability.

9) Recipients of restricted share grants wilkenee dividends thereon at the same rate as istpaither holders of common

stock but must repay dividends on any shares sutgjdorfeiture under the terms of such recipiegtant agreement
unless the relevant issuer's board of directorgegdihe repayment requirement as to dividends ol shiares

The following table provides information warrant and restricted stock awards under Ge2fd'd Management Incentive Plan and the
Baltic Trading 2010 Equity Incentive Plan:

Qutstanding Warrant and Equity Awards at Fiscal Yea End

Warrant Awards Equity Awards
Number of Number of
Securities Securities Number of Market Value
Underlying Underlying Shares of of Shares
Unexercised Unexercised Warrant Warrant Stock That of Stock
Warrants (#) Warrants (#) Exercise Expiration Have Not that Have
Name Exercisable Unexercisable Price ($) Date Vested Not Vested ($)
@ (b) () () ® (@ (h)(5)
John C.
Wobensmitk
Genco — 476,13(1)$ 25.91 8/7/2:  222,12((2)$ 2,998,62!
— 493,40,(1)$ 28.7¢ 8/7/2:  697,91(3)$ 1,751,77!
— 741,95(1)$ 34.1¢ 817125 $ 4,750,391
Baltic — —
Total — 1,711,49
Peter C.
Georgiopoulo
Genco —  1,785,49(1)$ 25.91 8/7/2:  832,95(2)$ 11,244,82
—  1,850,25(1)$ 28.7¢ 8/7/2: 1,214,85(4)$ 3,049,27:
— 2,782,34(1)$ 34.1¢ 8/7/2: $ 14,294,10
Baltic — —
Total — 6,418,09
Apostolos D. — 40,701)$ 25.91 8/7/2: 18,99(2)$ 256,37
Zafolias
— 42,18(1)$ 28.7¢ 8/7/2:
— 63,431(1)$ 34.1¢ 8/7/2:
Joseph Adamo — 12,35¢1)$ 25.91 81712z 5,7642)$ 77,81

— 12,801)$ 28.7¢ 8/7/2:
— 19,25(1)$ 34.1¢ 8/7/2:

Q) Represents a grant of warrants exercisablsHares of Genco's common stock pursuant to Gep@b% Management
Incentive Plan in connection with its emergencenftwankruptcy on July 9, 2014. The warrants arecésaile on a
cashless basis and contain customary anti-dilygiotection in the event of any stock split, revesgek split, stock
dividend, reclassification, dividend or other distitions (including, but not limited to, cash digitls), or business
combination transaction.

(2) Represents a grant of restricted shares o€@&rommon stock pursuant to Genco's 2014 Managdmeentive Plan in
connection with its emergence from bankruptcy dg 9u2014. The restrictions applicable to the skdapse in three
equal installments commencing on August 7, 2016amédach of the first two anniversaries thereafter.

3) Represents the unvested portions of: 25,000 resdrghares of Baltic Trading's common stock grante®ecember 21,

2011, which vest in four equal installments comniregnon November 15, 2012 and on each of the fingte anniversari
thereafter; 83,333 restricted shares of Baltic ifrgld common stock granted
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December 13, 2012, which vest in four equal instatits commencing on November 15, 2013 and on dable first
three anniversaries thereafter; 400,000 restrigteades of Baltic Trading's common stock grante®ecember 19, 2013,
which vest in four equal installments commencingNmvember 15, 2014 and on each of the first thregvarsaries
thereafter; and 350,000 restricted shares of Batteling's common stock granted on December 184,20kich vest in
four equal installments commencing on Novembe2035 and on each of the first three anniversahiesetfter. The
consummation of the merger will result in the aecation of restricted shares of Baltic Trading'siomon stock.

4 Represents the unvested portions of: 80,000 remdrghares of Baltic Trading's common stock grante®ecember 21,
2011, which vest in four equal installments comniegon November 15, 2012 and on each of the tingte anniversari
thereafter; 166,666 restricted shares of Baltidifrgls common stock granted on December 13, 20hzhavest in four
equal installments commencing on November 15, 20fBon each of the first three anniversaries tffiere£39,000
restricted shares of common stock granted on Deeefth 2013, which vest in four equal installmesgsamencing on
November 15, 2014, and on each of the first thredvarsaries thereafter; 7,269 restricted shar&atifc Trading's
common stock granted on April 9, 2014, which vestle date of the Baltic Trading Annual Meetinggl 400,000
restricted shares of Baltic Trading's common sgreited on December 18, 2014, which vest in fouakipstallments
commencing on November 15, 2015 and on each dfrtehree anniversaries thereafter. The consunomalf the
merger will result in the acceleration of restritghares of Baltic Trading's common stock.

(5) The value of the unvested stock awards of G@eials the number of unvested shares of Genmwison stock held
multiplied by $13.50, the closing market price ar@o's common stock on the OTCBB on December 314.ZThe valu
of the unvested stock awards of Baltic Trading &jtlee number of unvested shares of Baltic Tradinglmmon stock
held multiplied by $2.51, the closing market prafeBaltic Trading's common stock on the NYSE on &maber 31, 201+«

The following table provides informatiorgegding the number of restricted stock awards\thated during the year ended December 31,
2014, all of which were awards of restricted shafeSenco's or Baltic Trading's common stock:

Stock Vested
Number of Shares
Acquired on Value Realized on
Name Vesting Vesting ($)(1)(2)
@ (d) (e)
John C. Wobensmit
Gencao 112,50((2) $ 88,31
Baltic Trading 160,33: $ 624,61:
Total 272,83: $ 712,92¢
Peter C. Georgiopoulc
Gencao 326,16(2) $ 256,03°
Baltic Trading 317,85 $ 1,390,99
Total 644,01! $ 1,647,92
Apostolos D. Zafolia 12,07%(2) $ 9,47¢
Joseph Adam 12,93(2) $ 10,15¢
Robert Gerald Buchan: 3750(2) % 29,43¢

(1)  The value of the unvested stock awards of Baltadirrg that vested during the year ended Decemhe2@@# equals the
number of shares vested multiplied by the closirgket price of Baltic Trading's common stock on M¥SE on the
vesting date of each grant.

(2) In connection with Genco's emergence from bapticy, on July 9, 2014, Genco's pre-reorganizatmmmon stock was
cancelled pursuant to the Plan, with the holdezsethf receiving warrants to acquire shares Gemestscommon stock.
Shares of pre-reorganization common stock issueélitéators, officers and employees of Genco undergensatory
plans that were unvested were deemed vested autaityatso that all warrants received in exchanye
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such stock were deemed vested. The value realizegstiing shown for Genco stock awards equals dh&er of shares
vested multiplied by the closing market price oh@&s common stock on the OTCBB on the vesting dagach grant

Executive Employment Agreements

Genco entered into the Genco Employmene@grent with John C. Wobensmith, Genco's Presidarseptember 21, 2007, as amended
on March 26, 2014, June 23, 2014 and April 30, 2@dth an initial two year term and an automaticewal for additional one year terms,
unless either party terminates the Genco Employrgreement on at least 90 days' notice. In conoedtiith the Plan, the Genco
Employment Agreement was assumed by Genco. TheddEmployment Agreement provides for a base salaryapnum of $300,000,
increased to $600,000 as of December 15, 2014ehssvdiscretionary bonuses as determined by Ge@mmpensation Committee in its sole
discretion. Mr. Wobensmith will also be eligiblereceive restricted stock and other equity gramsiftime to time pursuant to Genco's 2012
Equity Incentive Plan or any successor employeeksticentive, warrant or option plan. Genco willydar life insurance and long-term
disability insurance for Mr. Wobensmith pursuantie Genco Employment Agreement at a cost of neerttan $20,000 per annum.

Under the Genco Employment Agreement, Mobd&hsmith has agreed to protect Genco's confidémttamation for three years after
termination, and not to solicit Genco's employegther employment for two years after terminatide has also agreed not to engage in
certain defined competitive activities describedhia Genco Employment Agreement for two years éftetermination of his employment w
Genco. Certain provisions regarding competitivéviis will not apply following a change of contror in the event of termination of
Mr. Wobensmith by Genco without cause or by Mr. Wiokmith for good reason. For purposes of the GEnggloyment Agreement, change
of control is defined generally as the acquisitidtoeneficial ownership of 30% or more of the vgtpower of the Genco within a 12-month
period or of more than 50% of such aggregate vgimger or the value of Genco's capital stock by gengon or group other than Peter C.
Georgiopoulos; the sale of all or substantiallyoélGenco's assets within a 12-month period; anggereor similar transaction in which holders
of Genco's voting stock immediately prior to su@nsaction do not hold at least 50% of the votieglsof the surviving entity; or a majority
the members of Genco's Board of Directors beintaogl during any 12-month period by directors whegggointment or election is not
endorsed by a majority of Genco's Board of Directmafore the date of such appointment or elecfibe.transactions of the Chapter 11 Cases
do not constitute a change of control under thec@&mployment Agreement.

Baltic Trading has also entered into seledigreement (the "Baltic Trading Employment Agreatyl together with the Genco Employm
Agreement, the "Employment Agreements") with Mr. Wgasmith, who serves as Baltic Trading's Presidemgf Financial Officer, Principal
Accounting Officer, Secretary and Treasurer, dtedember 19, 2013, as amended on March 26, 20htingent upon the consummation of
the merger, Mr. Wobensmith has agreed to waivegdits under the Baltic Trading Employment Agreetraamd terminate such agreement.
Baltic Trading Employment Agreement is intendegrtovide for the continued services of Mr. Wobenanhitr Baltic Trading's benefit if
Mr. Wobensmith's employment at Genco terminatdswiohg a change in control as defined in the GeBogployment Agreement.

Mr. Wobensmith's employment term underBlad#ic Trading Employment Agreement has not yet g@nced. If Mr. Wobensmith's
employment with Genco terminates within 18 monthsuzh a change in control, Mr. Wobensmith's emplegt term with Baltic Trading
under the Baltic Trading Employment Agreement wardchmence for an initial term of two years on sedatitually agreed to by the parties
(the "Effective Baltic Trading Employment Date"hd Baltic Trading Employment Agreement providesgotomatic renewal for additional
one year terms, unless either party terminates
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the Baltic Trading Employment Agreement on at |&fstlays' notice. The Baltic Trading Employment @gment provides for a base salary
annum of $500,000 during the employment term a$ agetliscretionary bonuses as determined by thep@osation Committee of Baltic
Trading's Board of Directors in its sole discretidr. Wobensmith will also be eligible to receiwestricted stock and other Baltic Trading
equity grants from time to time. Under the Baltimding Employment Agreement, Baltic Trading wilydfar life insurance and long-term
disability insurance for Mr. Wobensmith at a cosho more than $20,000 per annum.

In the event of termination of Mr. Woben#ts employment at Genco or Baltic Trading dueisodeath or disability, the Genco or Baltic
Trading, as applicable, will pay him, or his estat@ro rata bonus for the year of termination anel year's salary and, in the case of disability
provide medical coverage for him and his eligibépendents for a period of one year.

If Mr. Wobensmith is terminated at Gencdaitic Trading without cause or resigns for goedson, Genco or Baltic Trading, as
applicable, will pay him a pro rata bonus for tleayof termination, plus a lump sum equal to dotldeaverage of his prior three years' annuze
incentive awards, plus double his annualized bakeys and provide medical, dental, long-term digighband life insurance benefit plan
coverage for him and his eligible dependents fperod of two years. If a termination without cawseesignation for good reason occurs
within two years of a change in control, the amsuhat are doubled above become tripled, and therage period of two years becomes thre
years. Mr. Wobensmith's annual incentive awardafgiven year is his cash bonus earned for thatamdyif a termination without cause
resignation for good reason occurs within two yedira change in control, the grant date value gfequity awards granted for such year.
Under the Genco Employment Agreement, the gramt daltie of any equity awards is deemed to be $10800or each of the years 2014,
2015, and 2016.

If a payment to Mr. Wobensmith under thepogyment Agreements or otherwise after a chang®irol of Baltic Trading causes him to
owe excise tax under Section 4999 of the Code, Gen8altic Trading, as applicable, will fund thmaunt of this tax on a fully "grossed-up"
basis, intended to ensure that after payment oétbise tax and any related taxes and penaltiesWdbensmith retains the full amount of the
payment that gave rise to the excise tax liability.

In connection with Mr. Wobensmith's exeontdf the Baltic Trading Employment Agreement, Miobensmith received a grant of
100,000 restricted shares of Baltic Trading's comstock, which vest in equal installments on eddh® first four anniversaries of
November 15, 2013. In addition, Mr. Wobensmith wéiteive an additional grant of 100,000 restrictiedres of Baltic Trading's common st
on the Effective Baltic Trading Employment Date.

The protections for Baltic Trading in thalfic Trading Employment Agreement were negotidéedely to mirror those already includec
the Genco Employment Agreement in order to prdtesinterests of Baltic Trading's shareholders. Qrah key protection is a non-compete
provision that generally prohibits Mr. Wobensmitbri competing with Baltic Trading during the periofthis employment and for two years
thereafter. In addition, as described in greattaitieelow, Mr. Wobensmith agreed to modify outstiaug Baltic Trading equity awards so that
vesting will not necessarily accelerate upon a ghan control at Genco, so that Baltic Trading algawill continue to provide meaningful
incentives and retention benefits in the event Geaco change in control. The two grants of 100y/@8fricted shares provided for under the
Baltic Trading Employment Agreement reflect the sarasting terms. Specifically, Mr. Wobensmith agreewaive accelerated vesting of his
restricted stock grants upon a change in contetiédined in the Baltic Trading 2010 Equity InceatPlan) if such change in control is also a
change of control of Genco under the Genco Employmagreement and such change in control is noatiwiisition of beneficial ownership
of 80% or more of the shares of capital stock adin entitled to elect directors of Baltic Tradibyg any person or group (excluding certain
parties) or the sale of 80% or more of the Gensetagexcept to certain parties). However, if Mob&nsmith's employment with Genco does
not terminate within three months of such changeointrol other than as a result of his death cahilgy, accelerated vesting will nonetheless
occur exactly three months after such change itrabon
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Potential Payments upon Termination or Change-in-Cnotrol
Genco Employment Agreement

The Genco Employment Agreement calls for Wiobensmith to receive payments under certaiugistances following a termination of
his employment. If Mr. Wobensmith is terminatedheitit cause or resigns for good reason, Genco aylllim a pro rata bonus for the year of
termination, plus a lump sum equal to double theraye of his prior three years' annual incentivards; plus double his annualized base
salary, and provide medical, dental, lalegm disability, and life insurance benefit plarveage for him and his eligible dependents forréop
of two years. If a termination without cause oligeation for good reason occurs within two yeara ehange in control, the amounts that are
doubled above become tripled, and the coveragegefitwo years becomes three years. Mr. Woben&atinual incentive award for a given
year is his cash bonus earned for that year amadeifmination without cause or resignation fordyoeason occurs within two years of a cha
in control, the grant date value of any equity alsagranted for such year. Under the Genco Employwegreement, the grant date value of
equity awards is deemed to be $1,500,000 for eftiireg/ears 2014, 2015, and 2016.

If a payment to Mr. Wobensmith under thex@eEmployment Agreement or otherwise after a cearigontrol of Genco causes him to
owe excise tax under Section 4999 of the Code, Gwiltfund the amount of this tax on such thatafyayment of the excise tax and any
related taxes and penalties, Mr. Wobensmith rethi@$ull amount of the payment that gave risehoexcise tax liability.

In the event of termination of Mr. Wobengs employment due to his death or disability, €ewill pay him, or his estate, a pro rata
bonus for the year of termination and one yeatagand, in the case of disability, to provide neaticoverage for him and his eligible
dependents for a period of one year.

The table below sets forth the paymentsahdr benefits that would be provided to Mr. Wadreith upon termination of his employment
by Genco without cause or by him for good reasateuthe following sets of circumstances as desdnbere fully above: change of control,
no change of control, and death or disability. dsteset of circumstances, Genco has assumed a&tioni as of the end of the day on
December 31, 2014 and used the closing market pfiGenco's common stock on December 31, 2014 ®B81per share for purposes of the
calculations for the table below:

Termination by Executive for
Good Reason or by Genco
without Cause

Change of No Change Death or
Control(1) of Control Disability
Cash Severance Paymi $ 13,378,12 $ 3,850,000 $ 500,00(

Estimated Present Value of Continut
Benefits Following Termination(z $ 172,000 $ 105,29! $ 53,47(

(1) Includes the funding of the excise tax undect®®n 280G of the Code as described above onaeseipayments
made and on the value of restricted stock subpeattelerated vesting. See the sections captidhetritial
Payments upon Termination or Change-in-Control—E&ee Employment Agreement" above and "—
Accelerated Vesting of Restricted Stock" below.

(2) Mr. Wobensmith and his dependents are entitededical, dental and certain other insuranceEme

substantially identical to the coverage in pladerdo termination. This benefit period is two ye#rGenco
terminates Mr. Wobensmith's employm:
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without cause or if he terminates his employme@anco or Baltic Trading, as applicable, with goedson, thre
years if such a termination occurs within two ydatowing a change in control, or twelve monthglie event of
his death or disability. The amounts presentedeionination for good reason or without cause assaigiscount
rate of 6% per annum and annual cost increase®%dbbhealth insurance. The amounts presentedefathdor
disability assume circumstances which would providgemaximum benefit (i.e., disability of the extce).

Contingent upon the consummation of theg@ermpursuant to his waiver, Mr. Wobensmith willloager be entitled to any compensation
or benefits under the Baltic Trading Employment égment.

Accelerated Vesting of Restricted St

Under the terms of Mr. Wobensmith's restdcstock grant agreements with the Genco or Baltcling, all shares of restricted stock vest
in full automatically upon the occurrence of a apaef control (as defined under the relevant isswegjuity incentive plan). The consummai
of the merger will result in the acceleration of. MYobensmith's restricted stock in Baltic Tradihgaddition, if Mr. Wobensmith's service is
terminated by the relevant issuer without causel¢figed in the relevant issuer's equity incengilan) or by Mr. Wobensmith for good reason
(as defined in the Employment Agreements), allashaf restricted stock vest in full. Also, if Mr.allensmith's service is terminated by the
relevant issuer by reason of his death or disgl{#iach as defined under the relevant issuer'syeimaientive plan), the restrictions lapse as to ¢
pro rata percentage of the shares, calculated nyotiiat would otherwise vest at the next annivered the grant date. For purposes of these
agreements, "service" means a continuous time ¢beliaing which Mr. Wobensmith is at least one & tbllowing: an employee or a director
of, or a consultant to, Genco (or, in the caseafi@ Trading grants, to Genco or Baltic Trading)addition, under the terms of such other
restricted stock grant agreements, if a paymemigfite or distribution after a change in control@énco or Baltic Trading causes him to owe
excise tax under Section 4999 of the Code, thdagipgé company will fund the amount of this taxistlecat after payment of the excise tax anc
any related taxes and penalties, Mr. Georgiopowtzsns the full amount of the payment, benefitlistribution that gave rise to the excise tax
liability.

Under the terms of the restricted stockpegreements between Baltic Trading and Mr. Gepilos for the grants of 7,289 restricted
shares that were awarded in the aggregate to disegénerally, all shares of restricted stock irefill automatically upon a change of control
(as defined under the Baltic Trading 2010 Equiteintive Plan) or upon Mr. Georgiopoulos' deathisaldility. Under the terms of the other
restricted stock grant agreements between GenBaltic Trading and Mr. Georgiopoulos, all sharesesftricted stock vest in full immediately
upon the occurrence of a change of control (asddfunder the relevant issuer's equity incentiaa)pbr the termination of Mr. Georgiopoul
"service" (as defined in the applicable award age@s) as a director, employee or consultant ulles§&eorgiopoulos voluntarily terminates
his service or he is removed as a director fore@dusccordance with the relevant issuer's ameadddestated bylaws. The consummation of
the merger will result in the acceleration of Medsgiopoulos' restricted stock in Baltic Tradingalddition, under the terms of such other
restricted stock grant agreements, if a paymemefite or distribution after a change in controlisas him to owe excise tax under Section ¢
of the Code, Genco will fund the amount of this saxh that after payment of the excise tax andrelayed taxes and penalties,

Mr. Georgiopoulos retains the full amount of thgmpant, benefit or distribution that gave rise te #xcise tax liability.

Under the terms of Mr. Zafolias' and Mr.ahdlo's restricted stock grant agreements with Gaikshares of restricted stock vest in full
automatically upon the occurrence of a change ofrob(as defined under Genco's 2014 Managemeehine Plan). Also, if Mr. Zafolias' or
Mr. Adamo's service is terminated by Genco by reasdis death or disability (each as defined uriderelevant
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issuer's equity incentive plan), the restricticaysse as to a pro rata percentage of the sharea|atad monthly, that would otherwise vest at
next anniversary of the grant date.

The table below sets forth the vestingestricted stock that the named executives wouldiveainder the following sets of circumstan
change of control, termination without cause, aeath or disability. In each set of circumstances @ has assumed a triggering event as of
the end of the day on December 31, 2014 and ugeddking market price of Genco's common stock eadinber 31, 2014 of $13.50 per sl
and the closing market price of Baltic Trading'snooon stock on December 31, 2014 of $2.51 per dbagurposes of the calculations for the
table below:

Value of Restricted Stock Subject tc
Accelerated Vesting ($)

Termination
Change of without Death or

Name Control Cause(1) Disability
John C. Wobensmit

Genco $ 2,998,620 $ 2,998,621 $ 333,18(

Baltic Trading $ 1,754,771 $ 1,751,771 $ 26,58:

Total $ 4,750,390 $ 4,750,391 $ 109,87
Peter C. Georgiopoulc

Genco $ 11,244,82 $ 11,244,82 $ 11,244,82

Baltic Trading $ 3,049,270 $ 3,031,003 $ 3,049,27

Total $ 14,294,100 $ 14,275,85 $ 14,294,10
Apostolos D. Zafolia $ 256,37 — $ 28,48
Joseph Adam $ 77,81« — % 8,64(

(1) Includes termination by Mr. Wobensmith for goodsaa
Accelerated Exercisability of Warrar

Under the terms of Mr. Wobensmith's warsaawarded under Genco's 2014 Management Incentive the warrants become exercisable
in full for the full warrant term automatically upahe occurrence of a change of control (as defimatbr Genco's 2014 Management Incentive
Plan). In addition, if Mr. Wobensmith's servicdgsminated by Genco without cause (as defined inc@s 2014 Management Incentive Plan)
or Mr. Wobensmith terminates his service for gogaison (as defined in the Genco Employment Agreémtbstwarrants likewise become
exercisable in full for the full warrant term. Alsib Mr. Wobensmith's service is terminated by Gebg reason of his death or disability (as
defined in the warrants), the warrants become ésadte as to a pro rata percentage of the warrealslated monthly, that would otherwise
become exercisable at the next anniversary ofwaedhdate for a period of one year after termimatior purposes of the warrants, "service"
means a continuous time period during which Mr. femith is at least one of the following: an empkyr a director of, or a consultant to,
Genco. In addition, under the terms of the waregmeements, if a payment, benefit, or distribuifter a change in control of Genco causes
him to owe excise tax under Section 4999 of theeC@&knco will fund the amount of this tax such tiféer payment of the excise tax and any
related taxes and penalties, Mr. Wobensmith rethi@g$ull amount of the payment, benefit or digitibn that gave rise to the excise tax
liability.

Under the terms of Mr. Georgiopoulos' watseawarded under Genco's 2014 Management Incepiiwve all warrants become exercisable
in full for the full warrant term automatically upahe occurrence of a change of control (as defimeter Genco's 2014 Management Incentive
Plan) or the termination of Mr. Georgiopoulos' seg\as a director, employee or consultant unless@dorgiopoulos voluntarily terminates his
service or he is removed as a director for causedordance with Genco's amended and restated yliawwddition, under the terms of the
warrant
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agreements, if a payment, benefit, or distribuifier a change in control of Genco causes him t® excise tax under Section 4999 of the
Code, Genco will fund the amount of this tax suwdt tafter payment of the excise tax and any rel@ees and penalties, Mr. Georgiopoulos
retains the full amount of the payment, benefidistribution that gave rise to the excise tax liai

Under the terms of Mr. Zafolias' and Mr.ahdlo's warrants awarded under Genco's 2014 Managéneentive Plan, the warrants become
exercisable in full for the full warrant term autatically upon the occurrence of a change of corfasldefined under Genco's 2014
Management Incentive Plan). Also, if Mr. Zafolias'Mr. Adamao's service is terminated by Genco lasom of his death or disability (each as
defined under Genco's 2014 Management Incentive) Rlse warrants become exercisable as to a ppgetentage of the warrants, calculi
monthly, that would otherwise become exercisabtbanext anniversary of the award date for a pesfoone year after termination.

The closing market price of Genco's commstock on December 31, 2014 of $13.50 per shardomas than the strike price of all of the
warrants. Accordingly, any accelerated exercisghilf the warrants as of such date would not hagelted in any value to the holders of the
warrants.

Director Compensation
As of July 9, 2014, as provided in the Pthe members of Genco's Board of Directors poa@uch date ceased to be directors of Genco.

For fiscal year 2014, each director of Geather than Messrs. Georgiopoulos, Mr. Truong ndManuel who joined Genco's Board of
Directors on July 9, 2014 received an annual feé&68{000, a fee of $20,000 for an Audit Committémi€assignment, $10,000 for an Audit
Committee member assignment, $15,000 for a Compiensaommittee Chair assignment, $7,500 for a Cammpon Committee member
assignment, $12,000 for a Nominating, Corporategbuance and Conflicts Committee Chair assignmerat,$6,000 for a Nominating,
Corporate Governance and Conflicts Committee mermbsignment, each of which was prorated for len§8ervice in 2014. As described
above, Mr. Georgiopoulos received a Chairman'$édehbis services of $500,000 for 2014. Membersrod hoc committee also received a
one-time fee of $75,000. Directors serving prioGenco's emergence from bankruptcy received anahme of $60,000, a fee of $10,000 for
an Audit Committee assignment, a fee of $7,50@f@ompensation Committee assignment and a fee, 85&3or a Nominating, Corporate
Governance, and Conflicts Committee assignment.@@enco's directors, Peter C. Georgiopoulos,tamdof its former directors, Basil G.
Mavroleon, and Harry A. Perrin, are also directirBaltic Trading; cash fees paid for service om Baltic Trading Board are the same as tl
paid to directors for service on Genco's Board ioé®ors prior to its emergence from bankruptcy.

It is anticipated that lan Ashby, EugenBavis, James G. Dolphin, and Michael J. Leffadlngembers of the Board, will each be granted
restricted equity awards with respect to 4,047 eshaf Genco's common stock, subject to adoptigheoR015 Equity Incentive Plan. Such
amount represents a grant having a dollar val@&36f000 with an assumed value per share of $2&ldseng price at which Genco's stock was
first quoted on the OTCBB on July 15, 2014 follogri®enco's restructuring, with fractional sharesadmd down. Restrictions on all such
shares will lapse on the date of the Genco Annusgtivg. In addition, Peter C. Georgiopoulos anddd&nformer Board members, Basil G.
Mavroleon, and Harry A. Perrin, as members of tbardl of Directors of Baltic Trading, were each gean7,269 restricted shares of Baltic
Trading's common stock on April 9, 2014, with riggions on all such shares to lapse on the datkeoBaltic Trading Annual Meeting.
Restrictions on such shares will lapse in full atically upon the occurrence of a change of cofamdefined under the relevant issuer's
equity incentive plan) or upon such director's Heatdisability.
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Genco and Baltic Trading reimburse thespestive directors for all reasonable expensegiiadiby them in connection with serving on
their respective Board of Directors. The followitadple summarizes compensation earned by directbes than Mr. Georgiopoulos for the y:
ended December 31, 2014

Fees Earnec

or Paid Stock All Other
in Cash Awards Compensation Total

Name of Director ($)(1) (%)) (%) $)
@) (b) © @ (h)
lan Ashby $ 94,79 — — $ 94,79
Eugene I. Davi $ 96,28¢ — — $ 96,28¢
James G. Dolphi $ 95,02 — — $ 95,02
Michael J. Leffell $ 95,36] — — $ 95,367
William Manuel — — — —
Bao D. Truong — — — —
Nathaniel C.A. Kramer (former directc $ 77,50( — — $ 77,50(
Basil G. Mavroleon (former directo

Genco $ 63,75( — — $ 63,75(

Baltic Trading $ 151,25( $ 44,99t — $ 196,24!

Total $ 215,000 $ 44,99¢ — $ 259,99
Rear Admiral Robert C. North, USCG (ret.

(former director’ $  63,75( — — $ 63,75(
Harry A. Perrin (former directol

Genco $  82,50( — — $ 82,50(

Baltic Trading $ 148,75( $ 44,99¢ — $ 193,74!

Total $ 231,25( $ 44,99¢ — $ 276,24!
Mark F. Polzin (former directol $ 82,50( — — —
Alfred E. Smith IV (former director $  33,20( — — —

Q) The amount indicated represents the total fl@eservice on the Genco Board of Directors ocammittees as set forth
above.

(2) The amounts in column (c) reflect the aggregmant date fair value of restricted stock awaatsputed in accordance

with FASB ASC Topic 718. The actual amount realibgahe director will likely vary based on a numbéfactors,
including Baltic Trading's performance, stock prileestuations and applicable vestir

For fiscal year 2015, the amounts of theuahfee for each director and fees for commitssgmments will remain the same as in seconc
half of fiscal year 2014.

For the treatment of unvested restrictedksheld by Genco's directors under the Plan, plesas the section captioned "Compensation
Discussion and Analysis—Compensation for Gencomé&thExecutives in 2014" on page 217.
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REPORT OF THE AUDIT COMMITTEE

The role of the Audit Committee is to as&lenco's Board of Directors in its oversight af uality and integrity of the accounting,
auditing and financial reporting practices of Geaod the independence and performance of Genaditoesu Genco's Board of Directors, in
business judgment, has determined that all mendfeéhe Committee are "independent,” as provideceutite applicable listing standards of
the NYSE. The Committee operates pursuant to at@hds set forth in the Charter, the Committeafsig one of oversight. Management is
responsible for the preparation, presentation atedjrity of Genco's financial statements. Managensealso responsible for maintaining
appropriate accounting and financial reporting gipkes and practices and internal controls andgmores designed to assure compliance witt
accounting standards and applicable laws and réguga The independent auditors are responsibladditing the annual financial statements,
expressing an opinion based on their audit asastfitements' conformity with generally acceptembanting principles, monitoring the
effectiveness of Genco's internal controls, revigthe its quarterly financial statements priothe filing of each quarterly report on Form 10-
Q and discussing with the Committee any issues bleéigve should be raised with the Committee.

The Committee met with Genco's independedttors to review and discuss the overall scopepdens for the audit of Genco's
consolidated financial statements for the year éridlecember 31, 2014. The Committee has consider@diacussed with management anc
independent auditors (both alone and with managepresent) the audited financial statements anaweeall quality of Genco's financial
reporting. Management represented to the ComnthiteeGenco's financial statements were preparaddordance with generally accepted
accounting principles, and the Committee reviewsd discussed the financial statements with manageme

The Committee has also discussed withrtlegendent auditors the matters required to beisisd by Statement on Auditing Standards
No. 61, Communication with Audit Committees, asrently in effect. Finally, the Committee has reeelwritten disclosures and the let
from the independent auditors required by the BuBimpany Accounting Oversight Board (United StaEghkics and Independence
Rule 3526, Communications with Audit Committees @mning Independence, as currently in effect. Thmfittee has discussed with the
auditors the auditors' independence.

The members of the Audit Committee arepnofessionally engaged in the practice of auditingccounting and are not experts in the
field of auditing or accounting, including in regpef auditor independence. Members of the Committdy, without independent verification,
on the information provided to them and on thee@spntations made by management and the indepesuatditars. Accordingly, the Audit
Committee's activities do not provide an independesis to determine that management has maintaippriate internal control and
procedures designed to assure compliance with atiogustandards and applicable laws and regulatiemghermore, the Audit Committee's
considerations and discussions referred to abovetlassure that the audit of Genco's financiaéstants has been carried out in accordance
with generally accepted auditing standards, thafittancial statements are presented in accordaitieeyenerally accepted accounting
principles or that Genco's auditors are in fact&pendent.”

Based upon the Committee's receipt anetvewif the various materials and assurances dedcaib@ve and its discussions with
management and independent auditors, and subjdat tonitations on the role and responsibilitiéshee Committee referred to above and in
the Charter, the Committee recommended to Gena@sdBof Directors that the audited financial stagata be included in Genco's Annual
Report on Form 10-K/A for the year ended Decemlie2814, filed with the SEC on April 30, 2015.
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Submitted by the Audit Committee of Gen&xard of Directors:

Eugene Davis, Chairman
James G. Dolphin
Michael J. Leffell

The Report of the Audit Committee doesauistitute soliciting material, and shall not bemled to be filed or incorporated by reference

into any other Genco filing under the Securities, &c the Exchange Act, except to the extent thet@® specifically incorporates the Report of
the Audit Committee by reference therein.

Equity Compensation Plan Information

The following table provides information@sDecember 31, 2014 regarding the number of shafr&enco's common stock that may be
issued under Genco's 2014 Management Incentive Plan

Number of securities
remaining available for

Number of securities to Weighted-average exercist future issuance under
be issued upon exercise price of outstanding equity compensation plans
of outstanding options, options, warrants (excluding securities
warrants and rights and Rights reflected in column (a))
Plan category (a) (b) (c)

Equity compensation pla
approved by security
holders — $ —

Equity compensation pla
not approved by
security holder: 8,667,46. $ 30.31 —

Total 8,667,46. $ 30.31 —

No shares remain for issuance under Ge268S Equity Incentive Plan or 2012 Equity Inceat®Rian.

THE GENCO BOARD OF DIRECTORS UNANIMOUSLY RIDOMMENDS THAT THE SHAREHOLDERS VOTE "FOR" THE

ELECTION OF MESSRS. GEORGIOPOULOS, ASHBY AND DAVKS CLASS | DIRECTORS (ITEM 3 ON THE ENCLOSED GENCO
PROXY CARD).
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GENCO PROPOSAL NO. 4—RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

Genco's Audit Committee has selected tme éif Deloitte & Touche LLP as Genco's independerttitors to audit the consolidated
financial statements of Genco for the fiscal yeatieg December 31, 2015 and recommends that sHdezhaote for ratification of this
appointment. Representatives of Deloitte & Touch® lare expected to be present at the Genco Annaativy, will have the opportunity to
make a statement if they desire to do so and qrectad to be available to respond to appropria¢stipns. The affirmative vote of the holders
of a majority of the shares present in person pregented by proxy and voting at the Genco Annugtivig will be required to ratify the
selection of Deloitte & Touche LLP.

If the shareholders fail to ratify the sien, Genco's Audit Committee will reconsiderdtdection of auditors. Even if the selection is
ratified, Genco's Audit Committee in its discretimay direct the appointment of different independrmlitors at any time during the year if it
determines that such change would be in the besests of Genco and its shareholders.

Fees to Independent Auditors for Fiscal 2014 and 23

The following table presents fees for pssfenal services rendered by Deloitte & Touche EdiRthe audit of Genco's consolidated anr
financial statements for fiscal 2014 and fiscal2@hd fees billed for audit-related services, &xises and all other services rendered by
Deloitte & Touche LLP for fiscal 2014 and fiscallz

Type of Fees 2014 2013

(% in thousands) (% in thousands)
Audit Fees $ 56z $ 547
Audit-Related Fee $ 84¢ $ 17C
Tax Fees $ 0% 0
All Other Fees $ 0% 0
Total $ 1,41C $ 717

In the above table, in accordance withSE€'s definitions and rules, "audit fees" are feas Genco paid to the auditor for the audit of
Genco's annual financial statements included iRdtsn 10-K and Form 10-K/A and review of financs&tements included in its Form 10-Qs
and for services that are normally provided byahditor in connection with statutory and regulatfiiggs or engagements. "Audit-related
fees" are fees for assurance and related serViaéarte reasonably related to the performanceeoétidlit or review of Genco's financial
statements and include services associated wittapyiand secondary offerings of Genco's commorkstothe past two fiscal years and other
matters related to Genco's periodic public filinjax fees" are fees for tax compliance, tax adeice tax planning; and "all other fees" are
for any services not included in the first thretegaries.

Pre-Approval Policy for Services Performed by Indepndent Auditor

The Genco Audit Committee has responsjbitit the appointment, compensation and oversiftte@work of the independent auditor.
part of this responsibility, the Genco Audit Comtexdt must pre-approve all permissible services tpdotormed by the independent auditor.

The Genco Audit Committee has adopted @it@upre-approval policy which sets forth the prdares and conditions pursuant to which
pre-approval may be given for services performethiyindependent auditor. Under the policy, theddehudit Committee must give prior
approval for any amount or type of service withonif categories: audit, audit-related, tax servareso the extent permitted by law, other
services that the independent auditor providesrRoithe annual engagement, the Genco Audit Cormenihay grant general pre-approval for
independent auditor services within
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these four categories at maximum pre-approvedefesld. During the year, circumstances may arisenittreay become necessary to engage
the independent auditor for additional servicesaoottemplated in the original pre-approval andhimse instances, such service will require
separate pre-approval by the Genco Audit Committiéés to be provided by the independent auditéor any pre-approval, the Genco Audit
Committee will consider whether such services aresistent with the SEC's rules on auditor indeproégwhether the auditor is best
positioned to provide the most cost effective affidient service and whether the service might eldeaGenco's ability to manage or control
risk or improve audit quality. The Genco Audit Coittee may delegate to one or more of its membeitsoaity to approve a request for pre-
approval provided the member reports any appravgiwen to the Genco Audit Committee at its nexiestuled meeting.

THE GENCO BOARD OF DIRECTORS UNANIMOUSLY RIDOMMENDS THAT THE SHAREHOLDERS VOTE "FOR" THE
RATIFICATION OF THE APPOINTMENT OF DELOITTE & TOUCH LLP AS GENCO'S INDEPENDENT AUDITORS FOR THE
FISCAL YEAR ENDING DECEMBER 31, 2015 (ITEM 4 OF THENCLOSED GENCO PROXY CARD).
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GENCO PROPOSAL NO. 5—ADVISORY VOTE ON EXECUTIVE COM PENSATION

The guiding principles of Genco's compesapolicies and decisions include aligning eachoeiive's compensation with Genco's
business strategy and the interests of its shater®hnd providing incentives needed to attractivai@ and retain key executives who are
important to its long-term success. Consistent Witk philosophy, a significant portion of the fatecentive compensation for each of Genco's
executives directly relates to Genco's financialiis and to other performance factors that measupgogress against the goals of Genco's
strategic and operating plans, as well as perfocemagainst Genco's peers.

Shareholders are urged to read the Genogp€osation Discussion and Analysis section ofjtiig proxy statement/prospectus, which
discusses how Genco's compensation design andcesantflect its compensation philosophy. Gencom@ensation Committee and Genco's
Board of Directors believe that Genco's compensati@sign and practices are effective in implemenitism guiding principles.

Genco is required to submit a proposahtreholders for a non-binding advisory vote to apprthe compensation of its named
executives pursuant to Section 14A of the ExchaxgdeThis proposal, commonly known as a "say-on*gapposal, gives Genco's
shareholders the opportunity to express their viewthe compensation of Genco's named executives vbte is not intended to address any
specific item of compensation, but rather the ovemmpensation of Genco's named executives angriheiples, policies and practices
described in this joint proxy statement/prospecfusordingly, the following resolution is submittéal shareholder vote at the Genco Annual
Meeting:

"RESOLVED, that the shareholders of Genkipf@ing & Trading Limited approve, on an advisogslks, the compensation of its named
executives as disclosed in the Proxy Statemenh#&Genco Annual Meeting, including the Summary @ensation Table and the
Compensation Discussion and Analysis set forthuoh<Proxy Statement and other related tables asutbdures.”

As this is an advisory vote, the result widt be binding on Genco, the Genco Board or taed® Compensation Committee, although
Genco's Compensation Committee will consider theame of the vote when evaluating Genco's compiamsptinciples, design and practic
Proxies submitted without direction pursuant ta glicitation will be voted "FOR" the approvaltbE compensation of Genco's named
executives, as disclosed in this joint proxy staetiprospectus.

THE GENCO BOARD OF DIRECTORS UNANIMOUSLY RIDOMMENDS THAT THE SHAREHOLDERS VOTE "FOR" THE
APPROVAL OF THE NON-BINDING RESOLUTION ON EXECUTIVEEOMPENSATION (ITEM 5 ON THE ENCLOSED GENCO
PROXY CARD).
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GENCO PROPOSAL NO. 6—ADVISORY VOTE ON THE FREQUENCY OF HOLDING AN ADVISORY VOTE ON EXECUTIVE
COMPENSATION

Pursuant to Section 14A of the Exchange &einco is required to submit to shareholders arsad/ vote as to whether the shareholder
advisory vote to approve the compensation of itmethexecutives—Proposal No. 5 above—should ocanyeane, two or three years. You
may cast your vote by choosing one year, two yeatBree years or you may abstain from voting wiaun vote for the resolution set forth
below.

In formulating its recommendation, Gen@&u&rd of Directors has determined that an advisotg on executive compensation every
three years is the best approach for Genco basachamber of considerations, including the follogvin

. Genco's compensation program is designed to inpeidermance over a multi-year period. A vote heldrg three years would
be more consistent with, and provide better input@enco's long-term compensation, which consstatsignificant portion of
the compensation of its named executives;

. A three-year vote cycle gives Genco's Board iof®ors sufficient time to thoughtfully considéetresults of the advisory vote
and to implement any desired changes to Gencotixe compensation policies and procedures; and

. A three-year cycle will provide shareholders sufitt time to evaluate the effectiveness of Genslust- and long-term
compensation strategies and the related businéssmeas of Genco.

Accordingly, the following resolution isksmitted for shareholder vote at the Genco Annuadtihg:

"RESOLVED, that the highest number of vatast by the shareholders of Genco Shipping & Tigadlimited for the option set forth
below shall be the preferred frequency with whioh €ompany is to hold an advisory vote on the a@rof the compensation of its named
executives included in the proxy statement:

. yearly or
. every two years or
. every three years"

The option of one year, two years or threars that receives the highest number of votdsyashareholders will be the frequency for the
advisory vote on executive compensation that has Belected by shareholders. However, as this éslaisory vote, the result will not be
binding on Genco's Board of Directors or Genco.@&nCompensation Committee will consider the cuteof the vote when determining
how often Genco should submit to shareholders aisaiy vote to approve the compensation of its mhmeecutives included in Genco's pr
statement. Proxies submitted without direction pans to this solicitation will be voted for the apt of "EVERY THREE YEARS".

THE GENCO BOARD OF DIRECTORS UNANIMOUSLY RIOMMENDS THAT THE SHAREHOLDERS VOTE FOR "EVERY
THREE YEARS" FOR THE NON-BINDING, ADVISORY VOTE OEXECUTIVE COMPENSATION (ITEM 6 ON THE ENCLOSED
GENCO PROXY CARD).
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GENCO PROPOSAL NO. 7—ADJOURNMENT

At the Genco Annual Meeting, if there arsufficient proxies to approve and adopt the meageeement and approve the merger, Gence
shareholders may vote on a proposal to adjourmstppne the Genco Annual Meeting to a later datdléev additional time to solicit
additional proxies. Genco's Board of Directors ently does not intend to propose adjournment aGiieco Annual Meeting if there are
sufficient votes to approve the merger.

Approval of the adjournment proposal regsithe presence of a quorum and the affirmative @ba majority of the shares of Genco
common stock present or represented by proxy atiiteeto vote thereon.

THE GENCO BOARD OF DIRECTORS UNANIMOUSLY RIDOMMENDS THAT THE SHAREHOLDERS VOTE "FOR" THE
ADJOURNMENT PROPOSAL (ITEM 7 OF THE ENCLOSED GENG®®ROXY CARD).
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LEGAL MATTERS

The validity of the shares of Genco comratmtk offered hereby and Marshall Islands tax cguseces relating to the merger as desc
in the section titled "Marshall Islands Tax Consad®ns" will be passed upon for Genco by Reed&i&pson P.C., Marshall Islands counsel
to Genco.

Certain U.S. federal income tax consequeneiating to the merger as described in the sestiled "Material U.S. Federal Income Tax
Considerations to Baltic Trading Shareholders—Mal&¥.S. Federal Income Tax Consequences of thgéfebeginning on page 122 will be
passed upon for Genco by Milbank, Tweed, Hadley &\by LLP.

Certain U.S. federal income tax consequenédolding Genco common stock as described isdiotion titled "Material U.S. Federal
Income Tax Considerations to Baltic Trading Shalddrs—Material U.S. Federal Income Tax ConsequenceseoOtlvnership and Dispositit
of Genco Common Stock Received Pursuant to the &gl be passed upon for Genco by Kramer Levafthlis & Frankel LLP.

EXPERTS

The consolidated financial statements aic@eShipping & Trading Limited and subsidiarieh@tCompany") incorporated by referenc
this Prospectus from the Company's Annual Repofiam 10-K/A for the year ended December 31, 2@id, the effectiveness of the
Company's internal control over financial reportihgve been audited by Deloitte & Touche LLP, atependent registered public accounting
firm, as stated in their reports, which are incogped herein by reference (which reports (1) expasunqualified opinion and include an
emphasis-of-matter paragraph to describe the caesegs to the Company's consolidated financiadsiants as a result of applying frestart
reporting as of July 9, 2014 in conformity with ttegjuirements of Accounting Standards Codifica{i@8C) Topic 852Reorganizatiorand thi
restatement of the consolidated financial statemastdiscussed in Note 27 of the consolidated iahatatements, and (2) expresses an
adverse opinion on the effectiveness of the Companternal control over financial reporting becaa$ a material weakness). Such financial
statements have been so incorporated in relianoe i@ reports of such firm given their authorigyexperts in accounting and auditing.

The consolidated financial statements ipomated in this Prospectus by reference from tHeédBBErading Limited and subsidiaries Annual
Report on Form 10-K for the year ended DecembeRB14, and the effectiveness of Baltic Trading ltédis internal control over financial
reporting have been audited by Deloitte & Touch®| &n independent registered public accounting, fasrstated in their reports, which are
incorporated herein by reference. Such financakstents have been so incorporated in reliance tq@oreports of such firm given upon their
authority as experts in accounting and auditing.

FUTURE SHAREHOLDER PROPOSALS

In the event the merger under the mergereagent is not consummated as contemplated, Batiting's shareholders may be able to
present proposals to be presented at its 2016 Aierting of Shareholders. Pursuant to Rule 14ad:uthe Exchange Act shareholders ma
present proper proposals for inclusion in a comfsaproxy statement and for consideration at the aerual meeting of its shareholders by
submitting their proposals to the company in a ljnmeanner.

Shareholder proposals to be presentedltat Baading's 2016 Annual Meeting of Shareholdersst be received by Baltic Trading at its
offices in New York, New York, addressed to ther8tary, not later than a reasonable time beforédBatading begins to print and send its
proxy materials, if the proposal is submitted foelusion in Baltic Trading's proxy materials foathmeeting pursuant to Rule 14a-8 under the
Exchange Act, or not earlier than January 19, 20idbnot later than February 18, 2016 if the propiessubmitted pursuant to Baltic Trading's
amended and restated
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bylaws. Such proposals must comply with Baltic Tmgts amended and restated bylaws and the requitsroéRegulation 14A of the
Exchange Act.

In addition, Rule 14a-4 of the Exchange daterns Baltic Trading's use of its discretionamyxy voting authority with respect to a
shareholder proposal that is not addressed inrthwgy statement. With respect to Baltic Trading'é@@nnual Meeting of Shareholders, if
Baltic Trading is not provided notice of a shareleolproposal a reasonable time before Baltic Tgadands its proxy materials for such Anr
Meeting, Baltic Trading will be allowed to use dscretionary voting authority when the proposakised at the meeting, without any
discussion of the matter in the proxy statement.

Shareholder proposals to be presented mt@2016 Annual Meeting of Shareholders musebeived by Genco at its offices in New
York, New York, addressed to the Secretary, a resle time before Genco begins to print and senpriixy materials, if the proposal is
submitted for inclusion in Genco's proxy materfalsthat meeting pursuant to Rule 14a-8 under tkehBnge Act, or not earlier than
February 18, 2016 and not later than March 19, 20tt& proposal is submitted pursuant to Genawmereded and restated bylaws. Such
proposals must comply with Genco's amended andtegsbylaws and the requirements of Regulation d#ilve Exchange Act.

In addition, Rule 14a-4 of the Exchange daterns Genco's use of its discretionary proxyngoauthority with respect to a shareholder
proposal that is not addressed in the proxy staternéith respect to Genco's 2016 Annual Meetin§lodreholders, if Genco is not provided
notice of a shareholder proposal a reasonableligf@e Genco sends its proxy materials for suchuadhMeeting, Genco will be allowed to
use its discretionary voting authority when thegmsal is raised at the meeting, without any disonssf the matter in the proxy statement.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Pursuant to Section 16(a) of the Exchangeafd the rules thereunder, Baltic Trading's etregwfficers and directors and persons who
own more than 10% of a registered class of Baltadihg's equity securities ("Baltic Trading 10%dwek"), are required to file with the SEC
reports of their ownership of, and transaction®Bilfic Trading's common stock. Based solely oavaew of copies of such reports furnishe:
Baltic Trading, and written representations thateyorts were required, Baltic Trading believes thaing the fiscal year ended December 31
2014 its executive officers, directors, and Baliading 10% holders complied with the Section 18éauirements.

Pursuant to Section 16(a) of the Exchangeafd the rules thereunder, Genco's executiveasffiand directors and persons who own
more than 10% of a registered class of Genco'dyeg@curities ("Genco 10% holders") are requirefiléowith the SEC reports of their
ownership of, and transactions in, Genco's comnmrksBased solely on a review of copies of suglores furnished to Genco, and written
representations that no reports were required, &balieves that during the fiscal year ended Deegrlh, 2014 its executive officers,
directors, and Genco 10% holders complied withSketion 16(a) requirements, except that one rdpgoetach of Messrs. Georgiopoulos,
Wobensmith, and Buchanan covering an acquisitiomasfants convertible into Genco common stock ichexge for Genco's pre-
reorganization common stock at Genco's emergenaoe iankruptcy were filed after the filing deadline.

CHARITABLE CONTRIBUTIONS

During fiscal years 2012, 2013, and 201atiB Trading did not make any contributions, ty @haritable organization in which an
independent director served as an executive offieeich exceeded the greater of $1 million or 2%hef charitable organization's consolidatec
gross revenues.

During fiscal years 2012, 2013, and 201dn¢®» did not make any contributions, to any chialét@rganization in which an independent
director served as an executive officer, which edeel the greater of $1 million or 2% of the chét#aorganization's consolidated gross
revenues.
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OTHER MATTERS

At the date of this joint proxy statementgpectus, Baltic Trading management was not athateany matters not referred to in this joint
proxy statement/prospectus would be presentedctmraat the Baltic Trading Annual Meeting. If aother matters should come before the
Baltic Trading Annual Meeting, the persons nameth@accompanying proxy will have discretionaryhawity to vote all proxies in accordat
with their best judgment, unless otherwise restddiy law.

At the date of this joint proxy statementgpectus, management was not aware that any matiereferred to in this joint proxy
statement/prospectus would be presented for aatite Genco Annual Meeting. If any other mattéisusd come before the Genco Annual
Meeting, the persons named in the accompanyingypaiikhave discretionary authority to vote all gies in accordance with their best
judgment, unless otherwise restricted by |
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WHERE YOU CAN FIND MORE INFORMATION

Genco and Baltic Trading file annual, qedytand special reports, proxy statements and atfi@rmation with the SEC. You may read
and copy any reports, statements or other infoondienco and Baltic Trading file at the SEC's putdference room at 100 F Street, N.E.,
Room 1580, Washington, D.C. Please call the SEC810-SECO330 for further information on the public refererrooms. Genco's and Ba
Trading's SEC filings are also available to theljguipom commercial document retrieval services ahthe Internet website maintained by the
SEC at http://www.sec.gov.

Genco has filed a registration statemerftam S4 to register with the SEC the shares of Genco comstock to be issued in the mer;
This joint proxy statement/prospectus is a pathaf registration statement and constitutes a paisp of Genco in addition to being a proxy
statement of both Genco and Baltic Trading forrthespective annual meetings of shareholders. las/atl by the SEC rules, this joint proxy
statement/prospectus does not contain all of thegrimation you can find in the registration statetr@min the exhibits to the registration
statement.

The SEC allows Genco and Baltic Tradingiieorporate by reference" information into thignjoproxy statement/prospectus, which
means that Genco and Baltic Trading can disclog®itant information to you by referring you to amet document filed separately with the
SEC. The information incorporated by referenceeisnded to be part of this joint proxy statement/fpeasus, except for any information
superseded by information in, or incorporated Wgrence in, this joint proxy statement/prospecliss joint proxy statement/prospectus
incorporates by reference the documents set fatthwbthat Genco and Baltic Trading have previotitdy with the SEC. These documents
contain important information about Genco and Baltiading and their respective finances.

Baltic Trading Filings (File No. 001-34648):

. annual report on Form 10-K for the fiscal year ehBecember 31, 2014 filed with the SEC on MarcB@,5;

. amendment no. 1 to annual report on Form 10-K/AHerfiscal year ended December 31, 2014, fileti tie SEC on April 30,
2015;

. quarterly report on Form 10-Q for the quarter eniliedich 31, 2015 filed with the SEC on May 8, 2046

. current reports on Form 8-K filed with the SEQaach of January 7, 2015, April 8, 2015, April 2215, May 4, 2015 and
June 10, 2015.

Genco Filings (File No. 001-33393):

. annual report on Form 10-K for the fiscal year ehBecember 31, 2014, filed with the SEC on March®,5;

. amendment no. 1 to annual report on Form 10-K/AHerfiscal year ended December 31, 2014, fileti tie SEC on April 30,
2015;

. quarterly report on Form 10-Q for the quartedesthMarch 31, 2015 filed with the SEC on May 8,204nd

. current reports on Form 8-K filed with the SER€aach of April 8, 2015, April 22, 2015, April 38015, May 4, 2015 and
June 10, 2015.

Genco and Baltic Trading are also incorpogaby reference additional documents that thispfith the SEC under Sections 13(a), 13(c),
14 and 15(d) of the Exchange Act, between the afdtigis joint proxy statement/prospectus and thie dheach company's annual meeting.

Genco has supplied all information contdineincorporated by reference in this joint pratgtement/prospectus relating to Genco, and
Baltic Trading has supplied all information contadnor incorporated by reference in this joint preigtement/prospectus relating to Baltic
Trading.
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Because you are either a Genco sharehotdeBaltic Trading shareholder, Genco or Baltiading may have sent you some of the
documents listed above, but you may also obtainoftlyem through Genco, Baltic Trading or the SEC.

If you are a Baltic Trading shareholder aralild like to request from Baltic Trading any b&tdocuments it has filed with the SEC, ple
do so by July 10, 2015 in order to receive thosmudtents before the Baltic Trading Annual Meetinglt® Trading shareholders may obtain
documents incorporated by reference into this jpioky statement/prospectus by requesting thenriing or by telephone at the following
address:

Baltic Trading Limited
Attention: John C. Wobensmith
299 Park Avenue, 19 Floor
New York, New York 10171
Telephone: (646) 443-8550

If you are a Genco shareholder and woldel th request from Genco any of the documentssiffifed with the SEC, please do so by
July 10, 2015 in order to receive those documeeattsrb the Genco Annual Meeting. Genco shareholtlessobtain documents incorporatec
reference into this joint proxy statement/prospgtiy requesting them in writing or by telephonéhatfollowing address:

Genco Shipping & Trading Limited
Attention: John C. Wobensmith
299 Park Avenue, 19 Floor
New York, New York 10171
Telephone: (646) 443-8550

You can also get more information by vigjtithe investor relations website of Genco at Hétmw.gencoshipping.com. or Baltic Trading
at http://www.baltictrading.com. Website materiate not part of this joint proxy statement/prospsct

The SEC maintains an Internet website ¢batains reports, proxy and information statemantsother material that are filed through the
SEC's Electronic Data Gathering, Analysis and Re#li (EDGAR) System. This system can be accesssdmatsec.gov. You can find
information that Baltic Trading and Genco file witite SEC by reference to their names or to the@€ 8 numbers. You also may read and
copy any document Baltic Trading or Genco filedwmiite SEC at the SEC's public reference room |dcaite

100 F Street, N.E.
Room 1580
Washington, D.C. 20549

Please call the SEC at 1-800-SEC-0330uidhér information about the public reference rcaomd its copy charges. Baltic Trading SEC
filings are also available to the public through tYSE at 20 Broad Street, New York, New York 10005

Neither Genco nor Baltic Trading has authorized angne to give any information or make any representadn about the merger or
Genco or Baltic Trading that is different from, or in addition to, that contained in this joint proxy statement/prospectus or in any of the
materials that have been incorporated in this jointproxy statement/prospectus. Therefore, if anyoneaks give you information of this
sort, you should not rely on it. If you are in a juisdiction where offers to exchange or sell, or siitations of offers to exchange or
purchase, the securities offered by this joint prox statement/prospectus or the solicitation of proxs is unlawful, or if you are a person
to whom it is unlawful to direct these types of adgtities, then the offer presented in this joint proxy statement/prospectus does not extel
to you. This joint proxy statement/prospectus is d@d June 15, 2015. You should not assume that th&drmation contained in this joint
proxy statement/prospectus is accurate as of any iaother than that date, and neither the mailing othis joint proxy
statement/prospectus to shareholders nor the issuaa of Genco common stock in the merger shall creaday implication to the
contrary.
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APPENDIX A
AGREEMENT AND PLAN OF MERGER
by and among
GENCO SHIPPING & TRADING LIMITED,
POSEIDON MERGER SUB LIMITED
and
BALTIC TRADING LIMITED,

Dated as of April 7, 2015
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dat as of April 7, 2015 (thisAgreement), is made by and among Genco
Shipping & Trading Limited, a corporation organiagater the Laws of the Republic of the Marshablinsls ("Parent"), Poseidon Merger Sub
Limited, a corporation organized under the LawthefRepublic of the Marshall Islands and a whollsned Subsidiary of Parent lerger Sul
"), and Baltic Trading Limited, a corporation orgged under the Laws of the Republic of the Marstsddinds (the Tompany'). Parent,
Merger Sub and the Company are each referred trhas a 'Party" and collectively as the Parties."

WITNESSETH:

WHEREAS, (i) the board of directorstlé Company (the Company Board), upon the recommendation of the Company Special
Committee, (ii) the board of directors of Parehe(t Parent Board'), upon the recommendation of the Parent Indepsnideectors'
Committee, and (iii) the board of directors of Merg@ub have each approved the business combiratieided for herein, pursuant to which
Merger Sub will be merged with and into the Compgéhg "Merger"), with the Company being the surviving entitytire Merger (the "
Surviving Entity"), such that following the Merger, Parent will the sole shareholder of the Surviving Entity armhruthe terms and subject
the conditions set forth herein, each share of GomgCommon Stock will be converted into the rightdceive the Merger Consideration
(except as provided iBection 3.1(a)(ipndSection 3.1(a)(ii);

WHEREAS, the Company Board has, uperécommendation of the Company Special Commiffedetermined that it is in the best
interests of the Company and the Company Una#itisEhareholders, and declared it advisable, to ertethis Agreement, (ii) approved this
Agreement and the execution, delivery and perfooadry the Company of this Agreement and the consatiomof the transactions
contemplated hereby, including the Merger, andi@solved to recommend to the Company Sharehotbatshey adopt and approve this
Agreement;

WHEREAS, the Company Special Committag determined that the Merger is fair and redslerta, and in the best interests of, the
Company and the Company Unaffiliated Shareholders;

WHEREAS, the Parent Board has, uperrétcommendation of the Parent Independent Dirgdmmmittee, (i) determined that it is in
the best interests of Parent and the Parent SHdezhpand declared it advisable, to enter ints igreement, (ii) approved this Agreement an
the execution, delivery and performance by Parétitis Agreement and the consummation of the tretisas contemplated hereby, including
the Merger and (iii) resolved to recommend to theeRt Shareholders that they adopt and approvégrsement;

WHEREAS, the Parent Independent DaettCommittee has determined that the Mergeiiisifal reasonable to, and in the best
interests of, Parent and the Parent Shareholders;

WHEREAS, concurrently with the exeoutof this Agreement, and as an inducement andittomdo each Party's entry into this
Agreement, certain shareholders of each of Parent
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and the Company are entering into a voting and @t greement (theVoting and Support Agreeméntwith Parent, Merger Sub and the
Company, a copy of which is attachedeahibit Ahereto; and

WHEREAS, concurrently with the exeouatof this Agreement, and as an inducement andittondo Parent's and Company's entry
into this Agreement, Parent and Company have ahtate that certain Stock Purchase Agreement, dadeaf the date hereof, regarding the
Company Vessel Sale (as amended from time to timee;SPA").

NOW, THEREFORE, in consideration of foregoing and the mutual representations, waesand covenants and subject to the
conditions herein contained, and intending to lpallg bound hereby, the Parties hereby agree sl

ARTICLE |

DEFINITIONS
Section 1.1 Definitions. As used in this Agreement, the following tershsll have the meanings set forth below:

"Action" shall mean any claim, action, suit, inquiry, preding (including any civil, criminal, administnagi investigative, or appelle
proceeding), hearing, arbitration, mediation oreotinvestigation commenced, brought, conductetigard by or before, or otherwise
involving, any Governmental Authority.

"Acquisition Proposal shall have the meaning given$ection 6.6(a)

"Affiliate " of a specified Person shall mean a Person wheciy or indirectly through one or more intermea, controls, is
controlled by, or is under common control with, lsgpecified Person; provided, however, no Persanisot controlled by the Company sl
be deemed to be an Affiliate of the Company if sBelnson is also an Affiliate of Parent.

"Agreement shall have the meaning given in the Preamble.
"Articles of Merget' shall have the meaning given$ection 2.3
"Book Entry Sharesshall mean uncertificated shares of Company Com8tock represented by a book entry.

"Business Day shall mean any day other than a Saturday, Suadayday on which all banking institutions in Newrk, New York
or the Republic of the Marshall Islands are auttestior obligated by Law or executive order to close

"Change in Company Recommendatiahall have the meaning given$ection 6.6(b)(iii)
"Change in Parent Recommendatioghall have the meaning given3ection 6.6(b)(iii).
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"Charter Amendmeritshall have the meaning given$®ction 5.2(a)
"Charter Amendment Approvathall have the meaning given$ection 5.20
"Closing" shall have the meaning given$ection 2.3
"Closing Daté" shall have the meaning given®ection 2.3
"Code" shall mean the Internal Revenue Code of 198@n@anded.
"Company' shall have the meaning given in the Preamble.

"Company Articles of Incorporatichshall mean the Amended and Restated Articlesa@drporation of the Company effective as of
March 3, 2010, as they may be further amended fhora to time.

"Company Balance Sheeshall have the meaning given$ection 4.7(a)

"Company Benefit Plahshall mean each "employee pension benefit plas'defined in Section 3(2) of ERISA), each "empéoye
welfare benefit plan”" (as defined in Section 3(LERISA), each employment, termination or severamgeement and each other plan,
arrangement or policy (written or oral) relatingstock options, stock purchases, deferred compensabnus, severance, retention, fringe
benefits, cash-or equityased incentive, health, medical, dental, disgbidiccident, life insurance, vacation, paid timg pérquisite, severanc
change of control, retention, employment, sepamatietirement, pension, or savings or other emmdyenefits, in each case maintained or
contributed to, or required to be maintained ortgbuted to, by the Company or its Subsidiariesyith respect to which the Company or its
Subsidiaries have or may have any liability, inahgdany Multiemployer Plan but excluding any plarrangement or policy mandated by
applicable Law.

"Company Board shall have the meaning given in the Recitals.
"Company Board Recommendatloshall have the meaning given$ection 4.2(a)
"Company By-Lawsshall mean the Amended and Restated By-LawseoCtbhmpany.

"Company Class B Stotlshall mean the Class B Stock, par value $0.05pare, of the Company, having the rights and ahitigs
specified with respect to the Company Class B Sto¢ke Company Articles of Incorporation.

"Company Common Stotkhall mean the common stock, par value $0.0kpare of the Company.
"Company Disclosure Lettérshall have the meaning givenAmticle 1V .

"Company Expense Reimburseniestiall mean an amount equal to the aggregate anodatl Expenses of the Company; provided,
however, that such amount shall not exceed $3,280,0
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"Company Funded Debtshall mean Indebtedness incurred from time tatby the Company or any of its Subsidiaries underar
more of the Contracts or facilities listed on Sewetl.1-2 of the Company Disclosure Letter.

"Company Incentive Plahshall mean the Company's 2010 Equity IncentianPas amended.
"Company Insurance Policiéshall have the meaning given$®ection 4.19
"Company Leased Vessekkhall have the meaning given@®ction 4.17(a)

"Company Material Adverse Effécshall mean any events, circumstances, changeslagenents, or effects that, individually or tal
together with all other events, circumstances, ghandevelopments or effects, (a) are or wouldoretdy be expected to be material and
adverse to the condition (financial or otherwise}ults of operations, business, assets or prepatithe Company and its Subsidiaries, taken
as a whole, or (b) prevent, or would reasonablgXyected to prevent, the Company from consummaétiadlerger before the Outside Date;
provided, however, that for purposes of clause (a), "Company Maltéviverse Effect” shall not include any event, airstance, change,
development, or effect to the extent arising oubrofesulting from (i) any failure of the Comparyrheet any projections or forecasts or any
decrease in the market price of the Company Comtock (it being understood and agreed that anyteggoumstance, change, developrr
or effect giving rise to such failure or decredsallsbe taken into account in determining whethereé has been a Company Material Adverse
Effect), (ii) any events, circumstances, changesetbpments or effects that affect the drybulk ghig industry generally, (iii) any general
market, economic, financial or political conditigs outbreak of hostilities or war, in the UnitBthtes or elsewhere, (iv) the negotiation,
execution, delivery or announcement of this Agrestner the consummation of the Merger or otherdaations contemplated hereby,
including any violation or default under any Coutreelating to Indebtedness of the Company or drits Gubsidiaries, (v) the taking of any
action expressly required by, or the failure tcetaky action expressly prohibited by, this Agreetnenthe taking of any action at the written
request of or with the prior written consent of &ty (vi) earthquakes, hurricanes or other natlisalsters, (vii) changes in applicable Law or
GAAP or (viii) any Company Vessel Sale, which ie ttase of each of clauses (ii), (iii), (vi) and)(dio not disproportionately affect the
Company and its Subsidiaries, taken as a wholativelto other participants in the drybulk shippindustry in the geographic regions in wh
the Company and its Subsidiaries operate.

"Company Material Contractshall have the meaning given$ection 4.12(a)

"Company-Owned Intellectual Propettghall have the meaning given$ection 4.15(a)

"Company Owned Vessélshall have the meaning given$ection 4.17(a)

"Company Permit$ shall have the meaning given$®ction 4.5(a)

"Company Preferred Stoc¢lshall mean the preferred stock, $0.01 par vakreshare, of the Company.
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"Company Restricted Stotkhall mean any shares of Company Common Stodlatieasubject to restrictions on transfer and/or
forfeiture granted pursuant to the Company Inceniian.

"Company SEC Filingsshall have the meaning given$ection 4.6(a)

"Company Shareholder Approvashall have the meaning given$ection 4.22

"Company Shareholder Meetitighall have the meaning given$ection 6.5(c)

"Company Shareholder Rights Agreeniesthall have the meaning given$ection 4.3(b)(viii)

"Company Shareholdefsshall mean, collectively, the holders of the Camp Common Stock and Company Class B Stock.
"Company Special Committeshall mean the Special Committee of the Compangr.

"Company Stock Certificateshall mean a valid certificate representing skafeCompany Common Stock.

"Company Unaffiliated Shareholder Approvahall have the meaning given$ection 4.22

"Company Unaffiliated Shareholdérshall mean the holders of shares of the Compami@on Stock other than (a) Parent, Merger
Sub and the other Subsidiaries of Parent and (o) Yéobensmith and Peter Georgiopoulos and any offieers and directors of the Compe
that are also officers or directors of Parent.

"Company Vessel Sdldas the meaning set forth in Section 1.1-1 ofGbhenpany Disclosure Letter.
"Company Vesselsshall mean, collectively, the Company Owned Visaad the Company Leased Vessels.

"Confidentiality Agreemeritshall mean the non-disclosure agreement, dated Zenuary 15, 2015, as amended from time to time,
between the Company and Parent.

"Contract" shall mean any written, oral, or other agreememntract, subcontract, lease, guarantee, not®mtrrangement,
warranty, purchase order or commitment or undemtakif any nature.

"control” (including the terms "controlled by" and "und@ntmon control with") shall mean the possessiorgatliy or indirectly, of
the power to direct or cause the direction of tlemagement and policies of a person, whether thrthgbwnership of voting securities, as
trustee or executor, by Contract or otherwise.
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"Debt Waivers' shall have the meaning given$ection 6.7(c)
"Effective Timé shall have the meaning given$ection 2.3

"Entity " shall mean any corporation (including any nonjprodrporation), general partnership, limited parship, limited liability
partnership, joint venture, estate, trust, comp@miuding any company limited by shares, limitebllity company, or joint stock company),
firm or other enterprise, association, organizatarentity.

"Environmental Law shall mean any Law or Maritime Guideline relatiogpollution or protection of the environment (unding air,
surface water, groundwater, land surface or suasearfand), wildlife (including life at sea) or, &sch matters relate to Hazardous Materials,
human health or safety, including any Law or Maréi Guideline relating to the use, handling, presetransportation, treatment, storage,
disposal, release or discharge of, or exposurnddeardous Materials or ballast water.

"Environmental Permit shall mean any Company Permit or Parent Permith@ case may be, in each case issued or reguiredan
to any applicable Environmental Law.

"ERISA" shall mean the Employee Retirement Income SegcAit of 1974, as amended.
"Excess Company Common Stbekall have the meaning given$ection 3.1(c)
"Exchange Act shall mean the Securities Exchange Act of 1984raended.

"Exchange Ageritshall have the meaning given$®ction 3.3(a)

"Exchange Fund shall have the meaning given$ection 3.3(a)

"Exchange Rati¢ shall have the meaning given$ection 3.1(a)(iii)

"Expenses shall mean all documented, out-of-pocket expefisetuding all documented, out-of-pocket fees argdenses of counsel,
accountants, investment bankers, experts and dansaito a Party) incurred by a Party or on itsdffah connection with or related to the
authorization, preparation, negotiation, executiod performance of this Agreement and the Votird)@mpport Agreement, the preparation,
printing, and filing of the Form S-4, the prepawatiprinting, filing and mailing of the Joint ProStatement and all SEC and other regulatory
filing fees incurred in connection with the Formt&nd the Joint Proxy Statement, the solicitatibshareholder approvals, engaging the
services of the Exchange Agent, obtaining ThirdyPeonsents, any other filings with the SEC and#iker matters related to the closing of the
Merger and the other transactions contemplatedhisyAgreement.

"Form S-4" shall have the meaning given®ection 4.4(b)
"Fractional Shares Trustshall have the meaning given®gction 3.1(c)
"GAAP" shall mean the United States generally acceptedumting principles.
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"Governmental Authority shall mean any United States (federal, stateaal) or foreign government, court, arbitration @laor any
governmental or quasi-governmental, regulatoryicjatior administrative authority, board, bureageacy, commission or self-regulatory
organization.

"Hazardous Material$ shall mean (i) any pollutants, contaminants tveothazardous or toxic wastes, materials or substalisted in
defined in or regulated under any Environmental [@petroleum and petroleum products, includimgde oil and any fractions thereof and
(iii) polychlorinated biphenyls, methane, asbestw&l radon.

"Indebtednes$ shall mean, with respect to any Person, withaylidation, (i) all indebtedness, notes payableraed interest payab
or other obligations for borrowed money, wheth@used or unsecured, (ii) all obligations under dbodal sale or other title retention
agreements, or incurred as financing, in eithee eéth respect to property acquired by such Per@i@nall obligations issued, undertaken or
assumed as the deferred purchase price for angiyopr assets, (iv) all obligations under capiakes, (v) all obligations in respect of ban
acceptances or letters of credit, (vi) all obligas under interest rate cap, swap, collar or sirtriégasaction or currency hedging transactions,
and (vii) any guarantee of any of the foregoingethler or not evidenced by a note, mortgage, bowi&nture or similar instrument.

"Indemnified Personsshall have the meaning given$ection 6.9(a)

"Intellectual Property' shall mean all United States and foreign (i) ptggpatent applications, invention disclosures, @hrelated
continuations, continuations-in-part, divisionaksissues, re-examinations, substitutions and eixtesishereof, (ii) trademarks, service marks,
trade dress, logos, trade names, corporate nanmesét domain names, design rights and other sddentifiers, together with the goodwill
symbolized by any of the foregoing, (iii) copyrigbte works and copyrights, (iv) confidential andgmietary information, including trade
secrets, know-how, ideas, formulae, models and edetbgies, (v) all rights in the foregoing and ther similar intangible assets, and
(vi) applications and registrations for the foregpi

"Interim Period" shall have the meaning given$ection 6.1(a)
"IRS" shall mean the United States Internal Revenuei&er
"Joint Proxy Statemetitshall have the meaning given$ection 4.4(b)

"knowledge' shall mean the actual knowledge of the followafficers, directors and employees of the ComparnyRarent, as
applicable, after inquiry reasonable under theucirstances: (i) for the Company: Peter Georgiopoulolsn Wobensmith, Basil Mavroleon,
Edward Terino, George Wood, and Harry Perrin; adifdof Parent: Peter Georgiopoulos, John Wobensmipostolos Zafolias, Joseph
Adamo, and lan Ashby.

"Law" shall mean any federal, state, local, municifaakign, or other law, statute, constitution, cogidict, decree, rule, regulation,
ruling, or requirement issued, enacted, adoptesmplgated, implemented, or otherwise put into effgcor under the authority of any
Governmental Authority (or under the authority loé tNY SE).
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"Lien" shall mean with respect to any asset (includimg security), any mortgage, deed of trust, claiomdition, covenant, lien,
pledge, hypothecation, charge, security interagsfepential arrangement, option or other thirdpaight (including right of first refusal or first
offer), restriction, right of way, easement, oletidefect or encumbrance of any kind in respesuech asset, including any restriction on the
voting, transfer, receipt of income or other exszadf any attributes of ownership.

"Management Agreemehshall mean the Management Agreement, dated Bkofh 15, 2010, by and between the Company and
Parent, as amended from time to time.

"Maritime Guidelines shall mean any United States, international or-bimited States (including the Marshall Islands &ndece)
Law, code of practice, convention, protocol, guitkelor similar requirement or restriction concegnar relating to a Company Vessel or Pa
Vessel, as applicable, and to which a Company Vessearent Vessel (as applicable) is subject aqdired to comply with, imposed,
published or promulgated by any Governmental Authothe International Maritime Organization, sucbmpany Vessel's or Parent Vessel's
classification society or the insurer(s) of suchrpany Vessel or Parent Vessel, as applicable.

"Maximum Premium shall have the meaning given®ection 6.9(c)

"Merger" shall have the meaning given in the Recitals.

"Merger Consideratioti shall have the meaning given@ection 3.1(a)(iii).

"Merger Suby' shall have the meaning given in the Preamble.

"MIBCA" shall mean the Marshall Islands Business CorpmratAct.

"Multiemployer Plart’ shall mean any "multiemployer plan” within the améng of Section 3(37) of ERISA.

"Newbuildings' shall mean vessels under construction or newhstracted (but not taken into possession or owiishthe
Company or a Subsidiary thereof or Parent or ai8liatvg thereof, as applicable), for (i) the Compamany of its Subsidiaries, other than
Company Vessels or (ii) Parent or any of its Subsiels, other than Parent Vessels.

"Notice of Recommendation Charigghall have the meaning given3ection 6.6(b)(iv)

"NYSE"' shall mean the New York Stock Exchange.

"Order" shall mean a judgment, injunction, ruling, stiggtidn, arbitration award, order or decree of a Gomental Authority.
"Outside Date' shall have the meaning given®ection 8.1(b)(i)

"Parent" shall have the meaning given in the Preamble.

"Parent Balance Shekshall have the meaning given$ection 5.7(a)
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"Parent Benefit Plafi shall mean each "employee pension benefit plag'tgefined in Section 3(2) of ERISA), each "empioyelfare
benefit plan” (as defined in Section 3(1) of ERIS&3ch employment, termination or severance agneeamel each other plan, arrangement ol
policy (written or oral) relating to stock optiorstpck purchases, deferred compensation, bonustas®e, retention, fringe benefits, cash-or
equity-based incentive, health, medical, dentakldiiity, accident, life insurance, vacation, ptde off, perquisite, severance, change of
control, retention, employment, separation, reteampension, or savings or other employee benéfitsach case maintained or contributed tc
or required to be maintained or contributed toPlayent or its Subsidiaries, or with respect to Whiarent or its Subsidiaries have or may hav:
any liability, including any Multiemployer Plan bekcluding any plan, arrangement or policy mandatedpplicable Law.

"Parent Board' shall have the meaning given in the Recitals.

"Parent Board Recommendatibshall have the meaning given$ection 5.2(a)

"Parent Bylaws shall mean the Amended and Restated Bylaws arar

"Parent Charter' shall mean Parent's Second Amended and Restatietea of Incorporation, as amended.

"Parent Common Stoc¢kshall mean the common stock, $0.01 par valuespare, of Parent.

"Parent Credit Agreementsshall mean the Contracts or facilities listedSmction 1.1 of the Parent Disclosure Letter.
"Parent Disclosure Lettershall have the meaning givenAmticle V.

"Parent Expense Reimburseméshall mean an amount equal to the aggregate anobatl Expenses of Paremirovided, however,
that such amount shall not exceed $3,250,000.

"Parent Incentive Plaf shall mean Parent's 2014 Management Incentive. Pla

"Parent Independent Directors' Committeghall mean the Independent Directors' Commitfeae Parent Board.
"Parent Insurance Policiesshall have the meaning given$ection 5.19

"Parent Leased Vessélshall have the meaning given$ection 5.17(a)

"Parent Material Adverse Effetshall mean any events, circumstances, changeslagenents, or effects that, individually or taken
together with all other events, circumstances, ghandevelopments or effects, (a) are or wouldoretdly be expected to be materially advers
to the condition (financial or otherwise), resufsoperations, business, assets or propertiesrehBavlerger Sub and Parent's other
Subsidiaries, taken as a whole, or (b) prevenyauld reasonably be expected to prevent, Paredtenger Sub from consummating the Mer
before the Outside Datprovided, however, that for purposes of clause (a), "Parent
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Material Adverse Effect" shall not include any elyerircumstance, change, development, or effettigeextent arising out of or resulting from
(i) any failure of Parent to meet any projectiongavecasts or any decrease in the market priégaoént Common Stock (it being understood
and agreed that any event, circumstance, changelogenent or effect giving rise to such failuredecrease shall be taken into account in
determining whether there has been a Parent Mbfatigerse Effect), (ii) any events, circumstanaggnges, developments or effects that
affect the drybulk shipping industry generallyi)(@ny general market, economic, financial or padit conditions, or outbreak of hostilities or
war, in the United States or elsewhere, (iv) thgaotiation, execution, delivery or announcementhd Agreement, or the consummation of the
Merger or other transactions contemplated herebythé taking of any action expressly requireddoythe failure to take any action expressly
prohibited by, this Agreement, or the taking of atyion at the written request of or with the pmaitten consent of the Company,

(vi) earthquakes, hurricanes or other natural tksasor (vii) changes in applicable Law or GAARigh in the case of each of clauses (ii), (
(vi) and (vii) do not disproportionately affect Bat, Merger Sub and Parent's other Subsidiariksntas a whole, relative to other participants
in the drybulk shipping industry in the geograpiggions in which Parent, Merger Sub and Parenrtard&ubsidiaries operate.

"Parent Material Contract shall have the meaning given®®ction 5.12(a)
"Parent-Owned Intellectual Propertyshall have the meaning given®ection 5.15(a)
"Parent Owned Vesseélshall have the meaning given$ection 5.17(a)

"Parent Permits shall have the meaning given$ection 5.5(a)

"Parent Restricted Sto¢kshall mean any shares of Parent Common Stoclatieagubject to restrictions on transfer and/diefarre
granted pursuant to the Parent Incentive Plant@ratise.

"Parent SEC Filing$ shall have the meaning given®ection 5.6(a)

"Parent Shareholder Approvakhall have the meaning given$®ection 5.20

"Parent Shareholder Meetirigshall have the meaning given$®ction 6.5(d)

"Parent Shareholdersshall mean the holders of the Parent Common Stock

"Parent Vesselsshall mean, collectively, the Parent Owned Vesaeld the Parent Leased Vessels.
"Party " and "Parties" shall have the respective meanings given in tleafble.

"Permitted Liens shall mean (i) Liens for Taxes not yet due angiée, that are payable without penalty or thatteieg contested
good faith and for which adequate reserves have es&blished, (ii) Liens for assessments or aibeernmental charges or landlords’,
carriers', warehousemen's, mechanics', workessholar Liens incurred in the ordinary course osimess consistent with past practice in
connection with workers' compensation,
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unemployment insurance, and other types of soe@lrity or to secure the performance of tendeasusiry obligations, surety and appeals
bonds, bids, leases, government Contracts, perfarenand return of money bonds, and similar obliges;j (iii) Liens that do not materially
interfere with the present or proposed use of thegrties or assets they affect, (iv) Liens thdkt lvé released at or prior to Closing, (v) Liens
pursuant to or arising under the Company Funded [@elthe Contracts related thereto) or the Paeatit Agreements, as applicable,

(vi) Liens arising under this Agreement and (viighs incurred in the ordinary course of businessistent with past practice that, individually
or in the aggregate, are not reasonably likelydizeesely interfere in a material way with the usaffect the value of the property or assets
encumbered thereby.

"Person’ shall mean an individual, person (including argom" as defined in Section 13(d)(3) of the ExcleaAgt) or Entity or a
government or a political subdivision, agency atinmentality of a government.

"Registrar” shall have the meaning given$ection 2.3

"Representative shall mean, with respect to any Person, suchoR&rslirectors, officers, managers, employees,uttargs, advisors
(including attorneys, accountants, consultantsestment bankers, and financial advisors), agemto#rer representatives.

"Rights" shall mean, with respect to any Person, secaritieobligations convertible into or exchangeable ér giving any Person ai
right to subscribe for or acquire, or any optiarad|s or commitments relating to, equity securitiésuch Person.

"Sarbanes-Oxley Attshall mean the Sarbanes-Oxley Act of 2002, asndea:
"SEC" shall mean the United States Securities and Exgd&ommission (including the staff thereof).
"Securities Act shall mean the Securities Act of 1933, as amended

"Significant Subsidiary shall mean any Subsidiary of the Company or Raeenthe case may be, that would constitute aifRignt
Subsidiary of such Party within the meaning of RLH@2 of Regulation S-X of the SEC.

"SPA" shall have the meaning given in the Recitals.

"Subsidiary' shall mean an Entity of which another Personddiyeor indirectly owns, beneficially or of recor@) an amount of
voting securities or other interests in such Erttigt is sufficient to enable such Person to edletdast a majority of the members of such
Entity's board of directors or other governing boaly(b) at least 50% of the outstanding equitfirmancial interests of such Entity. Except as
otherwise specifically provided in this Agreemdnt, purposes of this Agreement, the Company (awti edits Subsidiaries) shall not be
considered a Subsidiary of Parent.

"Superior Proposal shall have the meaning given$ection 6.6(e)
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"Surviving Entity' shall have the meaning given in the Recitals.
"Takeover Statutésshall have the meaning given$®ction 4.21

"Tax" or " Taxes' shall mean any United States federal, stateaal ltaxes, foreign taxes or other taxes of any kiogether with any
interest, penalties and additions to tax, imposedrty Governmental Authority, including taxes ongth respect to income, franchises, gross
receipts, property, sales, use, capital stock,gdagmployment, unemployment and net worth, axggan the nature of excise, withholding,
and value added taxes.

"Tax Returrt' shall mean any return, report or similar statetngmgether with any attached schedule, that igired to be provided to
Governmental Authority with respect to Taxes, idéhg information returns, refunds claims, amendsgdrns and declarations of estimated
Tax.

"Third Party" shall mean any Person or group of Persons oltfaer Parent, Merger Sub and their respective Afifiia

"Voting and Support Agreeménshall have the meaning given in the Recitals.

ARTICLE Il

THE MERGER

Section 2.1 Merger. Upon the terms and subject to the conditionthisfAgreement, and in accordance with the MIB@#the
Effective Time, Merger Sub shall be merged with and the Company, whereupon the separate existafnderger Sub shall cease, and the
Company shall continue as the Surviving Entity ahdll be governed by the Laws of the Republic efftarshall Islands.

Section 2.2 Effect of the Merger. The Merger shall have the effects set forttheapplicable provisions of the MIBCA and this
Agreement. Without limiting the generality of tterégoing, and subject thereto, from and after tiiecBve Time, the Surviving Entity shall
possess all undertakings, properties, assetssrightileges, immunities, powers and franchisethefCompany and Merger Sub, and all of the
claims, obligations, liabilities, debts and dutidshe Company and Merger Sub shall become thesladbligations, liabilities, debts and du
of the Surviving Entity.

Section 2.3 Closing; Effective Time. The closing of the transactions contemplatethisyAgreement (the Closing") shall take
place at the offices of Milbank, Tweed, Hadley & ®loy LLP, 28 Liberty Street, New York, New York 1@®, or at such other place as agree
to by the Parties, at 10:00 a.m. local time onta ttabe designated by Parent (th@ldsing Date"), which shall be no later than the third
Business Day after the satisfaction or waiver efltist to be satisfied or waived of the conditisesforth inArticle VII (other than those
conditions that by their nature cannot be satigfiedr to the Closing, but subject to the satistator waiver of those conditions at the Closi
or at such other time and date as may be mutugilea by Parent and the Company. Subject to thegiwas of this Agreement, articles of
merger satisfying the applicable requirements efMHBCA (the "Articles of Merger’) shall be duly
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executed by the Company and, as soon as practifiloing the Closing, filed with the office of ¢hRegistrar or Deputy Registrar of
Corporations in the Republic of the Marshall Islsufcollectively, the 'Registrar"). The Merger shall become effective upon therlafga) the
date and time of the filing of the Articles of Mergor (b) such later date and time as may be spddif the Articles of Merger as agreed to by
the Parties. The date and time the Merger becoffesgtiee is referred to in this Agreement as tHeffective Time"

Section 2.4 Organizational Documents; Directors and Offiger At the Effective Time:
(a) the Company Articles ofdngoration shall be amended to read in its entiastget forth ifExhibit B;

(b) the Company By-Laws shalldmended and restated to conform to the bylawseofer Sub as in effect
immediately prior to the Effective Time; and

(c) the directors and officefghe Surviving Entity immediately after the Effeee Time shall be the respective
individuals who are directors and officers of Mar§eib immediately prior to the Effective Time, uitieir respective success
are duly elected or appointed and qualified orrtharlier death, resignation or removal in accocganith the Surviving Entity's
articles of incorporation and by-laws.

ARTICLE Il

EFFECT OF THE MERGER

Section 3.1 Conversion of Shares.

(a) At the Effective Time, biytue of the Merger and without any action on thet pf the Company, Parent, Mer:
Sub or the holder of any securities of the Comp®&ayent or Merger Sub:

(i) any shares of Company Camr8tock or Company Class B Stock then owned bytthrapany
or any wholly owned Subsidiary of the Company (eldhin the Company's treasury) shall be canceléddatired
and shall cease to exist, and no consideration lsbalelivered in exchange therefor;

(i) any shares of Company CoonnStock or Company Class B Stock then owned bgriRaMerger
Sub, or any other wholly owned Subsidiary of Pasdatll be canceled and retired and shall ceasedt and no
consideration shall be delivered in exchange tloeref

(iif) except as provided in cdas (i) and (i) of thiSection 3.1(aand subject t&ections 3.1(band
3.1(c), each share of Company Common Stock then outstgrstiiall automatically be converted into the right
receive 0.216 of a share (th&Xchange Ratid) of Parent Common Stock (thélerger Consideratioti), which
Parent Common Stock shall be duly authorized atidlyassued in accordance with applicable Laws #rel
Parent Charter, fully paid and non-assessableraedof preemptive rights; and
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(iv) each share of the capitatk, no par value, of Merger Sub then outstandimal be converted
into one share of common stock of the Survivingtiznt

(b) Without limiting the othprovisions of this Agreement and subjecStection 6.1(b)(ii) Section 6.1(b)(iii) and
Section 6.2(b)(ii) if at any time during the period between the ddtiis Agreement and the Effective Time the ansing
shares of Company Common Stock or Parent Commark &te changed into a different number or classhafes by reason of
any stock split, stock dividend, reverse stocktspclassification, recapitalization, or other Bamtransaction or event, or there
occurs a record date with respect to any of thegioing, then the Exchange Ratio shall be apprayiaidjusted.

(c) No fractional shares ofédrCommon Stock shall be issued in connection thighMerger, and no certificates
scrip for any such fractional shares shall be idshetwithstanding any other provisions of this égment, any holder of
Company Common Stock who would otherwise be edtitbereceive a fraction of a share of Parent ComBiok (after
aggregating all fractional shares of Parent ComBimick issuable to such holder), in lieu of sucltfom of a share and, upon
surrender of such holder's Company Stock CertdioatBook Entry Shares, shall receive cash (witlmaetrest) from the
Exchange Agent in an amount representing such Helgemportionate interest in the net proceeds filoensale by the Exchange
Agent on behalf of all such holders of Company CamrStock which would otherwise be issued if fratsibshares of Parent
Common Stock were issuable in the Merger by Pdthat’Excess Company Common Stck he sale of the Excess Comp:
Common Stock by the Exchange Agent shall be exdauteghe NYSE, through one or more member firmthefNYSE, and
shall be executed in round lots to the extent prable. Until the net proceeds of such sale orssadéere been distributed to such
holders of shares of Company Common Stock, the &g Agent shall hold such proceeds in trust fohswlders (the "
Fractional Shares TrusY). Parent shall pay all commissions, transfer Baxed other out-of-pocket transaction costs inclime
connection with such sale of the Excess Companyr@amStock. The Exchange Agent shall determine tineégm of the
Fractional Shares Trust to which each holder ofeshaf Company Common Stock shall be entitlednyf, &y multiplying the
amount of the aggregate net proceeds comprisingrénetional Shares Trust by a fraction, the nunoeratt which is the amount
of fractional interests to which such holder ofralseof Company Common Stock is entitled and theh@mator of which is the
aggregate amount of fractional interests to whithaders of shares of Company Common Stock atiéleh As soon as
practicable after the determination of the amodimiash, if any, to be paid to holders of share€a@fpany Common Stock in
lieu of fractional shares, the Exchange Agent sialke available such amounts to such holders aéshd Company Common
Stock. Any such sale shall be made within ten BessrDays or such shorter period as may be reqoyreghplicable Law after
the Effective Time.

(d) It is intended by the Pasthereto that the Merger shall constitute a renvzg#ion within the meaning of
Section 368 of the Code. The Parties hereto headbpt this Agreement as a "plan of reorganizatieitfiin the meaning of
Section 1.368-2(g) and 1.368-3(a) of the UnitedeStdreasury Regulations.

Section 3.2 Closing of the Company's Transfer BooksAt the Effective Time: (a) all holders of shaie Company Common Stock
that were outstanding immediately prior to the
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Effective Time shall cease to have any rights asediolders of the Company other than the rightteive shares of Parent Common Stock
(and cash in lieu of any fractional share of Patinmon Stock payable in accordance V@#ttion 3.1(c) as contemplated byection 3.Janc
(b) the stock transfer books of the Company staltlbsed with respect to all shares of Company Com8tock and Company Class B Stock
outstanding immediately prior to the Effective TinNo further transfer of any such shares of Comp@ognmon Stock or Company Class B
Stock shall be made on such stock transfer bodks thie Effective Time. If, after the Effective Témany shares of Company Common Stock
are presented to the Exchange Agent or to the BogvEntity or Parent, such shares of Company Com8tock shall be canceled and shal
exchanged as provided 8ection 3.3

Section 3.3 Exchange of Certificates.

(a) Prior to the Effective Tigarent shall appoint a bank or trust companyorestsly satisfactory to the Company
to act as exchange agent in the Merger (tBgchange Agenl). Parent shall issue and cause to be depositibdteé Exchange
Agent (by instruction to Parent's transfer aggmmptly after the Effective Time, certificates repenting the shares of Parent
Common Stock issuable pursuanSiection 3.Xor make appropriate alternative arrangementsadeéttificated shares of Parent
Common Stock represented by a book entry will bead), including the shares covered3gction 3.1(c) The shares of Parent
Common Stock so deposited with the Exchange Agentederred to collectively as théekchange Fund'

(b) As soon as practicableratte Effective Time, the Parent shall cause thehBrge Agent to mail to the record
holders of Company Common Stock (i) a letter ofisraittal in customary form and containing such @ions as Parent may
reasonably specify (including a provision confirgnithat delivery shall be effected, and risk of lasd title shall pass, only up
proper delivery of the Company Stock Certificateshte Exchange Agent or, in the case of Book E&hgres, upon adherenct
the procedures set forth in the letter of transat)iteind (ii) instructions for use in effecting tharrender of such holder's
Company Stock Certificates and Book Entry Shareahange for certificates representing Parent Com&tock (or
appropriate alternative arrangements if uncertiéidasshares of Parent Common Stock representedbglaentry will be issuec
any unpaid dividends and distributions declarethade with respect to Parent Common Stock with arcedate after the
Effective Time, and any cash in lieu of fractioshbres payable in accordance v@ction 3.1(c) Exchange of any Book Entry
Shares shall be effected in accordance with thé&xge Agent's customary procedures with respesedorities represented by
book entry. Upon surrender of a Company Stock fieate or Book Entry Share to the Exchange Agenef@hange, together
with a duly executed letter of transmittal and satter documents as may be reasonably requirekebixchange Agent or
Parent, the holder of such Company Stock CertdicatBook Entry Share shall be entitled to recéivexchange therefor a
certificate representing the number of whole shafdézarent Common Stock (or uncertificated shafézapent Common Stock
represented by a book entry) that such holderffmsight to receive pursuant to the provisionSeétion 3.1and cash in lieu of
any fractional share of Parent Common Stock payabdecordance witBection 3.1(c). The Company Stock Certificate or
Book Entry Share so surrendered shall be cancbietil. surrendered as contemplated by théction 3.3 each Company Stock
Certificate or Book Entry Share shall be deemeasmfand
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after the Effective Time, to represent only thétitp receive shares of Parent Common Stock (asld icdieu of any fractional
share of Parent Common Stock payable in accordaitbeSection 3.1(c) as contemplated yection 3.Jand thisSection 3.3

If any Company Stock Certificate shall have bee, Istolen, or destroyed, Parent or the Exchangmigay, in its discretion
and as a condition precedent to the issuance ofantijicate representing Parent Common Stock,iredbe owner of such lost,
stolen, or destroyed Company Stock Certificatertwiole an appropriate affidavit of loss and to dalia bond (in such sum as
Parent or the Exchange Agent may reasonably diasdt)demnity against any claim that may be madéagthe Exchange
Agent, Parent, or the Surviving Entity with respecsuch Company Stock Certificate.

(c) No dividends or other distitions declared or made with respect to Paremif@on Stock with a record date
after the Effective Time shall be paid to the holoeany unsurrendered Company Stock CertificatBaok Entry Share with
respect to the shares of Parent Common Stock dichtteolder has the right to receive in the Mergeil such holder surrenders
such Company Stock Certificate or Book Entry Shares:cordance with thiSection 3.3at which time such holder shall be
entitled, subject to the effect of applicable estli@w or similar Law, to receive all such dividerahd distributions, without
interest).

(d) Any portion of the Excharfgend or the Fractional Shares Trust that remamakstributed to holders of
Company Stock Certificates or Book Entry Sharesfdle date one year after the Effective Time sbaltlelivered to Parent
upon demand, and any holders of Company Stockf{€atés or Book Entry Shares who have not thereso$orrendered their
Company Stock Certificates or Book Entry Shareacicordance with thiSection 3.3hall thereafter look only to the Surviving
Entity for satisfaction of their claims for Par&@@mmon Stock or cash in lieu of fractional sharfeBarent Common Stock
payable in accordance wigection 3.1(cand any dividends or distributions with resped®&ment Common Stock, in each case
without interest thereon.

(e) Each of the Exchange AgPatent, and the Surviving Entity shall be entitededuct and withhold from any
consideration payable or otherwise deliverableyamsto this Agreement to any holder or former bolof Company Common
Stock such amounts as are required to be deducteidhteld therefrom under the Code or any provisib United States state
or local Tax Law or non-United States Tax Law od@nany other applicable Law. The right to dedunct withhold any
consideration shall include the right to sell drartvise dispose of any such consideration to gadisy requirement of applicat
Tax Law. To the extent such amounts are so deductedthheld, such withheld amounts shall be (idpaver to the appropriate
Governmental Authority by the Exchange Agent, Paoerthe Surviving Entity, as applicable, and {(i§ated for all purposes
under this Agreement as having been paid to theoRdo whom such amounts would otherwise have paihprovided, that
any consideration payable or otherwise deliverpbisuant to this Agreement that is retained and spobtherwise disposed of
pursuant to thiSection 3.3(e3hall be treated as having been transferred tBé¢ngon entitled to receive such payment pursuan
to this clause (ii) and then as having been traresieo the Exchange Agent, Parent or the Survitntity, as applicable,
followed by a sale or other disposition of suchganty by the Exchange Agent, Parent or the Surgigntity, as applicable, on
behalf of the recipient.
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)] None of Parent, Merger Stite Company, the Surviving Entity or the ExchaAgent, or any employee,
officer, director, agent or Affiliate of any of thre shall be liable to any holder or former holdéslwares of Company Common
Stock or to any other Person with respect to aayeshof Parent Common Stock (or dividends or tistions with respect
thereto), or for any cash amounts, properly dedigeo a public official pursuant to any applicablendoned property, escheat
or similar Law. Any amounts remaining unclaimedhmyders of any such shares immediately prior taithe at which such
amounts would otherwise escheat to, or become pgropk any Governmental Authority shall, to theemt permitted by
applicable Law, become the property of the Sung\lamtity, free and clear of any claims or intei@sany such holders, their
successors, assigns or personal representativasysly entitled thereto or any other Person.

Section 3.4 Equity Awards. Prior to the Effective Time, the Company Boéod if appropriate, any committee thereof
administering the Company Incentive Plan) will adeych resolutions or take such other actions gsbheaequired to effect the following:

(i) atthe Effective Time, baghare of Company Restricted Stock outstandingeadiately prior to the Effective
Time shall become vested and automatically be atedénto the right to receive the Merger Consitlera and

(i) make such other changethtoCompany Incentive Plan as may be necessapeprdesirable or advisable to
give effect to the Merger.

Section 3.5 Further Action. If, at any time after the Effective Time, anyther action is necessary, desirable or propeatny out
the purposes of this Agreement or to vest the SinyiEntity with full right, title, and possessiofiand to all undertakings, properties, assets,
rights, privileges, immunities, powers and franekisf Merger Sub and the Company, the officersdirettors of the Surviving Entity and
Parent shall be fully authorized (in the name ofdée Sub, in the name of the Company, and othe)wistake such action.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES
OF THE COMPANY

Except (i) as set forth in the disciasletter that has been prepared by the Compathgelivered by the Company to Parent prior tc
date hereof in connection with the execution arivelg of this Agreement (the Company Disclosure Letté) (it being agreed that disclosure
of any item in any Section of the Company Disclesluetter with respect to any Section or subsedaifcthis Article 1V shall be deemed
disclosed with respect to any other Section oractin of thisArticle 1V to the extent such relationship is reasonably agypor (i) as
disclosed in Company SEC Filings from December2B14 until the date of this Agreement to the exserah disclosure on its face appears to
constitute information that would reasonably bende@ a qualification or exception to the followirgpresentations and warranties (other than
any forward looking disclosures set forth in arskriactor section, any disclosures in any sectiaited to forward looking statements and any
other disclosures therein to the extent they are
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primarily predictive or forward-looking in naturghe Company hereby represents and warrants totPamd Merger Sub as follows:
Section 4.1 Organization and Good Standing; Subsidiaries.

(@) The Company is a corporatialy organized, validly existing and in good sliaig under the Laws of the
Republic of the Marshall Islands and has the réguisganizational power and authority to own og its properties and assets
that it purports to own or use, and to carry orbiisiness as it is now being conducted. The Comjzatyly qualified or license
to do business, and is in good standing, in eagsdjagtion where the character of the properties@avor used by it or the natt
of its business makes such qualification, licengingood standing necessary, except for such &slto be so qualified, licensed
or in good standing that, individually or in thegaggate, have not had and would not reasonablyeceed to have a Company
Material Adverse Effect.

(b) Each Subsidiary of the Campis duly organized, validly existing and in gaddnding under the Laws of the
jurisdiction of its incorporation or organizaticas the case may be, and has the requisite orgamabpower and authority to
own or use its properties and assets that it ptsporown or use, and to carry on its businessiasiow being conducted. Each
Subsidiary of the Company is duly qualified or tised to do business, and is in good standing,dh gaisdiction where the
character of the properties owned or used byth@mnature of its business makes such qualificatioensing or good standing
necessary, except for such failures to be so dgedlificensed or in good standing that, individyalt in the aggregate, have not
had and would not reasonably be expected to h&@agany Material Adverse Effect.

(c) Section 4.1(c) of the Comp®isclosure Letter lists each of the Subsidiagkthe Company and sets forth as tc
each the type of entity, its jurisdiction of orgeation and, except in the case of the Companghiseholders or other equity
holders.

Section 4.2 Authority.

(a) The Company has the retpimiganizational power and authority to executk deliver this Agreement, to
perform its obligations hereunder and, subjeceteipt of the Company Shareholder Approval, to comsate the transactions
contemplated by this Agreement. Except for the CamyShareholder Approval and the Company Unaféitiashareholder
Approval (as required pursuant to the terms of Agjeeement), the execution and delivery of thiséanent by the Company
and the consummation by the Company of the traiosectontemplated hereby have been duly and vadidtiiorized by all
necessary corporate action on the part of the Comzxcept for approvals that have been previoabbained, the Company
Shareholder Approval, the Company Unaffiliated hatder Approval, no other votes or approvals engért of the Company
are necessary to approve this Agreement or to comsie the transactions contemplated hereby. Thep@oynBoard (upon
recommendation by the Company Special Committea)daly held meeting has, by unanimous vote ofittectors present and
voting (i) duly and validly authorized the executiand delivery of this Agreement and declared adlesthe consummation of
the Merger and the other transactions contemplageeby, (ii) directed that the Merger be submiftadconsideration at
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the Company Shareholder Meeting, and (iii) resoleececommend that the Company Shareholders vdtvor of the adoption
and approval of this Agreement and the approvéh®@Merger and the other transactions contemplageeby (the ‘Company
Board Recommendatidi and to include such recommendation in the JBioky Statement, subject &ection 6.6

(b)

This Agreement has beely @dnld validly executed and delivered by the Compamy (assuming due

authorization, execution and delivery by Parent siedger Sub) constitutes a legally valid and bigdafligation of the

Company, enforceable against the Company in acnoedwaith its terms (except insofar as such enfdoitigamay be limited by
bankruptcy, insolvency, fraudulent transfer, reoigation, moratorium and similar Laws relating toaffecting creditors' rights
generally and by general principles of equity (reégss of whether such enforceability is considéneal proceeding in equity or

at Law)).

Section 4.3 Capital Structure.

@)

The authorized capital ktotthe Company consists of 500,000,000 shar&voafpany Common Stock,

100,000,000 shares of Company Class B Stock an®a0®@00 shares of Company Preferred Stock.

(b)

As of the date hereof:

(i) 52,255,241 shares of Comp@ommon Stock are issued and outstanding, allhiéh have been
duly authorized and validly issued, and are fullydpand nonassessable,

(i) 6,356,471 shares of Comp@tass B Stock are issued and outstanding, allhach have been
duly authorized and validly issued, and are fuliydpand nonassessable,

(i) 1,941,844 shares of Comp&estricted Stock are issued and outstandingf althich have been
duly authorized and validly issued,

(iv) no shares of Company PreféiStock are outstanding,

(v) no shares of Company Comi8tock are reserved for issuance pursuant to thestef
outstanding awards granted pursuant to the Comipeneytive Plan,

(vi) 2,913,976 shares of Comp&wynmon Stock are reserved for issuance pursuahetGompany
Incentive Plan for awards not yet granted,

(vii) no shares of Company Comnstack are held in the treasury of the Company, and

(viii) 5,225,524.1 shares of Comp&ommon Stock and 635,647.1 shares of Comparss@atock
are reserved for issuance upon exercise of thésrighued pursuant to the shareholder rights agneedated
March 5, 2010 between the
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Company and Mellon Investor Services LLC (operatiriil the service name BNY Mellon Shareowner Ses)
a New Jersey limited liability company, as Rightgefit (the "Company Shareholder Rights Agreenignt

(c) Except as set forth on #8ectl.3(c) of the Company Disclosure Letter o6iection 4.3(b) as of the date of this
Agreement, there are no outstanding options, wegrgneemptive rights, subscriptions, calls or ofights, convertible
securities, exchangeable securities, agreemenamitments of any character obligating the Compargny of its
Subsidiaries to issue, transfer or sell any equigrest in the Company or any Subsidiary of then@any or securities
convertible into or exchangeable for such equitgriests.

(d) There are no bonds, delrestunotes, or other Indebtedness or, except éo€timpany Common Stock and
Company Class B Stock, other securities of the Gomyhaving the right to vote (or convertible imo.exchangeable for,
securities having the right to vote) on any mattersvhich the Company Shareholders may vote. NeitteeCompany nor any
of its Subsidiaries has any Contract or other @it to repurchase, redeem, or otherwise acqoieshares of Company
Common Stock or any capital stock of any of the @any's Subsidiaries, or make any investment (irfdire of a loan, capital
contribution, or otherwise) in any of the Compar8tbsidiaries or any other Person. None of theaudéng equity securities or
other securities of the Company or any of its Siibsies was issued in violation of the Securitie$ & any other Law. Neither
the Company nor any of its Subsidiaries owns, asrdry Contract or other obligation to acquire, agyity securities or other
securities of any Person (other than SubsidiafiéiseoCompany) or any direct or indirect equityommership interest in any
other business. Except for this Agreement and thing and Support Agreement, there are no votiagtst proxies or other
Contracts to which either the Company or its Suhbsigs is a party or by which any of them is bowith respect to the holding,
voting or disposition of any units, shares or agyity interests of the Company or its Subsidiareegept pursuant to the
Company Atrticles of Incorporation, the Company Bywis or the organizational documents of the CompaBwybsidiaries.

(e) All of the outstanding sbsuof capital stock of each of the SubsidiariethefCompany that is a corporation are
duly authorized, validly issued, fully paid and aseessable and each such share owned by the Coorpamy of its
Subsidiaries is free and clear of all Liens. Aluig interests in each of the Subsidiaries of tleenBany that is a partnership or
limited liability company are duly authorized analidly issued and each such equity interest ownetthé® Company or any of
its Subsidiaries is free and clear of all Liensientthan Liens arising under the Company Funded (@elthe Contracts related
thereto).

Section 4.4 No Conflict; Required Filings and Consents.

€) The execution and delivefyhis Agreement by the Company does not, angvéntormance of this Agreement
and the consummation of the Merger and the othestctions contemplated hereby by the Companynatidirectly or
indirectly (with or without lapse of time or bot{i) assuming receipt of the Company Shareholderéygd, contravene, conflict
with or violate any provision of (A) the Companytigtes of Incorporation or Company By-Laws or amyizalent

organizational or governing documents of any Suasidbf the Company or (B) any resolution adoptgdhe Company Board,
the Company
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Shareholders, or the board of directors or thegttmdders of the Company's Subsidiaries, (ii) asegrthat all consents,
approvals, authorizations and permits describegeition 4.4(bhave been obtained, all filings and notificatioesctibed in
Section 4.4(blhave been made and any waiting periods thereursdker terminated or expired, contravene, conflichwit violate
any Law applicable to the Company or any of itssidilaries or by which any property or asset of@oenpany or any of its
Subsidiaries is bound, (iii) except as set fortisaction 4.4(a) of the Company Disclosure Lettentavene, conflict with, or
result in a violation or breach of any provision @sult in the loss of any benefit or the impasitof any additional payment or
other liability under, give any Person the rightieelare a default or exercise any remedy undergtelerate the maturity or
performance of, or to cancel, terminate, redeermadify any Contract to which the Company is ayagkercise any change in
control or similar put rights with respect to, orrequire a greater rate of interest on, any dbligations of the Company or
(iv) result in the imposition or creation of anyehi upon or with respect to any of the assets grgsties owned or used by the
Company or any of its Subsidiaries except, asaasss (ii), (i), and (iv), respectively, for asych conflicts, violations,
breaches, defaults or other occurrences whichyithailly or in the aggregate, have not had and dook reasonably be
expected to have a Company Material Adverse Effect.

(b) The execution and delivefyhis Agreement by the Company does not, anghéntormance of this Agreement
by the Company will not, require any consent, apakcauthorization or permit of, or filing with owotification to, any
Governmental Authority, except (i) the filing withe SEC of (A) a proxy statement in preliminary aedinitive form relating tc
the Company Shareholder Meeting and the ParentBblaler Meeting (together with any amendments pplaments thereto,
the "Joint Proxy Statemefi} and a registration statement on Form S-4 puitsteawhich the offer and sale of shares of Parent
Common Stock in the Merger will be registered parguo the Securities Act and in which the JoiryrStatement will be
included as a prospectus (together with any amentinoe supplements thereto, thEdrm S-4"), and declaration of
effectiveness of the Form S-4, and (B) such reporter, and other compliance with, the Exchange(éwtl the rules and
regulations promulgated thereunder) and the Séesidct (and the rules and regulations promulg#tedeunder) as may be
required in connection with this Agreement andtthasactions contemplated hereby, (ii) as may feired under the rules and
regulations of the NYSE, (iii) the filing of the #icles of Merger and the acceptance for recorchbyRegistrar of the Articles of
Merger pursuant to the MIBCA, and (iv) where fadluo obtain such consents, approvals, authorizatiopermits, or to make
such filings or notifications, individually or imé aggregate, has not had and would not reasobaldypected to have a
Company Material Adverse Effect.

Section 4.5 Permits; Compliance With Law.

(a) Except for the authorizatiplicenses, permits, certificates, approvalsamaes, exemptions, orders, franchises,
certifications and clearances that are the subje8ection 4.14 which are addressed solely therein, the Compadyeach of its
Subsidiaries is in possession of all authorizatitinsnses, permits, certificates, approvals, varés, exemptions, orders,
franchises, certifications and clearances of anye@umental Authority and accreditation and cerdifion agencies, bodies or
other organizations, including building permits adtificates of occupancy, necessary for the Campad each of its
Subsidiaries to own, lease and, to the extent equile, operate its properties or to carry on iépeetive business
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substantially as it is being conducted as of thte Hareof (the Company Permit), and all such Company Permits are valid
in full force and effect, except where the failtwebe in possession of, or the failure to be vatith full force and effect of, any
of the Company Permits, individually or in the aggate, has not had and would not reasonably beceg® have a Company
Material Adverse Effect. All applications requiredhave been filed for the renewal of the Compaasnfits have been duly fili
on a timely basis with the appropriate Governmeftahority, and all other filings required to halveen made with respect to
such Company Permits have been duly made on aytimasis with the appropriate Governmental Authoeixcept in each case
for failures to file which, individually or in thaggregate, have not had and would not reasonaldypexted to have a Company
Material Adverse Effect. Neither the Company noy ahits Subsidiaries has received any claim, moticother communication
(whether oral or written) nor has any knowledgeadating that the Company or any of its Subsidiaisesurrently not in
compliance with the terms of any such Company Rerrakcept where the failure to be in compliancéwie terms of any su
Company Permits, individually or in the aggregateye not had and would not reasonably be expecthrdve a Company
Material Adverse Effect.

(b) Neither the Company nor afijts Subsidiaries is or since January 1, 2013b®en in conflict with, or in defa
or violation of (i) any Law applicable to the Conmgaor any of its Subsidiaries or by which any pmyper assets of the
Company or any of its Subsidiaries is bound (exfmptaws addressed Bection 4.1Q Section 4.14 Section 4.16r
Section 4.18, or (ii) any Company Permits (except for the CampPermits addressed$ection 4.14, except in each case for
any such conflicts, defaults or violations thatiuidually or in the aggregate, have not had andld/oot reasonably be expec
to have a Company Material Adverse Effect. NeitherCompany nor any of its Subsidiaries has redei@eany time since
January 1, 2013, any written notice or other wmitemmunication from any Governmental Authorityaoy other Person
regarding, nor has any knowledge of, any actukdgad, possible, or potential violation of, or fmé to comply with, any Law,
except for any such violations or failures thatliidually or in the aggregate, have not had andld/@ot reasonably be
expected to have a Company Material Adverse Effect.

Section 4.6 SEC Filings.

@) The Company has filed dimeely basis with the SEC all forms, reports, sales, statements and documents
required to be filed by it with the SEC under tlee&ities Act, the Exchange Act, or the SarbaDgkey Act, as the case may
including any amendments or supplements theredm &ind after January 1, 2013 (collectively, ti&mpany SEC Filing$.
Each Company SEC Filing, as amended or supplemgihtgaplicable, (i) as of its date, or, if amendedsupplemented, as of
the date of the most recent amendment or suppletinergto, complied in all material respects with taquirements of the
Securities Act, the Exchange Act or the SarbandsyOXct, as the case may be, and the applicabés rhd regulations of the
SEC thereunder, and (i) did not, at the time isviieed (or became effective in the case of regi&in statements), or, if amen
or supplemented, as of the date of the most remarhdment or supplement thereto, contain any ustaiement of a material
fact or omit to state a material fact required ¢cskated therein or necessary in order to makstétements made therein, in the
light of the circumstances under which they wer@@paot misleading. As of the date of this Agreetnea Subsidiary of the
Company is separately
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subject to the periodic reporting requirementshefExchange Act. As used in tl8gction 4.6 the term "file" shall be broadly
construed to include any manner in which a docuroemtformation is filed, furnished, transmittedpplied, or otherwise made
available to the SEC.

(b) The Company and its Sulasids maintain a system of internal accountingredssufficient to provide
reasonable assurances regarding the reliabilifijnancial reporting and the preparation of finahstatements for external
purposes in accordance with GAAP. The Companyreimal executive officer and its principal finanaidficer have disclosed
to the Company's auditors and the audit committéleeoCompany Board (i) all significant deficiengi@nd material weaknesses
in the design or operation of internal controlsrdirgancial reporting that are reasonably likelyatversely affect the Company's
ability to record, process, summarize and repaogtrfcial data, and (i) any fraud, whether or notermal, that involves
management or other employees who have a signifiosmin the Company's internal controls. The Camphas established
and maintains disclosure controls and procedusesuyeh term is defined in Rule 13a-15 promulgatetkuthe Exchange Act)
designed to ensure that material information ne¢ato the Company required to be included in repifiled under the Exchange
Act, including its consolidated Subsidiaries, isdm&nown to the Company's principal executive effignd its principal
financial officer by others within those Entitiggrticularly during the periods in which the pei®oreports required under the
Exchange Act are being prepared, and, to the krdgelef the Company, such disclosure controls aadguiures are effective
timely alerting the Company's principal executi¥ficer and its principal financial officer to matakinformation required to be
included in the Company's periodic reports requireder the Exchange Act. Since the enactment dbérbanes-Oxley Act,
none of the Company or any of its Subsidiariesrhade any prohibited loans to any director or exeeudfficer of the Compar
(as defined in Rule 3b-7 promulgated under the Brge Act).

() To the knowledge of the Quamy, none of the Company SEC Filings is the suifgjeangoing SEC review and
the Company has not received any comments frorSE{@ with respect to any of the Company SEC Filsigse January 1,
2013 which remain unresolved, nor has it receivediaquiry or information request from the SEC ashy matters affecting
the Company which has not been adequately addrddseé of the Company SEC Filings is, as of the tiatreof, the subject
any confidential treatment request by the Company.

Section 4.7 Financial Statements; No Undisclosed Liabistie

(a) Each of the consolidatedficial statements contained or incorporated kareete in the Company SEC Filings
(as amended, supplemented or restated, if appéipabtluding the related notes and schedules, techwith the rules and
regulations of the SEC as of the date of filingoeth Company SEC Filings, was prepared (exceptdisaited in the notes
thereto or, in the case of unaudited financialestegnts, as permitted by Form 10-Q of the SEC) @or@tance with GAAP
applied on a consistent basis throughout the peiindicated, and each such consolidated finanttment presented fairly, in
all material respects, the consolidated finanoielifion, results of operations, shareholders' gt cash flows of the
Company and its consolidated Subsidiaries as ofatgective dates thereof and for the respectiviegmindicated therein
(subject, in the case of unaudited quarterly fimanc
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statements, to normal year-end adjustments andntission of notes to the extent permitted by RegnieS-X promulgated by
the SEC). The consolidated balance sheet includétei Company's most recent Annual Report on Fdx+K Is referred to
herein as the Company Balance Sheét

(b) None of the Company orcbmsolidated Subsidiaries has any liabilities digaltions of any nature (whether
accrued, absolute, contingent, determined, deteniénor otherwise), except for liabilities or olaigpns (i) reflected or reserved
against in the Company Balance Sheet (includirthemotes thereto), (ii) incurred in the ordinaoyise of business consistent
with past practice since the date of the Compargri®® Sheet or (iii) that, individually or in thggregate, have not had and
would not reasonably be expected to have a Comptatgrial Adverse Effect.

Section 4.8 Disclosure Documents.

(@) None of the information plipd or to be supplied by or on behalf of the Campor any of its Subsidiaries for
inclusion or incorporation by reference in (i) therm S-4 will, at the time such document is fileitmthe SEC, at any time such
document is amended or supplemented or at thestiitle document is declared effective by the SECtatomny untrue
statement of a material fact or omit to state amyemial fact required to be stated therein or resgsto make the statements
therein, in light of the circumstances in whichythgere made, not misleading or (ii) the Joint Pr&gtement will, at the date it
is first mailed to the Company Shareholders, atithe of the Company Shareholder Meeting, at thme tihe Form S-4 is
declared effective by the SEC or at the Effectiiiad, contain any untrue statement of a materidldaomit to state any
material fact required to be stated therein or ssaey to make the statements therein, in lighhefdircumstances in which they
were made, not misleading. All documents that they@any is responsible for filing with the SEC imopection with the
transactions contemplated herein, to the exteatingl to the Company or any of its Subsidiariestber information supplied k
or on behalf of the Company or any of its Subsidifor inclusion therein, will comply as to forin,all material respects, with
the provisions of the Securities Act or Exchangé As applicable, and the rules and regulationB®BEC thereunder and each
such document required to be filed with any Govesntal Authority (other than the SEC) will complyah material respects
with the provisions of any applicable Law as toitifermation required to be contained therein.

(b) The representations andrargies contained in thBBection 4.8vill not apply to statements or omissions
included in the Form S-4 or the Joint Proxy Stateine the extent based upon information supplietthéoCompany by or on
behalf of Parent or Merger Sub.

Section 4.9 Absence of Certain Changes or EventsSince December 31, 2014 until the date of Algigeement, except as set fortt
Section 4.9 of the Company Disclosure Letter ac@gemplated by this Agreement, (a) the CompanyitarBubsidiaries have conducted their
businesses only in the ordinary course of businessistent with past practice and (b) there haveen any Company Material Adverse Eff
and no event has occurred or circumstance exiatsmbuld be reasonably likely to result in a Comphktaterial Adverse Effect.
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Section 4.10 Employee Benefit Plans.

(a) Section 4.10 of the Comp#isclosure Letter sets forth a true and compisteof each material Company
Benefit Plan (other than any Company Benefit Pletaldished in connection with technical managen@amttracts terminable |
the Company or its Subsidiaries without fee or tgngon 90 days' or less prior notice). None ofrpany or any Subsidiary of
Company has any liability for any prohibited tractsan or accumulated funding deficiency (within thheaning of Section 431
of the Code) or any complete or partial withdraliaility with respect to any pension, profit shagior other plan which is
subject to ERISA, which in each case has had oldw@masonably be expected to have, individuallinghe aggregate, a
Company Material Adverse Effect. With respect tohre@ompany Benefit Plan, Company and each SubgidfaCompany is in
compliance in all respects with all applicable psans of ERISA, other than as has not had and evoat reasonably be
expected to have, individually or in the aggregat€ompany Material Adverse Effect.

(b) Each Company Benefit Plaatt is intended to qualify under Section 401(athefCode has either received a
favorable determination letter from the IRS ags$ajualified status or may rely upon an opiniotelefor a prototype plan and,
the knowledge of the Company, there is no factpnewe existing circumstances that would reasonbhblgxpected to adversely
affect the qualified status of any such CompanydfieRlan.

(c) Except as set forth in 8mt#.10(c) of the Company Disclosure Letter, naitthe execution of this Agreement
nor the consummation of the transactions contemglaereby will: (i) entitle any employee, directwrconsultant of the
Company or any of its Subsidiaries to severanceopay increase in severance pay under any dttimpany Benefit Plans
upon any termination of employment on or afterdage of this Agreement, (ii) accelerate the tim@afment, vesting or
funding or result in any payment of compensatiobemefits under, or increase the amount or valgfpayment to any
employee, officer or director of the Company or afhjts Subsidiaries, or could limit the right tmand, merge, terminate or
receive a reversion of assets from any Company fgdtian or related trust or (iii) result in paymsror benefits under any
Company Benefit Plan which would not be deductibider Section 162(m) or Section 280G of the Code.

Section 4.11 Absence of Labor Dispute Except as, individually or in the aggreg#tas not had and would not reasonably be
expected to have a Company Material Adverse Effextabor dispute, strike, walkout or other labmtutbance by the employees of Company
or any Subsidiary of Company exists or, to the Keadge of the Company, is imminent.

Section 4.12 Material Contracts

@) Except for Contracts listecSection 4.12(a) of the Company Disclosure lradtencluded as an exhibit to the
Company's Form 10-K for the fiscal year ended Ddmm31, 2014, as of the date of this Agreementhaethe Company nor
any of its Subsidiaries is a party to or bound by Gontract:
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(i) thatis required to beetllas an exhibit to the Company's Annual Repofam 10K pursuant ti
Item 601(b)(2), (4), (9) or (10) of Regulation Spkomulgated by the SEC;

(ii) pursuant to which or withspect to which the Company or any of its Subsgieaand any
director, officer, or Affiliate of the Company onwof its Subsidiaries (excluding in each case Rtq@e parties
or beneficiaries;

(i) that obligates the Compaoryany of its Subsidiaries to make non-contingaygregate annual
expenditures (other than principal and/or intepestments or the deposit of other reserves witheesp debt
obligations) in excess of $1,000,000

and is not cancelable within 90 days without matgrenalty to the Company or any of its Subsidgrie

(iv) that contains any non-comepar exclusivity provisions with respect to anyeliof business or
geographic area that restricts the business aCtmpany or any of its Subsidiaries, or that otheewestricts the
lines of business conducted by the Company or &itg 8ubsidiaries or the geographic area in wihineh
Company or any of its Subsidiaries may conductrimss;

(v) that (A) is an agreementaich any Governmental Authority is a party or andhich any
Governmental Authority has any rights or obligatian (B) is intended to directly or indirectly béhany
Governmental Authority (including any subcontracbther Contract between the Company or any of its
Subsidiaries and any contractor or subcontractanjoGovernmental Authority);

(vi) which obligates the Compamyany of its Subsidiaries to indemnify any paspi@sent directors,
officers, trustees, employees or agents of the Gompr any of its Subsidiaries pursuant to whigh@ompany
or any of its Subsidiaries is the indemnitor;

(vii) which constitutes Indebteds of the Company or any of its Subsidiaries wighincipal amount
outstanding as of the date hereof greater thar0$1000;

(viii) that is an employment agremt with any executive officer of the Company oy af its
Subsidiaries;

(ixX) which requires the Compamyany of its Subsidiaries to dispose of or acqassets or properties
(including any Company Vessel) with a fair markakue in excess of $1,000,000, or involves any pendr
contemplated merger, consolidation or similar bessncombination transaction;

(x) that constitutes an intérase cap, interest rate collar, interest ratepsaraother Contract relating
to a hedging transaction;

A-26




Table of Contents

(xi) that sets forth the opewatl terms of a material joint venture, partnershipited liability
company or strategic alliance of the Company orafrits Subsidiaries;

(xii) that constitutes a loaratwy Person (other than a wholly owned SubsidiathefCompany) by
the Company or any of its Subsidiaries in an amguekcess of $1,000,000;

(xiii) relating to any materialipksales, memoranda of agreement or other vesqalsition Contract
for Newbuildings and secondhand vessels currewifyracted for by the Company or other material s
with respect to Newbuildings and the financing &woéy including performance guarantees, counteraguaes,
refund guarantees, material supervision agreemeattrial plan verification services agreements,fate
charters;

(xiv) pursuant to which a Comparsssel is leased or chartered by the CompanyTtura Party;

(xv) that is a management agesgncrewing agreement or financial lease (inclgdiale/leaseback
similar arrangements) with respect to any Compaegs¥l involving annual payments in excess of $80,06ther
than any such agreement or financial lease thatnsinable by the Company or its Subsidiaries witHfee or
penalty upon 90 days' or less prior notice;

(xvi) that is a confidentiality standstill agreement relating to any actual deptal Acquisition
Proposal (other than the Confidentiality Agreemeot)

(xvii) that, if breached or termied, could reasonably be expected to have a Comdatgrial Advers:
Effect.

Each Contract described in clauses (i) through)(&kiove to which the Company or any of its Sulasids is a party or by whi
it is bound is referred to herein as @8mpany Material Contract

(b) Except as, individuallyinrthe aggregate, has not had and would not reaoha expected to have a Compi
Material Adverse Effect, each Company Material Caxcitis legal, valid, binding and enforceable amn @ompany and each of
Subsidiaries that is a party thereto and, to trewedge of the Company, each other party theret isin full force and effect,
except as may be limited by bankruptcy, insolvemegrganization, moratorium or other similar Lavifeeting creditors' rights
generally and by general principles of equity (rétess of whether enforceability is considered pr@ceeding in equity or at
Law). Except as, individually or in the aggregédiaye not had and would not reasonably be expecthdwe a Company
Material Adverse Effect, the Company and eachsoSiibsidiaries has performed all obligations reglio be performed by it
prior to the date hereof under each Company Mat€natract and, to the knowledge of the Companghesdher party thereto
has performed all obligations required to be penfeat by it under such Company Material Contractrgndhe date hereof.
Neither the Company nor any of its Subsidiariesrkeasived any claim, notice or other communicaishether oral or written)
of any violation or default under any
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Company Material Contract, except for violationglefaults that would not, individually or in thegaggate, reasonably be
expected to have a Company Material Adverse Effect.

Section 4.13 Litigation.  Except as, individually or in the aggregéi@s not had and would not reasonably be expecteavi® a
Company Material Adverse Effect, as of the datthief Agreement, (a) there is no Action pendingothe knowledge of the Company,
threatened by or before any Governmental Authonity, to the knowledge of the Company, is thereiaagstigation pending by any
Governmental Authority, in each case, against teany or any of its Subsidiaries and (b) neither@ompany nor any of its Subsidiaries,
nor any of the Company's or any of its Subsidiarespective assets or properties, is subjectymatstanding Order of any Governmental
Authority.

Section 4.14 Environmental Matters

(@) Except as, individuallyiotthe aggregate, has not had and would not rebgoba expected to have a Company
Material Adverse Effect:

(i) The Company, each of itdSidiaries and each of the Company Vessels arempliance with
applicable Environmental Laws, have all Environna¢®ermits necessary to conduct their current djpermand
are in compliance with their respective EnvironnaéRtermits;

(ii) Neither the Company nowanf its Subsidiaries has received any writtengetdemand, letter or
claim alleging that the Company or any such Subsjddr Company Vessel is in violation of, or liableder, any
Environmental Law or that any Order has been issg@ihst the Company or any of its Subsidiariesterwise
with respect to any Company Vessel which remaimeagived. There is no Action or request for infotiora
pending, or, to the knowledge of the Company, tiemeed against the Company or any of its Subsidiamie
otherwise with respect to any Company Vessel uadgrapplicable Environmental Law;

(iii) Neither the Company nowyaof its Subsidiaries has entered into or agreexhioOrder or is
subject to any Order relating to compliance witlviEanmental Laws, Environmental Permits or the stigation,
sampling, monitoring, treatment, remediation, real@r cleanup of Hazardous Materials and no Acison
pending or, to the knowledge of the Company, tlemed against the Company or any of its Subsidiaries
otherwise with respect to any Company Vessel uadgrapplicable Environmental Law;

(iv) Neither the Company nor ariyts Subsidiaries has assumed, by Contract eratjpn of Law,
any liability under any Environmental Law or retggito any Hazardous Materials, or is an indemritor
connection with any threatened or asserted Actioanty third-party indemnitee for any liability undeny
Environmental Law or relating to any Hazardous Mats; and

(v) Neither the Company nor afiyts Subsidiaries has caused, and to the knayeled the
Company, no Third Party has caused, any releagee{posure to a Hazardous Material that couldomalsly be
expected to result in any Action affecting
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or to require investigation or remedial action bg Company or any of its Subsidiaries under anyiriniental
Law.

(b) ThiSection 4.14ontains the exclusive representations and waesuefithe Company with respect to
environmental matters.

Section 4.15 Intellectual Property

(a) Section 4.15(a) of the CampDisclosure Letter sets forth, as of the datedfea correct and complete list of
all material Intellectual Property owned by the Qamy or any of its Subsidiaries (th€bmpany-Owned Intellectual Property
") that is registered or subject to an applicafamregistration (including the jurisdictions whesech Company-Owned
Intellectual Property is registered or where agplans have been filed, and all registration oriappon numbers, as
appropriate).

(b) Except as, individuallyiorthe aggregate, has not had and would not reaoha expected to have a Comp:
Material Adverse Effect, all necessary registratimaintenance and renewal fees have been paidlametassary documents
have been filed with the United States Patent aaddmark Office or foreign patent and trademarlcefin the relevant foreign
jurisdiction for the purposes of maintaining thgistered Company-Owned Intellectual Property. Nongany-Owned
Intellectual Property has been abandoned in thel&& days, except to the extent that such abandonwould not have or
would not reasonably be expected to have, indiVigwa in the aggregate, a Company Material AdvdEffect.

(c) Except as, individuallyinrthe aggregate, has not had and would not reagoha expected to have a Company
Material Adverse Effect, (i) the Company and itdSdiaries, in the aggregate, are the exclusiveeosvaf the Company-Owned
Intellectual Property free and clear of all Liengher than Permitted Liens), (ii) the Company aadubsidiaries own or are
licensed or otherwise possess valid rights to Udatallectual Property necessary to conduct thsitess of the Company and
Subsidiaries as it is currently conducted, (iig tonduct of the business of the Company and lsi8iaries as it is currently
conducted does not infringe, misappropriate orrilse violate the Intellectual Property rights afyarhird Party, (iv) there are
no pending or, to the knowledge of the Companyataned claims, in writing, with respect to anyhaf Intellectual Property
rights owned by the Company or any of its Subsid&and (v) to the knowledge of the Company, nadRarty is currently
infringing or misappropriating Intellectual Propedwned by the Company or any of its Subsidiaflé®e Company and its
Subsidiaries are taking all actions that they reabty believe are necessary to maintain and pretech material item of
Intellectual Property that they own.

Section 4.16 Property. The Company and its Subsidiaries have goali wnd, in the case of real property, marketét&sto, or
valid leasehold or sublease interests or other emafyle Contract rights in or relating to, all oé tkeal property and other tangible assets used
or necessary for the conduct of their businessiaitly conducted, including good and valid tttbeall real property and other tangible assets
reflected in the latest audited financial stateraémtluded in the Company SEC Filings as being aimethe Company and its
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Subsidiaries or acquired after the date therediefathan property sold or otherwise disposed ¢iénordinary course of business since the da
thereof), free and clear of all Liens except fomtted Liens and Liens that have not had and woolkdreasonably be expected to have,
individually or in the aggregate, a Company Mafehidverse Effect. The Company and its Subsidiaaiescollectively the lessee of all
property material to the business of the Compayi@nSubsidiaries which is purported to be ledsethe Company and its Subsidiaries and
are in possession of such properties, and eacé teasuch property is valid and in full force agffect without default thereunder by the lesse
or the lessor, except in each case as has noahddyould not reasonably be expected to have,iohaiMy or in the aggregate, a Company
Material Adverse Effect. Except as, individuallyinrthe aggregate, has not had and would not redaépbe expected to have a Company
Material Adverse Effect, all items of equipment artder tangible assets owned by or leased to tmep@oy and its Subsidiaries are sufficient
for the uses to which they are being put, are indgand safe condition and repair (ordinary weartaad excepted), and are sufficient for the
conduct of the business of the Company and itsi8ialpes in the manner in which such business isetiily being conducted and is proposed
to be conducted. Section 4.16 of the Company DsscioLetter lists all material real property ang araterial interest in real property owned
by the Company or any of its Subsidiaries.

Section 4.17 Vessels; Maritime Matters

(a) Section 4.17(a) of the CampDisclosure Letter contains a list of all vesseiined as of the date hereof by the
Company or its Subsidiaries (th€bmpany Owned Vesséjor chartered-in as of the date hereof by the gamy or any of its
Subsidiaries (the Company Leased Vessg&lsincluding the name, registered owner, capagtgss tonnage or deadweight
tonnage, as specified therein), year built, classibn society, official number, flag state, andether such Company Vessel is
currently operating in the spot market or time tdramarket, of each Company Owned Vessel and Coynpeaised Vessel. Ea
Company Vessel is operated in compliance withgbliaable Maritime Guidelines and Laws, except vehsuich failure to be in
compliance would not have a Company Material Advétffect. The Company or its applicable Subsidiamyualified to own
and operate the Company Owned Vessels under aplglicaws, including the Laws of each Company Owviedsel's flag
state, except where such failure to be qualifiedldmot have a Company Material Adverse Effect.rE@ompany Vessel is
seaworthy and in good operating condition, hasational and international operating and tradingifteates and endorsements,
each of which is valid, that are required for tipemtion of such Company Vessel in the trades andmphic areas in which it
is operated, except where such failure would neeteaCompany Material Adverse Effect.

(b) Each Company Vessel issgdsoy a classification society which is a membieéhe International Association of
Classification Societies and is materially in clasth all class and trading certificates valid thgh the date of this Agreement
and, to the knowledge of the Company, (i) no ebastoccurred and no condition exists that wouldeauch Company Vess
class to be suspended or withdrawn and (ii) is dfeeverage damage affecting its class.

(c) With respect to each of @mmpany Owned Vessels, as of the date hereo€dingpany or one of its
Subsidiaries, as applicable, is the sole owneacheuch Company Owned Vessel and has good tigledlo Company Owned
Vessel, free and clear of all

A-30




Table of Contents

Liens other than Permitted Liens and Liens thatldiowt, individually or in the aggregate, have ar(pany Material Adverse
Effect.

Section 4.18 Taxes

@) The Company and each obitbsidiaries has filed with the appropriate Goxental Authority all Tax Returns
required to be filed, taking into account any estens of time within which to file such Tax Returasd all such Tax Returns
were complete and correct, subject in each casedo exceptions as, individually or in the aggreghas not had and would not
reasonably be expected to have a Company Matediatise Effect. The Company and each of its Subsdidas duly paid (or
there has been paid on their behalf), or made adequovisions for, all material Taxes requiretbéopaid by them.

(b) (i) There are no auditotrer Actions pending with regard to any materiakds or Tax Returns of the
Company or any of its Subsidiaries; (ii) no defiig for Taxes of the Company or any of its Subsidgahas been claimed,
proposed or assessed in writing or, to the knowdezfghe Company, threatened, by any Governmeni#igkity, which
deficiency has not yet been settled, except foh sleficiencies which are being contested in godt far with respect to which
the failure to pay, individually or in the aggregahtas not had and would not reasonably be expéxtealve a Company Mater
Adverse Effect; (iii) neither the Company nor ariyte Subsidiaries has waived any statute of litiotes with respect to Taxes
agreed to any extension of time with respect to ey assessment or deficiency for any open tax yeat (iv) neither the
Company nor any of its Subsidiaries has enteredany "closing agreement” as described in Secti@i of the Code (or any
corresponding or similar provision of United Staséste or local income Tax Law or non-United Statesme Tax Law).

(c) Since its inception, neittiee Company nor any of its Subsidiaries has ecbiany material liability for Taxes
other than (i) in the ordinary course of businassomsistent with past practice or (ii) transfessonilar Taxes arising in
connection with sales of property.

(d) The Company and its Sulasids have complied, in all material respects, wittapplicable Laws relating to the
payment and withholding of Taxes (including withttiog of Taxes pursuant to Sections 1441, 1442, 14446 and 3402 of the
Code or similar provisions under any foreign Laas)l have duly and timely withheld and have paid dv¢he appropriate
taxing authorities all material amounts requiretbéoso withheld and paid over on or prior to the date thereof under all
applicable Laws.

(e) There are no Liens for Taxpon any property or assets of the Company oohity Subsidiaries except Liens
for Taxes not yet due and payable or that are bedngested in good faith by appropriate proceedargkfor which adequate
reserves have been established.

)] Neither the Company noy arf its Subsidiaries has requested, has receivédsubject to any written ruling of
a Governmental Authority or has entered into anigter agreement with a Governmental Authority witkpect to any Taxes.
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(9) There are no Tax allocatiwrsharing Contracts or similar arrangements végpect to or involving the
Company or any of its Subsidiaries, and after tlosiGg Date neither the Company nor any of its &liéges shall be bound by
any such Tax allocation or sharing Contracts oilamarrangements or have any liability thereurfdelamounts due in respect
of periods prior to the Closing Date.

(h) Neither the Company nor afijts Subsidiaries (i) has been a member of &ladéd group filing a consolidate
federal income Tax Return (other than a group tmernon parent of which was the Company) or (ii) &g liability for the
Taxes of any Person (other than the Company ophity Subsidiaries) under Treasury Regulation i8act.1502-6 (or any
similar provision of United States state or locailor non-United States Law), as a transferee azesisor, by Contract, or
otherwise.

0] Neither the Company noy af its Subsidiaries has participated in any &istransaction” within the meaning
Treasury Regulation Section 1.6011-4(b)(2).

0] No claim has been madeahy Governmental Authority in a jurisdiction in whiany of the Company or any of
its Subsidiaries does not file a Tax Return thahselevant entity is subject to taxation by thaisdiction. Neither the Compal
nor any of its Subsidiaries has had a permaneabksttment in any country other than the countritbrganization.

(k) Each of the Company andsitdbsidiaries has complied in all material respedtis the intercompany transfer
pricing provisions of each applicable Law relattograxes, including the contemporaneous documentatid disclosure
requirements thereunder.

0] Neither the Company noy af its Subsidiaries has taken or has any interttictake any action, either before or
after the Closing, which could cause the Mergdatido qualify as a reorganization within the meanof Section 368(a) of the
Code.

Section 4.19 Insurance  The Company and its Subsidiaries are covieyedhlid and currently effective insurance policiesued in
favor of the Company (theCompany Insurance Polici€sthat are adequate and otherwise customary fmpemies of similar size and
financial condition. To the knowledge of the Compaihe Company Insurance Policies are valid andreefible and are in full force and eft
and no misrepresentations were made in connectithrtine applications for such policies. Excepttfosse matters that have not had and w:
not reasonably be expected to have a Company Mbfatverse Effect, all premiums due thereon havenhmid, and the Company and its
Subsidiaries have otherwise complied with the teamd conditions of such policies. Except for thossters that have not had and would not
reasonably be expected to have a Company Matethatise Effect, there is no claim for coverage y@ompany or any of its Subsidiaries
pending under any of the Company Insurance Poltbigshas been denied or disputed by the insurgthél the Company nor any of its
Subsidiaries has received any written notice frorarobehalf of any insurance carrier issuing peBodr binders relating to or covering the
Company or any of its Subsidiaries that there lélla cancellation or nonrenewal of existing pofice binders, or that alteration of any
equipment or any improvements to real estate oeclipy or leased to or by the Company or any
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of its Subsidiaries, purchase of additional equiptner material modification of any of the methadgloing business, will be required.

Section 4.20 Opinion of Financial Advisor The Company Special Committee has receiveapinion of each of Blackstone
Advisory Partners, L.P. and Peter J. Solomon Comgai. that, as of the date of such opinion artgjexnt to the assumptions and limitations
set forth therein, the Exchange Ratio is fair frafinancial point of view to the Company Unaffikat Shareholders.

Section 4.21 Takeover Statutes No "business combination,” "control shareuasitjon," "fair price," "moratorium" or other
takeover or anti-takeover statute or similar Laallgctively, " Takeover Statuté$ or anti-takeover provision in the Company Artiglof
Incorporation or Company By-Laws will apply to tiigreement, the Voting and Support Agreement ottrifiesactions contemplated hereby,
or would prohibit or restrict the ability of the @pany to perform its obligations under this Agreat its ability to consummate the
transactions contemplated hereby, including thegeieMo Company Shareholder has any right to derappdhaisal of any shares of Company
Common Stock or other securities of the Companyghits to dissent which may arise with respechts Agreement or the transactions
contemplated hereby.

Section 4.22 Required Shareholder Vate The affirmative vote of (i) the holders ofrejority of the voting power of the Company
Common Stock and Company Class B Stock outstaradidgentitled to vote at the Company ShareholdertiMgevoting together as a single
class (collectively, the Company Shareholder Approval and (i) the holders of a majority of the vajipower of the Company Common
Stock and Company Class B Stock outstanding antleehto vote at the Company Shareholder Meetird bg Company Unaffiliated
Shareholders, voting separately (th@dmpany Unaffiliated Shareholder ApproValin each case as required pursuant to the tefriss
Agreement, are the only votes of holders of angsctar series of capital stock of the Company thehacessary to approve the transactions
contemplated by this Agreement.

Section 4.23 Brokers.  No broker, finder or investment banker (ottiam Blackstone Advisory Partners, L.P. and PetS8olomon
Company, L.P.) is entitled to any brokerage, fitgler other fee or commission in connection with kterger based upon arrangements made
by or on behalf of the Company or any of its Suiasids.

Section 4.24 No Other Representations or Warranties Except for the representations and warractesained irArticle Vand in
the certificate delivered pursuant3ection 7.3(c) the Company acknowledges that neither Parentg&e3ub nor any of their respective
Representatives has made, and the Company hasliedtupon, any representation or warranty, whegheress or implied, with respect to
Parent, Merger Sub or any of Parent's other Sulygdior their respective businesses, affairsisdemilities, financial condition, results of
operations, future operating or financial resugtjmates, projections, forecasts, plans or prasgacluding the reasonableness of the
assumptions underlying such estimates, projectionscasts, plans or prospects) or with respetiieé@ccuracy or completeness of any other
information provided or made available to the Complay or on behalf of Parent or Merger Sub.
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ARTICLE V

REPRESENTATIONS AND WARRANTIES
OF PARENT AND MERGER SUB

Except (i) as set forth in the disclasletter that has been prepared by Parent anddsd by Parent to the Company prior to the date
hereof in connection with the execution and delnafrthis Agreement (the Parent Disclosure Lettel) (it being agreed that disclosure of any
item in any Section of the Parent Disclosure Lettith respect to any Section or subsection of Aiticle V shall be deemed disclosed with
respect to any other Section or subsection ofAhisle Vto the extent such relationship is reasonably agypor (ii) as disclosed in the Pan
SEC Filings from December 31, 2014 until the ddtthis Agreement to the extent such disclosuret®ifeice appears to constitute information
that would reasonably be deemed a qualificatioexaeption to the following representations and amties (other than any forward looking
disclosures set forth in any risk factor sectiany disclosures in any section related to forwankiog statements and any other disclosures
therein to the extent they are primarily predictivdorward-looking in nature), Parent and Mergab $ereby jointly and severally represent
and warrant to the Company as follows:

Section 5.1 Organization and Good Standing; Subsidiaries.

€) Parent is a corporationydaiganized, validly existing and in good standimgler the Laws of the Republic of
the Marshall Islands and has the requisite orgéinizal power and authority to own or use its préiperand assets that it
purports to own or use, and to carry on its busiresit is now being conducted. Parent is dulyifiedlor licensed to do
business, and is in good standing, in each jutissiavhere the character of the properties owneadsed by it or the nature of
business makes such qualification, licensing odgstanding necessary, except for such failuregteabqualified, licensed or in
good standing that, individually or in the aggregdiave not had and would not reasonably be exppéateave a Parent Material
Adverse Effect.

(b) Merger Sub is a corporatituty organized, validly existing and in good stawgdunder the Laws of the Repuk
of the Marshall Islands and has the requisite aegdional power and authority to own or use itspamies and assets that it
purports to own or use, and to carry on its busirssit is now being conducted. Merger Sub is duigfified or licensed to do
business, and is in good standing, in each jutisiavhere the character of the properties ownpdrated or leased by it or the
nature of its business makes such qualificati@enlsing or good standing necessary, except for faiichnes to be so qualified,
licensed or in good standing that, individuallyimthe aggregate, have not had and would not reddphbe expected to have a
Parent Material Adverse Effect.

(c) Each Subsidiary of Parethér than Merger Sub) is duly organized, validtisgng and in good standing under
the Laws of the jurisdiction of its incorporationa@rganization, as the case may be, and has thésiegorganizational power
and authority to own or use its properties andtagbat it purports to own or use, and to carrytetusiness as it is now being
conducted. Each Subsidiary of Parent (other thargkteSub) is duly qualified or licensed to do bess and is in good
standing, in each jurisdiction where the charactéhe
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properties owned, operated or leased by it or #tera of its business makes such qualificatioenising or good standing
necessary, except for such failures to be so dgedlificensed or in good standing that, individyalt in the aggregate, have not
had and would not reasonably be expected to h&srent Material Adverse Effect.

(d) As of the date hereof, Raand its Subsidiaries are the beneficial ownata record owners of 6,356,471
shares of Company Class B Stock.

Section 5.2 Authority.

(@) Each of Parent and Merg#y Bas the requisite organizational power and aityhto execute and deliver this
Agreement, to perform its obligations hereunder@antbnsummate the transactions contemplated byAhieement; provided,
that, Parent cannot expand the Parent Board ahddmma Company Special Committee member on thenPBaard until after
receipt of the Charter Amendment Approval. Exceptfie Charter Amendment Approval (as requiredpjorave the Charter
Amendment), and the Parent Shareholder Approvake@sred pursuant to the terms of this Agreeméhé execution and
delivery of this Agreement by Parent and Merger 8ot the consummation by Parent and Merger Sufeafansactions
contemplated hereby have been duly and validlyairéd by all necessary corporate action on thegfdParent and Merger
Sub. Except for approvals that have been previovisigined and, with respect to the amendment oP#drent Charter to
increase the size of the Parent Board to eighttlire (the "Charter Amendmert), to receipt of the Charter Amendment
Approval, no other votes or approvals on the paRarent or Merger Sub are necessary to approséitfrieement or to
consummate the transactions contemplated herelgyP@kent Board (upon recommendation of the Paneleflendent Director
Committee) at a duly held meeting has, by unaninvots of the directors present and voting (i) dag validly authorized the
execution and delivery of this Agreement and dedadvisable the consummation of the Merger andtter transactions
contemplated hereby, (ii) directed that the Mew®t the Charter Amendment each be submitted faideration at the Parent
Shareholder Meeting and (iii) resolved to recommiérad the Parent Shareholders vote in favor oftteption and approval of
this Agreement and the approval of the MergerGharter Amendment and the other transactions cqitéed hereby (the "
Parent Board Recommendatitynand to include such recommendation in the J@moiky Statement, subject 8ection 6.6

(b) This Agreement has beely dnld validly executed and delivered by each oéRaand Merger Sub and
(assuming due authorization, execution and delibgrthe Company) constitutes a legally valid aneyig obligation of each
Parent and Merger Sub, enforceable against Pamdrilarger Sub in accordance with its terms (exoegufar as such
enforceability may be limited by applicable banknyp insolvency, reorganization, moratorium andikim_aws affecting
creditors' rights generally and by general prirespbf equity (regardless of whether enforceahiityonsidered in a proceeding
in equity or at Law)).

Section 5.3 Capital Structure.
(a) The authorized capital KtotParent consists of 250,000,000 shares of P@emmon Stock.
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(b) As of the date hereof:

(i) 61,541,389 shares of Paf@mmon Stock are issued and outstanding, alli¢iwhave been
duly authorized and validly issued, and are fullydpand nonassessable,

(i) 1,110,577 shares of Pafeestricted Stock are issued and outstandingf athich have been
duly authorized and validly issued,

(iii) 3,938,298 shares of Par@ntmmon Stock are reserved for issuance upon eeeofioutstanding
warrants of Parent (excluding any outstanding wasrgranted pursuant to the Parent Incentive Plan),

(iv) 8,557,461 shares of Paf@ommon Stock are reserved for issuance pursudhéetterms of
outstanding awards granted pursuant to the Pameantive Plan,

(v) no shares of Parent Comi8totk are reserved for issuance pursuant to thenPhlrcentive Plan
for awards not yet granted, and

(vi) no shares of Parent Comr8tock are held in the treasury of Parent.

(c) Except as set forth in 88t6.3(c) of the Parent Disclosure LetteiSaction 5.3(b) as of the date of this
Agreement, there are no outstanding options, wegrgneemptive rights, subscriptions, calls or ofights, convertible
securities, exchangeable securities, agreemetnamitments of any character obligating Parent,gdeSub or any other
Subsidiaries of Parent to issue, transfer or ssllexjuity interest in Parent, Merger Sub or angofubsidiary of Parent or
securities convertible into or exchangeable fohsemuity interests.

(d) There are no bonds, debestwnotes, or other Indebtedness or, except éoPdrent Common Stock, other
securities of Parent having the right to vote @mwertible into, or exchangeable for, securitiegifigthe right to vote) on any
matters on which the Parent Shareholders may Matee of Parent, Merger Sub or any other SubsididBarent has any
Contract or other obligation to repurchase, redemmtherwise acquire any shares of Parent Comntaek®r any capital stock
of any of Parent's Subsidiaries, or make any imrest (in the form of a loan, capital contributian,otherwise) in any of
Parent's Subsidiaries or any other Person. Notieeafutstanding equity securities or other seasitif Parent, Merger Sub or
any other Subsidiary of Parent was issued in vimtadf the Securities Act or any other Law. Excaptset forth in Section 5.3(
of the Parent Disclosure Letter, none of ParentgdieSub or any other Subsidiary of Parent ownbagrany Contract or other
obligation to acquire, any equity securities orentbecurities of any Person (other than Subsidiarfié®arent) or any direct or
indirect equity or ownership interest in any othasiness. Except for this Agreement and the Vadimg) Support Agreement,
there are no voting trusts, proxies or other Cattréo which Parent, Merger Sub or any other Sidogicbf Parent is a party or
by which any of them is bound with respect to tb&limg, voting or disposition of any units, shacesany equity interests of
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Parent, Merger Sub or any other Subsidiary of Raexeept pursuant to the Parent Charter, the PBsdaws or the
organizational documents of the Subsidiaries oéRtar

(e) All of the outstanding sbsuof capital stock of each of the SubsidiarieBarent that is a corporation (including
Merger Sub) are duly authorized, validly issuedlyfpaid and nonassessable and each such shareldoyriearent or any of its
Subsidiaries is free and clear of all Liens. Aluig interests in each of the Subsidiaries of Patfeat is a partnership or limited
liability company are duly authorized and validdgiied and each such equity interest owned by Paranty of its Subsidiaries
is free and clear of all Liens, other than Lierisiag under the Parent Credit Agreements.

Section 5.4 No Conflict; Required Filings and Consents.

€) The execution and delivefyhis Agreement by each of Parent and Mergerdgs not, and the performance
this Agreement and the consummation of the MettherCharter Amendment and the other transactioneowmplated hereby by
each of Parent and Merger Sub will not, directlynalirectly (with or without lapse of time or bot{i) assuming receipt of the
Charter Amendment Approval, contravene, conflidtwar violate any provision of (A) the Parent Cleardr Parent Bylaws,
Merger Sub's charter or bylaws or any equivalegaoizational or governing documents of any othdrs&liary of Parent or
(B) any resolution adopted by the Parent BoardPidwent Shareholders, or the board of directotseoshareholders of Parent's
Subsidiaries, (ii) assuming that all consents, eygils, authorizations and permits describe8enation 5.4(bhave been obtaine
all filings and natifications described 8ection 5.4(bhave been made and any waiting periods thereurader terminated or
expired, contravene, conflict with or violate angvi.applicable to Parent, Merger Sub or any othésBliary of Parent or by
which any property or asset of Parent, Merger Suimg other Subsidiary of Parent is bound, (iiintavene, conflict with, or
result in a violation or breach of any provision @sult in the loss of any benefit or the impasitof any additional payment or
other liability under, give any Person the rightieclare a default or exercise any remedy underctelerate the maturity or
performance of, or to cancel, terminate, redeermauify any Contract to which Parent is a partyereise any change in cont
or similar put rights with respect to, or to requér greater rate of interest on, any debt obligatf Parent or (iv) result in the
imposition or creation of any Lien upon or withpest to any of the assets or properties ownedexnt bg Parent, Merger Sub or
any other Subsidiary of Parent except, as to cta(ie(iii), and (iv), respectively, for any suclnflicts, violations, breaches,
defaults or other occurrences which, individuallyrothe aggregate, have not had and would nobredsy be expected to have
a Parent Material Adverse Effect.

(b) The execution and delivefyhis Agreement by each of Parent and Mergerdags not, and the performanct
this Agreement by each of Parent and Merger Sulnei| require any consent, approval, authorizatiopermit of, or filing
with or notification to, any Governmental Authotigxcept (i) the filing with the SEC of (A) the dbProxy Statement and the
Form S-4 and the declaration of effectiveness effttrm S-4 and (B) such reports under, and othmptiance with, the
Exchange Act (and the rules and regulations proatattjthereunder) and the Securities Act (and tles and regulations
promulgated thereunder) as may be required in agimmewith this Agreement and the transactions esmated hereby, (ii) the
filing of the Articles of Merger and the acceptaficerecord by the
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Registrar of the Articles of Merger pursuant to BiBCA, (iii) the filing of the Charter Amendmentith the Registrar and
(iv) where failure to obtain such consents, applsyauthorizations or permits, or to make suchdi or notifications,
individually or in the aggregate, has not had andld not reasonably be expected to have a ParetaridibAdverse Effect.

Section 5.5 Permits; Compliance With Law.

(@) Except for the authorizatiplicenses, permits, certificates, approvalsanaes, exemptions, orders, franchises,
certifications and clearances that are the subje8ection 5.14 which are addressed solely therein, Parent acid @fats
Subsidiaries is in possession of all authorizatitinsnses, permits, certificates, approvals, varés, exemptions, orders,
franchises, certifications and clearances of anye@unental Authority and accreditation and cerifion agencies, bodies or
other organizations, including building permits amudtificates of occupancy, necessary for Paredteaich of its Subsidiaries to
own, lease and, to the extent applicable, opetamrdperties or to carry on its respective busirsedbstantially as it is being
conducted as of the date hereof (tHeatent Permits), and all such Parent Permits are valid and linféiice and effect, except
where the failure to be in possession of, or tilarato be valid or in full force and effect ofjyaof the Parent Permits,
individually or in the aggregate, has not had andld not reasonably be expected to have a ParetarideAdverse Effect. All
applications required to have been filed for theereal of the Parent Permits have been duly filed imely basis with the
appropriate Governmental Authority, and all ottiénds required to have been made with respectith $#arent Permits have
been duly made on a timely basis with the approg@overnmental Authority, except in each casddibures to file which,
individually or in the aggregate, have not had aodld not reasonably be expected to have a Paratdridl Adverse Effect.
Neither Parent nor any of its Subsidiaries hasivedeany claim, notice or other communication (vitegtoral or written) nor he
any knowledge indicating that Parent or any oSitbsidiaries is currently not in compliance witk tarms of any such Parent
Permits, except where the failure to be in comgkawith the terms of any such Parent Permits, iddally or in the aggregate,
have not had and would not reasonably be expegctkdve a Parent Material Adverse Effect.

(b) None of Parent, Merger $ulany other Subsidiary of Parent is or since Jgnlipg2013 has been in conflict
with, or in default or violation of (i) any Law aligable to Parent, Merger Sub or any other Subsidié Parent or by which any
property or assets of Parent, Merger Sub or angr@&hbsidiary of Parent is bound (except for Laddressed irsection 5.10
Section 5.14 Section 5.10r Section 5.18 or (ii) any Parent Permits (except for the Pararmits addressed 8ection 5.14,
except in each case for any such conflicts, defarlviolations that, individually or in the aggedg, have not had and would not
reasonably be expected to have a Parent Materiarad Effect. None of Parent, Merger Sub or angro8ubsidiary of Parent
has received, at any time since January 1, 203Bwatten notice or other written communicationfr@any Governmental
Authority or any other Person regarding, nor haslamowledge of, any actual, alleged, possible,ateptial violation of, or
failure to comply with, any Law, except for any Bugolations or failures that, individually or ihé aggregate, have not had anc
would not reasonably be expected to have a Paraterhl Adverse Effect.

Section 5.6 SEC Filings.
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@) Except as set forth in 88c56.6(a) of the Parent Disclosure Letter, Pahaistfiled on a timely basis with the
SEC all forms, reports, schedules, statements aadndents required to be filed by it under the SiéesrAct, the Exchange Ac
or the Sarbane®xley Act, as the case may be, including any amemdsnor supplements thereto, from and after Jariya291:
(collectively, the "Parent SEC Filing$). Each Parent SEC Filing, as amended or suppledeii applicable, (i) as of its date,
or, if amended or supplemented, as of the datkeofrtost recent amendment or supplement theretqlaain all material
respects with the requirements of the Securitigs the Exchange Act or the Sarbanes-Oxley Acthasase may be, and the
applicable rules and regulations of the SEC thateuand (ii) did not, at the time it was filed mrcame effective in the case of
registration statements), or, if amended or supeiged, as of the date of the most recent amendonetpplement thereto,
contain any untrue statement of a material factoit to state a material fact required to be st#tedein or necessary in order to
make the statements made therein, in the lightetircumstances under which they were made, releading. As of the date
of this Agreement, neither Merger Sub nor any oBwrsidiary of Parent is separately subject tqdréodic reporting
requirements of the Exchange Act. As used in$aistion 5.6 the term "file" shall be broadly construed tolire any manner
in which a document or information is filed, furheésl, transmitted, supplied, or otherwise made alkglto the SEC.

(b) Parent and its Subsidian®sntain a system of internal accounting contsofficient to provide reasonable
assurances regarding the reliability of financégdarting and the preparation of financial statemémt external purposes in
accordance with GAAP. Parent's principal execubifficer and its principal financial officer havesdiosed to Parent's auditors
and the audit committee of the Parent Board (i}ighificant deficiencies and material weaknessehé design or operation of
internal controls over financial reporting that aeasonably likely to adversely affect Parent'ditslid record, process,
summarize and report financial data, and (ii) aayd, whether or not material, that involves managa or other employees
who have a significant role in Parent's internadtoals. Parent has established and maintains digidacontrols and procedures
(as such term is defined in Rule 13a-15 promulgatater the Exchange Act) designed to ensure thiriabinformation
relating to Parent required to be included in répbled under the Exchange Act, including its alitated Subsidiaries (for this
purpose, including the Company and its Subsidigrissnade known to Parent's principal executiieef and its principal
financial officer by others within those Entitiggrticularly during the periods in which the pei®oreports required under the
Exchange Act are being prepared, and, to the krigel®f Parent, such disclosure controls and proesdare effective in time
alerting Parent's principal executive officer atsdprincipal financial officer to material informam required to be included in t
Company's periodic reports filed with the SEC. 8itlte enactment of the Sarbanes-Oxley Act, nofiacént or any of its
Subsidiaries has made any prohibited loans to aegtdr or executive officer of Parent (as defifreéRule 3b-7 promulgated
under the Exchange Act).

(c) To the knowledge of Parente of the Parent SEC Filings is the subjectngfoing SEC review and Parent has
not received any comments from the SEC with resjgeaty of the Parent SEC Filings since JanuaB013 which remain
unresolved, nor has it received any inquiry or infation request from the SEC as to any matterstifie Parent which has not
been adequately addressed. None of the Parent BE@sFas of the date hereof, is the subject gf @anfidential treatment
request by Parent.
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Section 5.7 Financial Statements; No Undisclosed Liabistie

(a) Each of the consolidatedficial statements contained or incorporated tareete in the Parent SEC Filings
amended, supplemented or restated, if applicablelding the related notes and schedules, compliddthe rules and
regulations of the SEC as of the date of filingoéh Parent SEC Filings, was prepared (exceptdicaited in the notes thereto
or, in the case of unaudited financial statemexggqermitted by Form 10-Q of the SEC) in accordavite GAAP applied on a
consistent basis throughout the periods indicatedesch such consolidated financial statement ptregdairly, in all material
respects, the consolidated financial position, ltesf operations, shareholders' equity and cashsflof Parent and its
consolidated Subsidiaries as of the respectivesdhtreof and for the respective periods indictttedein (subject, in the case of
unaudited quarterly financial statements, to noryealr-end adjustments and the omission of notdsetextent permitted by
Regulation S-X promulgated by the SEC). The codstdid balance sheet included in Parent's mosttréceial Report on
Form 10-K is referred to herein as thBdrent Balance Sheét

(b) None of Parent or its cditided Subsidiaries has any liabilities or obligas of any nature (whether accrued,
absolute, contingent, determined, determinablelogravise), except for liabilities or obligation$ feflected or reserved against
in the Parent Balance Sheet (including in the ntitereto), (ii) incurred in the ordinary courseboiness consistent with past
practice since the date of the Parent Balance Sin€i) that, individually or in the aggregateave not had and would not
reasonably be expected to have a Parent Materiadrad Effect.

Section 5.8 Disclosure Documents.

(a) None of the information plipd or to be supplied by or on behalf of Par&fgrger Sub or any other Subsidiary
of Parent for inclusion or incorporation by refezerin (i) the Form S-4 will, at the time such doeunis filed with the SEC, at
any time such document is amended or supplementatioe time such document is declared effectivéhe SEC, contain any
untrue statement of a material fact or omit toestaty material fact required to be stated thereimegessary to make the
statements therein, in light of the circumstancestich they were made, not misleading or (ii) doent Proxy Statement will, at
the date it is first mailed to the Parent Shareta@dat the time of the Parent Shareholder Meetinthe time the Form S-4 is
declared effective by the SEC or at the Effectiirad, contain any untrue statement of a materidldaomit to state any
material fact required to be stated therein or s&aey to make the statements therein, in lighhefcircumstances in which they
were made, not misleading. All documents that Raseresponsible for filing with the SEC in conrieatwith the transactions
contemplated herein, to the extent relating to itaveany Subsidiary of Parent or other informasaipplied by or on behalf of
Parent or any Subsidiary of Parent for inclusicerdin, will comply as to form, in all material resjs, with the provisions of tt
Securities Act or Exchange Act, as applicable &edrtiles and regulations of the SEC thereundeeanld such document
required to be filed with any Governmental Authpkivther than the SEC) will comply in all mateniabpects with the
provisions of any applicable Law as to the inforimatrequired to be contained therein.
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(b) The representations andrargies contained in thBection 5.8vill not apply to statements or omissions
included in the Form S-4 or the Joint Proxy Statete the extent based upon information supplieBldent by or on behalf of
the Company.

Section 5.9 Absence of Certain Changes or EventsSince December 31, 2014 until the date of Algigeement, except as set fortt
Section 5.9 of the Parent Disclosure Letter orcagaamplated by this Agreement, (a) Parent, Mergir &d each other Subsidiary of Parent
has conducted their business only in the ordinatyse consistent with past practice and (b) thaseriot been any Parent Material Adverse
Effect, and no event has occurred or circumstaristsethat may result in a Parent Material Advdzffect.

Section 5.10 Employee Benefit Plans.

€) Section 5.10 of the Pai®istlosure Letter sets forth a true and complateoli each material Parent Benefit F
(other than any Parent Benefit Plan establishedimmection with technical management Contractsiterinte by Parent or its
Subsidiaries without fee or penalty upon 90 day#ss prior notice). None of Parent, Merger Subror other Subsidiary of
Parent has any liability for any prohibited trangator accumulated funding deficiency (within timeaning of Section 431 of
the Code) or any complete or partial withdrawabilisy with respect to any pension, profit sharimgother plan which is subject
to ERISA, which in each case has had or would reglsly be expected to have, individually or in tgregate, a Parent
Material Adverse Effect. With respect to each PaBamefit Plan, Parent, Merger Sub and each othbsiSliary of Parent is in
compliance in all respects with all applicable psmns of ERISA, other than as has not had and dvoat reasonably be
expected to have, individually or in the aggregatBarent Material Adverse Effect.

(b) Each Parent Benefit Plaat ik intended to qualify under Section 401(a)hef Code has either received a
favorable determination letter from the IRS ag$ajualified status or may rely upon an opiniotelefor a prototype plan and,
the knowledge of Parent, there is no fact, evemixgsting circumstances that would reasonably Ipeeted to adversely affect
the qualified status of any such Parent Benefib Pla

(c) Neither the execution dstAgreement nor the consummation of the transastoamntemplated hereby will:
(i) entitle any employee, director or consultanPafent or any of its Subsidiaries to severanceopayy increase in severance
pay under any of the Parent Benefit Plans upontemyination of employment on or after the datehig Agreement,
(i) accelerate the time of payment, vesting ording or result in any payment of compensation arefies under, or increase the
amount or value of any payment to any employeégeafbr director of Parent or any of its Subsidiarior could limit the right 1
amend, merge, terminate or receive a reversioss®ta from any Parent Benefit Plan or related buéii) result in payments ¢
benefits under any Parent Benefit Plan which wowltlbe deductible under Section 162(m) or SectRd2of the Code.

Section 5.11 Absence of Labor Dispute. Except as, individually or in the aggregates hat had and would not reasonably be
expected to have a Parent Material Adverse Effertabor dispute, strike, walkout or other labatdibance by the employees of Parent,
Merger Sub or any other Subsidiary of Parent existto the knowledge of the Parent, is imminent.
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Section 5.12 Material Contracts.

(@)

Except for Contracts listacdsection 5.12(a) of the Parent Disclosure Laitancluded as an exhibit to Parent's

Form 10-K for the fiscal year ended December 3142@s of the date of this Agreement, neither Rarenany of its
Subsidiaries is a party to or bound by any Contract

(i) thatis required to beetilas an exhibit to Parent's Annual Report on Fid#K pursuant to
Item 601(b)(2), (4), (9) or (10) of Regulation Spkomulgated by the SEC;

(ii) pursuant to which or withspect to which Parent or any of its Subsidiaaies any director,
officer, or Affiliate of Parent or any of its Subgries (excluding in each case the Company) attepar
beneficiaries;

(i) that obligates Parent oyaf its Subsidiaries to make non-contingent agate annual
expenditures (other than principal and/or intepestments or the deposit of other reserves witheesp debt
obligations) in excess of $1,000,000 and is notekable within 90 days without material penalty@rent or any
of its Subsidiaries;

(iv) that contains any non-comepar exclusivity provisions with respect to anyeliof business or
geographic area that restricts the business ohPareny of its Subsidiaries, or that otherwisgriets the lines ¢
business conducted by Parent or any of its Subigdiar the geographic area in which Parent orcdiits
Subsidiaries may conduct business;

(v) that (A) is an agreemeniMaich any Governmental Authority is a party or andhich any
Governmental Authority has any rights or obligasiam (B) is intended to directly or indirectly béiteany
Governmental Authority (including any subcontracbther Contract between Parent or any of its 3lidases an
any contractor or subcontractor to any Governmeuighority);

(vi) which is an agreement whatlligates Parent or any of its Subsidiaries t@mdify any past or
present directors, officers, trustees, employeegyents of Parent or any of its Subsidiaries puntsicawhich
Parent or any of its Subsidiaries is the indemnitor

(vii) which constitutes Indebteds of Parent or any of its Subsidiaries with agipal amount
outstanding as of the date hereof greater thar0$1000;

(viii) that is an employment agremt with any executive officer of Parent or anytefSubsidiaries;

(ix) which requires Parent oy afi its Subsidiaries to dispose of or acquire @sseproperties
(including any Parent Vessel) with a fair markdirean excess of $1,000,000, or involves any pejndin
contemplated merger, consolidation or similar bessncombination transaction;
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(x) that constitutes an inggneate cap, interest rate collar, interest ratepsear other Contract relatil
to a hedging transaction;

(xi) that sets forth the opemaal terms of a material joint venture, partnepstimited liability
company or strategic alliance of Parent or anysoSubsidiaries;

(xii) that constitutes a loaratoy Person (other than a wholly owned Subsidiafyarent) by Parent
any of its Subsidiaries in an amount in excesslgd@0,000;

(xiii) relating to any materialipksales, memoranda of agreement or other vesqalsation Contract
for Newbuildings and secondhand vessels currewoityracted for by Parent or other material Contradts
respect to Newbuildings and the financing theremfluding performance guarantees, counter guarghteind
guarantees, material supervision agreement, mijpdaia verification services agreements, and futinarters;

(xiv) pursuant to which a Pareessel is leased or chartered by Parent to a Huarty;

(xv) that is a management agexgncrewing agreement or financial lease (inclgdiale/leaseback
similar arrangements) with respect to any Paress®kinvolving annual payments in excess of $5Q,600r
than any such agreement or financial lease thatnsinable by Parent or its Subsidiaries withoetde penalty
upon 90 days' or less prior notice; or

(xvi) that if breached or termied could reasonably be expected to have a Parataridl Adverse
Effect.

Each Contract described in clauses (i) through) @bove to which Parent or any of its Subsidiaises party or by which it is
bound is referred to herein as Rdrent Material Contract"

Except as, individuallyiorthe aggregate, has not had and would not reagoha expected to have a Parent

Material Adverse Effect, each Parent Material Caxcttis legal, valid, binding and enforceable oreRaand each of its
Subsidiaries that is a party thereto and, to ttewedge of Parent, each other party thereto, aimdfidl force and effect, except
as may be limited by bankruptcy, insolvency, rearggtion, moratorium or other similar Laws affegticreditors' rights
generally and by general principles of equity (rdtess of whether enforceability is considered pr@ceeding in equity or at
Law). Except as, individually or in the aggregdiaye not had and would not reasonably be expecthdve a Parent Material
Adverse Effect, Parent and each of its Subsididréessperformed all obligations required to be pantxd by it prior to the date
hereof under each Parent Material Contract anthgd&nowledge of Parent, each other party therasoperformed all obligatio
required to be performed by it under such ParerteN& Contract prior to the date hereof. Neitharght nor any of its
Subsidiaries has received any claim, notice orratbemmunication (whether oral or written) of anglaition or default under au
Parent Material Contract, except for violations or
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defaults that would not, individually or in the aggate, reasonably be expected to have a Parestiblatdverse Effect.

Section 5.13 Litigation. Except as, individually or in the aggregates hat had and would not reasonably be expectedue &
Parent Material Adverse Effect, as of the datéhisf Agreement, (a) there is no Action pending @the knowledge of Parent, threatened by ol
before any Governmental Authority, nor, to the kienlge of Parent, is there any investigation pentiyngny Governmental Authority, in each
case, against Parent, Merger Sub or any other @absbf Parent and (b) none of Parent, Merger @umy other Subsidiary of Parent, nor
of Parent or any of its Subsidiary's respectivessr properties, is subject to any outstandirde©of any Governmental Authority.

Section 5.14 Environmental Matters.

(@) Except as, individuallyiotthe aggregate, has not had and would not reagoba expected to have a Parent
Material Adverse Effect:

(i) Parent, each of its Sulzsigs and each of the Parent Vessels are in camgdiwith applicable
Environmental Laws, have all Environmental Perm#sessary to conduct their current operations aatha
compliance with their respective Environmental Fesm

(i) Neither Parent nor anyitsfSubsidiaries has received any written notiesnand, letter or claim
alleging that Parent or any such Subsidiary orfaressel is in violation of, or liable under, a@agvironmental
Law or that any Order has been issued against Paramy of its Subsidiaries or otherwise with essgo any
Parent Vessel which remains unresolved. There &ation or request for information pending, orthe
knowledge of Parent, threatened against Parentyoofits Subsidiaries or otherwise with respecany Parent
Vessel under any applicable Environmental Law;

(iii) Neither Parent nor anyitsf Subsidiaries has entered into or agreed toCGxdgr or is subject to
any Order relating to compliance with Environmeihtalvs, Environmental Permits or the investigatsampling
monitoring, treatment, remediation, removal or nlgaof Hazardous Materials and no Action is pendingo the
knowledge of Parent, threatened against Parentyooits Subsidiaries or otherwise with respecany Parent
Vessel under any applicable Environmental Law;

(iv) Neither Parent nor any t3f $ubsidiaries has assumed, by Contract or oparafiLaw, any
liability under any Environmental Law or relatingany Hazardous Materials, or is an indemnitoranrection
with any threatened or asserted Action by any tpady indemnitee for any liability under any Erorimental
Law or relating to any Hazardous Materials; and

(v) Neither Parent nor anytsfSubsidiaries has caused, and to the knowledBareit, no Third
Party has caused, any release of or exposure szartbus Material that could reasonably be expdotegsult in
any Action affecting or
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to require investigation or remedial action by P& any of its Subsidiaries under any Environraebaw.

(b) ThiSection 5.14ontains the exclusive representations and waeswofi Parent and Merger Sub with respect tc
environmental matters.

Section 5.15 Intellectual Property.

(a) Section 5.15(a) of the Ra@isclosure Letter sets forth, as of the datedira correct and complete list of all
material Intellectual Property owned by Parentror af its Subsidiaries (theParent-Owned Intellectual Property that is
registered or subject to an application for regtsdn (including the jurisdictions where such P&®wned Intellectual Property
is registered or where applications have been,fded all registration or application numbers, ggrapriate).

(b) Except as, individuallyiorthe aggregate, has not had and would not reaoha expected to have a Parent
Material Adverse Effect, all necessary registratimaintenance and renewal fees have been paidlametassary documents
have been filed with the United States Patent aad@mark Office or foreign patent and trademarlcefin the relevant foreign
jurisdiction for the purposes of maintaining thgistered Parent-Owned Intellectual Property. NaeeRaOwned Intellectual
Property has been abandoned in the last 180 deagspteto the extent that such abandonment wouldhaet or would not
reasonably be expected to have, individually ahanaggregate, a Parent Material Adverse Effect.

(c) Except as, individuallyinrthe aggregate, has not had and would not reagoha expected to have a Parent
Material Adverse Effect, (i) Parent and its Sulsmiidis, in the aggregate, are the exclusive owrfateed?arent-Owned
Intellectual Property free and clear of all Lienghér than Permitted Liens), (ii) Parent and itb<sdiaries own or are licensed or
otherwise possess valid rights to use all IntellakcProperty necessary to conduct the businesareihlPand its Subsidiaries as it
is currently conducted, (iii) the conduct of thesimess of Parent and its Subsidiaries as it isatlyr conducted does not
infringe, misappropriate or otherwise violate theellectual Property rights of any Third Party,) (ikkere are no pending or, to
knowledge of Parent, threatened claims, in writimigh respect to any of the Intellectual Propeitjnts owned by Parent or any
of its Subsidiaries and (v) to the knowledge ofdpérno Third Party is currently infringing or migaopriating Intellectual
Property owned by Parent or any of its Subsidiafesent and its Subsidiaries are taking all astibat they reasonably believe
are necessary to maintain and protect each maittenalof Intellectual Property that they own.

Section 5.16 Property. Parent and its Subsidiaries have good, valit] erthe case of real property, marketable tileotr valid
leasehold or sublease interests or other compa@aigract rights in or relating to, all of the r@abperty and other tangible assets used in or
necessary for the conduct of their business agrtlyrconducted, including good and valid titleatbreal property and other tangible assets
reflected in the latest audited financial stateraémtluded in the Parent SEC Filings as being owneHarent and its Subsidiaries or acquired
after the date thereof (other than property soldtberwise disposed of in the ordinary course of
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business since the date thereof), free and clealt bfens except for Permitted Liens and Lieng theve not had and would not reasonably be
expected to have, individually or in the aggregatBarent Material Adverse Effect. Parent andutss&liaries are collectively the lessee of all
property material to the business of Parent an8ltssidiaries which is purported to be leased bgmiand its Subsidiaries and are in
possession of such properties, and each leasadbrmoperty is valid and in full force and effegthout default thereunder by the lessee or th
lessor, except in each case as has not had, arld maiLreasonably be expected to have, individuallin the aggregate, a Parent Material
Adverse Effect. Except as, individually or in thggeegate, has not had and would not reasonablyfexted to have a Parent Material Advers
Effect, all items of equipment and other tangitdeeds owned by or leased to Parent and its Sulieglare sufficient for the uses to which they
are being put, are in good and safe condition apdir (ordinary wear and tear excepted), and dfieismt for the conduct of the business of
Parent and its Subsidiaries in the manner in whigth business is currently being conducted antbjggsed to be conducted. Section 5.16 of
the Parent Disclosure Letter lists all material praperty and any material interest in real properned by Parent or any of its Subsidiaries.

Section 5.17 Vessels; Maritime Matters.

@) Section 5.17(a) of the Raiisclosure Letter contains a list of all vesseisied as of the date hereof by Parent
or its Subsidiaries (theParent Owned Vesselsor chartered-in as of the date hereof by Paseany of its Subsidiaries (the "
Parent Leased Vesséls including the name, registered owner, capagtgss tonnage or deadweight tonnage, as specified
therein), year built, classification society, officnumber, flag state, and whether such Parens&lés currently operating in the
spot market or time chartered market, of each R@emed Vessel and Parent Leased Vessel. EachtRérssel is operated in
compliance with all applicable Maritime Guidelinesd Laws, except where such failure to be in ccanmglé would not have a
Parent Material Adverse Effect. Parent or its aggtille Subsidiary is qualified to own and operageRaArent Owned Vessels
under applicable Laws, including the Laws of eaaheRt Owned Vessel's flag state, except where faiicine to be qualified
would not have a Parent Material Adverse EffectiHaarent Vessel is seaworthy and in good operatingition, has all
national and international operating and tradingifieates and endorsements, each of which is y#tiat are required for the
operation of such Parent Vessel in the trades andrgphic areas in which it is operated, exceptahbach failure would not
have a Parent Material Adverse Effect.

(b) Each Parent Vessel is @ddsy a classification society which is a membehefinternational Association of
Classification Societies and is materially in clasth all class and trading certificates valid thgh the date of this Agreement
and, to the knowledge of Parent, (i) no event lezsiwed and no condition exists that would causé ®arent Vessel's class to
be suspended or withdrawn and (ii) is free of agedamage affecting its class.

(c) With respect to each of Herent Owned Vessels, as of the date hereof, Rarrene of its Subsidiaries, as
applicable, is the sole owner of each such Paremted Vessel and has good title to such Parent OWwiedel, free and clear of
all Liens other than
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Permitted Liens and Liens that would not, individiar in the aggregate, have a Parent Materialekde Effect.
Section 5.18 Taxes.

@) Parent and each of its &lidses has filed with the appropriate GovernmeAtahority all Tax Returns
required to be filed, taking into account any estens of time within which to file such Tax Returasd all such Tax Returns
were complete and correct, subject in each casedo exceptions as, individually or in the aggreghas not had and would not
reasonably be expected to have a Parent Materigtrad Effect. Parent and each of its Subsidia@ssduly paid (or there has
been paid on their behalf), or made adequate pomgdor, all material Taxes required to be paidtmm.

(b) (i) There are no auditotrer Actions pending with regard to any materiakds or Tax Returns of Parent or
of its Subsidiaries, (ii) no deficiency for TaxesRarent or any of its Subsidiaries has been cldjmpmposed or assessed in
writing or, to the knowledge of Parent, threaterydany Governmental Authority, which deficiencyshit yet been settled,
except for such deficiencies which are being cdates good faith or with respect to which thedad to pay, individually or in
the aggregate, has not had and would not reasobal#ypected to have a Parent Material AdverseEffié) neither Parent nc
any of its Subsidiaries has waived any statuténgfdtions with respect to Taxes or agreed to adgresion of time with respect
to any Tax assessment or deficiency for any opegéar and (iv) neither Parent nor any of its Sdilbsies has entered into any
"closing agreement" as described in Section 712hefCode (or any corresponding or similar provisié United States state or
local income Tax Law or non-United States incomg Taw).

(c) Since its inception, neitlkarent nor any of its Subsidiaries has incurradraaterial liability for Taxes other
than (i) in the ordinary course of business or iast with past practice or (ii) transfer or siamilTaxes arising in connection
with sales of property.

(d) Parent and its Subsidiahage complied, in all material respects, withaglplicable Laws relating to the
payment and withholding of Taxes (including withtiog of Taxes pursuant to Sections 1441, 1442, 11456 and 3402 of the
Code or similar provisions under any foreign Laas)l have duly and timely withheld and have paid dv¢he appropriate
taxing authorities all material amounts requiretbéoso withheld and paid over on or prior to the date thereof under all
applicable Laws.

(e) There are no Liens for Taxpon any property or assets of Parent or antg &ubsidiaries except Liens for
Taxes not yet due and payable or that are beinggstad in good faith by appropriate proceedingsfand/hich adequate
reserves have been established.

()] Neither Parent nor anyitefSubsidiaries has requested, has receivedsoibject to any written ruling of a
Governmental Authority or has entered into anytemitagreement with a Governmental Authority witbpect to any Taxes.

(9) Except as set forth in 88t6.18(g) of the Parent Disclosure Letter, themeno Tax allocation or sharing
Contracts or similar arrangements with respecr iowlving Parent or any of its Subsidiaries, afigr the Closing Date neither
Parent nor any of its
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Subsidiaries shall be bound by any such Tax allocair sharing Contracts or similar arrangementsame any liability
thereunder for amounts due in respect of periois fir the Closing Date.

(h) Neither Parent nor anytefSubsidiaries (A) has been a member of an aédigroup filing a consolidated
federal income Tax Return (other than a group tmroon parent of which was Parent) or (B) has ayillty for the Taxes of
any Person (other than Parent or any of its Sudnsédi) under Treasury Regulation Section 1.150@r@ufy similar provision of
United States state or local Law or non-United€tataw), as a transferee or successor, by Contractherwise.

(@ Neither Parent nor anyitefSubsidiaries has participated in any "listeshsaction” within the meaning of
Treasury Regulation Section 1.6011-4(b)(2).

0] No claim has been madeahy Governmental Authority in a jurisdiction in whiany of Parent or any of its
Subsidiaries does not file a Tax Return that setdgwvant entity is subject to taxation by that jdiision. Neither Parent nor any
of its Subsidiaries has had a permanent establishimany country other than the country of itsaization.

(k) Each of Parent and its Sdibsies has complied in all material respects \ilitha intercompany transfer pricing
provisions of each applicable Law relating to Tavesluding the contemporaneous documentation &alasure requirements
thereunder.

0] Neither the Parent nor arfiyts Subsidiaries has taken or has any intertbidiake any action, either before or
after the Closing, which could cause the Mergdatiao qualify as a reorganization within the megnof Section 368(a) of the
Code.

Section 5.19 Insurance. Parent and its Subsidiaries are covered by ead currently effective insurance policies issinefd@vor of
Parent (the Parent Insurance Polici€§ that are adequate and otherwise customary fmpemies of similar size and financial condition. To
the knowledge of Parent, the Parent Insurance iBslare valid and enforceable and are in full faced effect and no misrepresentations were
made in connection with the applications for sualigies. Except for those matters that have notdrediwould not reasonably be expected to
have a Parent Material Adverse Effect, all premidiwe thereon have been paid, and Parent and isdsaries have otherwise complied with
the terms and conditions of such policies. Excepttiose matters that have not had and would @soreably be expected to have a Parent
Material Adverse Effect, there is no claim for ccage by Parent or any or any of its Subsidiariexljmgy under any of the Parent Insurance
Policies that has been denied or disputed by therén. Neither Parent nor any of its Subsidiares feceived any written notice from or on
behalf of any insurance carrier issuing policieioders relating to or covering Parent or anyt®Bubsidiaries that there will be a cancellatiol
or nonrenewal of existing policies or binders, lattalteration of any equipment or any improvemémtgal estate occupied by or leased to or
by Parent or any of its Subsidiaries, purchaselditmnal equipment, or material modification ofyasf the methods of doing business, will be
required.

Section 5.20 Required Shareholder Vate The affirmative vote of (i) the holders ofdxhirds of the voting power of the Parent
Common Stock outstanding and entitled to vote at
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the Parent Shareholder Meeting, voting together siagle class (theCharter Amendment Approvgl as required to approve the Charter
Amendment and (ii) the holders of a majority of thoting power of the Parent Common Stock represeat¢he Parent Shareholder Meeting
(this clause (ii), the Parent Shareholder Apprové), as required pursuant to the terms of this Agreset, are the only votes of holders of any
class or series of capital stock of Parent thahaoessary to approve the transactions contempbgtéus Agreement.

Section 5.21 Brokers. No broker, finder or investment banker (ottiin Houlihan Lokey Capital, Inc.) is entitledaoy
brokerage, finder's or other fee or commissionoinnection with the Merger based upon arrangemeaterby or on behalf of Parent, Merger
Sub or any other Subsidiary of Parent.

Section 5.22 Ownership of Merger Sub; No Prior Activities.

@) Merger Sub was formed solfet the purpose of engaging in the transactimrgaemplated by this Agreement.
All of the interests of Merger Sub are owned diseot indirectly by Parent.

(b) Except for the obligatiamsliabilities incurred in connection with its omgaation and the transactions
contemplated by this Agreement, Merger Sub hasamat,will not have prior to the Effective Time, imced, directly or
indirectly, through any Subsidiary or Affiliate tte®f, any obligations or liabilities or engagedhimy business activities of any
type or kind whatsoever or entered into any agredsnar arrangements with any Person.

Section 5.23 No Other Representations or WarrantiesExcept for the representations and warrant@sained inArticle IV and in
the certificate delivered pursuant3ection 7.2(c) each of Parent and Merger Sub acknowledge tlidtenghe Company nor any of its
Representatives has made, and neither Parent ngeM8ub has relied upon, any representation orawgr, whether express or implied, with
respect to the Company or any of its Subsidiandbeir respective businesses, affairs, asselslities, financial condition, results of
operations, future operating or financial reswgtjmates, projections, forecasts, plans or prasgecluding the reasonableness of the
assumptions underlying such estimates, projectionscasts, plans or prospects) or with respetiid@ccuracy or completeness of any other
information provided or made available to Parentlerger Sub by or on behalf of the Company.

ARTICLE VI

COVENANTS AND AGREEMENTS

Section 6.1 Conduct of Business by the Company.

(@) The Company covenants ajrdes that, between the date of this Agreementtandarlier to occur of the
Effective Time and the date, if any, on which tAgreement is terminated pursuaniSection 8.1the "Interim Period"), excep
as may be agreed in writing by Parent (which conskall not be unreasonably withheld, delayed odé@mned), as may be
expressly required or permitted pursuant to thise&gent, as required by applicable Law, as itesl&d any Company Vessel
Sale (which for the avoidance of doubt is expressly
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permitted) or as set forth in Section 6.1(a) of@wmnpany Disclosure Letter, the Company shall,sral cause each of its
Subsidiaries to (i) conduct its business in thérang course and in a manner consistent with pasitige and (ii) use
commercially reasonable efforts to ensure thattbmpany and each of its Subsidiaries preservetititaewr current business
organizations, keep available the services of thairent officers and employees, and maintain tiegations and goodwill with
all suppliers, customers, landlords, creditorgrisors, licensees, employees, and other Persoimgtsiness relationships
with the Company and each of its Subsidiaries,aetbyely.

(b)

Without limiting the forepg, the Company covenants and agrees that, dtirentnterim Period, except as may

be agreed in writing by Parent (which consent siatllbe unreasonably withheld, delayed or cond#inas may be expressly
required or permitted pursuant to this Agreementeguired by applicable Law or as set forth intidad.1(b) of the Company
Disclosure Letter, the Company shall not, and shatlicause or permit any of its Subsidiaries toadyp of the following:

(i) amend or propose to amredCompany Articles of Incorporation or CompanyByws (or sucl

equivalent organizational documents of any Subsidiaithe Company);

(ii) split, combine, reclassdy subdivide any shares of stock or other equtusties or ownership

interests of the Company or any of its Subsidiaries

(i) except for dividends andttibutions payable or paid to the Company andf@ or more of its

wholly owned Subsidiaries by one or more of the @any's wholly owned Subsidiaries, declare, seteagichay
any dividend on or make any other distributionséthler in cash, stock, property or otherwise) wétspect to
shares of capital stock of the Company or anyso$itbsidiaries or other equity securities or owmprsterests i
the Company or any of its Subsidiaries;

(iv) redeem, repurchase or otz acquire, directly or indirectly, any sharest®fcapital stock or

other equity interests of the Company or any oSitbsidiaries;

(v) exceptin connection withyaCompany Vessel Sale or for transactions amoa@timpany and

one or more of its wholly owned Subsidiaries or agnone or more wholly owned Subsidiaries of the Gany
or among the Company or one or more of its wholiyed Subsidiaries and Parent, or as otherwise mpiated
in Section 6.1(b)(vi) issue, sell, pledge, dispose, encumber or granshares of the Company's or any of its
Subsidiaries' capital stock, or any options, wagatonvertible securities or other rights of amdkio acquire ar
shares of the Company's or any of its Subsidiacegatal stock or other equity interests;

(vi) grant, confer, award, ordifg the terms of any options, Rights, restricteatk units, restricted

stock, performance shares, equity-based compensatiother rights to acquire, or denominated iy, afithe
Company's or any of its Subsidiaries' capital stmctake any action not otherwise contemplatechizy t
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Agreement to cause to be exercisable any otheumsgercisable option under any existing stock plathe
Company or any of its Subsidiaries (except as eitiylirequired by the terms of any Company RestdcStock
outstanding on the date of this Agreement);

(vii) acquire or agree to acqyireluding by merger, consolidation or acquisitmfstock or assets)
any assets or property, or Entity or any divisioereof, except (A) acquisitions by the Companyror ef its
wholly owned Subsidiaries of or from an existingolt owned Subsidiary of the Company, (B) the asdigins
described on Section 6.1(b)(vii) of the Companyclisure Letter, (C) acquisitions of assets or prigpia the
ordinary course of business consistent with pasttie, or (D) acquisitions for which the fair merkalue of the
total consideration paid by the Company and itss&liaries does not exceed $1,000,000 individually o
$5,000,000 in the aggregate, other than the puectialsunkers in the ordinary course of business;

(viii) except in connection withyaCompany Vessel Sale, sell, pledge, lease, déispbsr encumber
any property or assets other than dispositionsafgrty or assets (including Subsidiaries of then@any) if the
fair market value of the total consideration reeéitherefrom does not exceed $1,000,000 indivigwall
$5,000,000 in the aggregate, other than the sadderiers in the ordinary course of business;

(ix) incur, create or assume bmndebtedness for borrowed money or issue or arttenterms of any
debt securities or assume, guarantee or endors¢hemvise become responsible for the Indebtedoieasy other
Person (other than a wholly owned Subsidiary ofGbenpany), except Indebtedness incurred in ordénémce
the acquisitions set forth in Section 6.1(b)(ix}teé Company Disclosure Letter, in the amount$asé therein
and in an amount not exceeding the aggregate paeqgiréce of such acquisitions and related transaciosts;

(x) make any loans, advancesagpital contributions to, or investments in, atiyen Person
(including to any of its officers, directors, empdees, Affiliates, agents or consultants), othenthdvances made
to officers, directors and employees in the ordir@urse of business consistent with past praadiceake any
change in its existing borrowing or lending arramgets for or on behalf of any of such Persons, ndrgbursuar
to a Company Benefit Plan or otherwise, other thyathe Company or a wholly owned Subsidiary of the
Company to the Company or a wholly owned Subsididithe Company;

(xi) except in connection withyaCompany Vessel Sale, enter into, renew, modifyend or, other
than in accordance with the terms of any Compantel Contract, terminate, or waive, release, camyse or
assign any rights or claims under, any Company N&t€ontract, except as would not have an advecseomic
impact on the Company in excess of an aggrega#é,600,000 per year in the case of recurring paymen
obligations or $5,000,000 in the aggregate in #Eef any non-recurring payment obligations andlgvaot
otherwise impose or renew any material restrictiorthe Company or terminate, waive, release, comjsmor
assign any material right or claim;
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(xii) except in connection withyaCompany Vessel Sale or as permitted@bgtion 6.4(c) waive,
release, assign any rights or claims or make apynpat, direct or indirect, of any other liability the Company
or any of its Subsidiaries, in an amount in exad#sk5,000,000, before the same comes due in acecedaith its
terms;

(xiii) except as permitted Bgction 6.4(c) (A) pay, discharge, satisfy, settle or compron{igeany
Action, in each case made or pending against tlrepaay or any of its Subsidiaries, excluding relgtin Taxes
(which shall be subject to the restrictions sethfam Section 6.1(b)(xviii), other than settlements that (w) do not
involve the payment of money damages, (x) do ngaire any material actions or impose any mateesirictions
on the business or operations of the Company arfsuibsidiaries, (y) provide for the complete redeafsthe
Company and its Subsidiaries of all claims andi¢zjot provide for any admission of liability byetiCompany c
any of its Subsidiaries and (2) any Action involyiany present, former or purported holder or groiipolders of
the Company Common Stock other than in accordaritteSection 6.4r (B) commence any Action material to
the Company and its Subsidiaries, taken as a whtiler than any Action to enforce the terms of fkgseement
or any other document or agreement contemplatezblieincluding the Voting and Support Agreement;

(xiv) except as required pursuan€ompany Benefit Plans in effect as of the dhateof, or as
otherwise required by Law, (A) hire or terminate afficer or director of the Company or any of 8gbsidiaries
or promote or appoint any Person to a positionfiafer or director of the Company or any of its Sigaries,

(B) increase the compensation, perquisites or dibeefits payable or to become payable to any suaeformer
employees, directors or officers of the Compangroy of its Subsidiaries, (C) grant any severanderonination
pay to, or enter into any severance agreement waiithemployee, director or officer of the Companwwy of its
Subsidiaries, (D) enter into any employment, chasfgeontrol, severance or retention agreement aiith current
or former employee, officer or director of the Camp or any of its Subsidiaries, (E) acceleratevésting or
payment of the compensation payable or the bengfitéided to or to become payable or provided tp@nrent
or former employees, directors or officers of thmpany or any of its Subsidiaries or (F) establstgpt, enter
into or amend any employee benefit plan, CompameBePlan, collective bargaining agreement, ptaust,
fund, policy or arrangement with, or for the behefi any current or former directors, officersemnployees or
any of their beneficiaries;

(xv) make any material changéganethods of accounting in effect as of the deteof, except as
required by a change in GAAP (or any interpretattreof) or in applicable Law;

(xvi) enter into any new linelmfsiness material to the Company and its Subsédiataken as a
whole;
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(xvii) fail to duly and timely filall material reports and other material documeaqsiired to be filed
with all Governmental Authorities and other autkies (including the NYSE), subject to extensionstted by
Law;

(xviii) make, change or rescind angterial election relating to Taxes, change a rmaterethod of Tax
accounting, amend any material Tax Return, settmmpromise any material United States federatestocal ¢
non-United States income Tax liability, audit, oladbr assessment, enter into any material closingeagent
related to Taxes, or knowingly surrender any rightlaim any material refund, except in each casequired by
Law;

(xix) adopt a plan of merger, gdete or partial liquidation or resolutions providifor or authorizing
such merger, liquidation or a dissolution, consatiioh, recapitalization or bankruptcy reorganizatio

(xx) permit any material Compdngurance Policy to terminate or lapse withoutaeipg such polic
with comparable coverage or amend or cancel angnabCompany Insurance Policy;

(xxi) amend, terminate, or grany waiver of any provision of, or redeem the rigissued under, the
Company Shareholder Rights Agreement, unless agehanCompany Recommendation has occurred in
accordance witlsection 6.6

(xxii) take, or agree to commitiédke, any action that would reasonably be expdctedsult in any of
the conditions to the Merger set forthArticle VII not being satisfied; or

(xxiii) authorize, or enter into a@pntract to do any of the foregoing.
Section 6.2 Conduct of Business by Parent

@) Parent covenants and agtestsduring the Interim Period, except as magdpeed in writing by the Company
(which consent shall not be unreasonably withhaddayed or conditioned), as may be expressly reduwr permitted pursuant
to this Agreement, as it relates to any Companys¥leSale (which for the avoidance of doubt is esglgepermitted) or as set
forth in Section 6.2(a) of the Parent Disclosurétdre Parent shall, and shall cause each of itsifiigties to (i) conduct its
business in the ordinary course and in a mannesistemt with past practice and (ii) use commergigdhsonable efforts to
ensure that Parent and each of its Subsidiariesepre intact their current business organizatikesp available the services of
their current officers and employees, and mairttaéir relations and goodwill with all suppliers,stomers, landlords, creditors,
licensors, licensees, employees, and other Pehsomsg business relationships with Parent and e&ith Subsidiaries,
respectively.

(b) Without limiting the foretpg, Parent covenants and agrees that, duringiteerh Period, except as may be
agreed in writing by the Company (which consentista be unreasonably withheld, delayed or condi¢d) or as may be
expressly required or permitted pursuant to thissggent, Parent shall not, and shall not causeronipany of its Subsidiaries
to, do any of the following:
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(i) other than the Charter Adment, amend or propose to amend the Parent Cbattee Parent
Bylaws (or such equivalent organizational documeftny Subsidiary of Parent material to Parentitd
Subsidiaries, considered as a whole, if such amentmould be adverse to Parent or the Company);

(ii) split, combine, reclassdy subdivide any shares of stock or other equatusties or ownership
interests of Parent or any of its Subsidiaries;

(i) except for dividends angttibutions payable or paid to Parent and one arenof its wholly
owned Subsidiaries by one or more wholly owned Hlidgnges of Parent, declare, set aside or pay arigiehd on
or make any other distributions (whether in cagls property or otherwise) with respect to shafesapital
stock of Parent or any of its Subsidiaries or o#grity securities or ownership interests in Paogrsny of its
Subsidiaries; or

(iv) take or fail to take anytiaa that would, or would reasonably be expectedntividually or in
the aggregate, prevent, materially delay or mdtgirmpede the consummation of the Merger or thesot
transactions contemplated by this Agreement.

Section 6.3 Access to Information During the Interim Period, each of the Compand Parent shall, and shall cause their
respective Subsidiaries to, afford to the Reprediats of the other, upon prior notice during ndrmgsiness hours, reasonable access, and ir
manner as does not unreasonably interfere withtiseness or operations of the Company and its 8islss (taken as a whole) or Parent and
its Subsidiaries (taken as a whole), as the cagebeao all its properties (other than for purposéinvasive testing), books, Contracts and
records and, during the Interim Period, each ofGhmpany and Parent shall (and shall cause eatieiofrespective Subsidiaries to) make
available to the other, upon the other's reasorrelgleest, such other information concerning itdriess and properties as the other Party may
reasonably request from time to time. Neither thenBany nor Parent (nor any of their respective Bidres) shall be required to provide
access to or disclose information where such aaredisclosure would, in the opinion of the Compargyr Parent's outside counsel (as the ca:
may be), jeopardize the protection of attorneyntligrivilege or contravene any Law (it being agréeat the Parties shall make reasonable an
appropriate substitute disclosure arrangementsruwigemstances in which the restrictions of thegading sentence apply). In addition, the
Company shall facilitate any meetings or discussioith Third Parties with whom the Company or ahitoSubsidiaries has a material
contractual relationship that requires such Thiady?s consent in connection with the transactmorgemplated by this Agreement or that
could reasonably be expected to materially regtietbusiness or operations of Parent or the SuayiEntity following the Effective Time, in
each case, as reasonably requested by Parentvékiigation on the part of Parent, the Companyeir respective Representatives shall al
the representations and warranties of the othemaawd herein, or limit or otherwise affect the eslies available to Parent or the Company
pursuant to this Agreement.

Section 6.4 Notification of Certain Matters; Transactiontigation .
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@) During the Interim Peri@dch of the Company and Parent shall promptly nihié other in writing of any
event, condition, fact, or circumstance that waultke the timely satisfaction of any of the condisset forth irArticle VII
impossible or unlikely or that has had or couldsmably be expected to have a Company Material isévEffect or Parent
Material Adverse Effect, as the case may be.

(b) The Company shall give pppmotice to Parent, and Parent shall give promfite to the Company, of any
notice or other communication received by suchyPfaoin any Governmental Authority in connectiontwihis Agreement, the
Merger or the other transactions contemplated isyAQyreement, or from any Person alleging thatcthresent of such Person is
or may be required in connection with the Mergether other transactions contemplated by this Agezgm

(c) The Company shall give pppamotice to Parent, and Parent shall give promofite to the Company, of any
Actions commenced or, to the knowledge of suchyPtrteatened against, relating to or involvingts®arty or any of such
Party's Subsidiaries, respectively, which relatthte Agreement, the Merger, the Voting and Suppgreement or the other
transactions contemplated by this Agreement. Thafgamy shall give Parent the opportunity to reaslynadrticipate in the
defense and settlement of any shareholder litigagainst the Company and/or its directors relatindpis Agreement and the
transactions contemplated hereby, and no suclesettit shall be agreed to without Parent's priottericonsent, unless such
settlement involves only the payment of money dedamount of such settlement shall be fully covénethsurance proceeds
(other than any retainer amount). Parent shall tigeCompany the opportunity to reasonably pawigipn the defense and
settlement of any shareholder litigation againseReand/or its directors relating to this Agreeiremd the transactions
contemplated hereby, and no such settlement shaflkeed to without the Company's prior writtenseon, unless such
settlement involves only the payment of money dw@damount of such settlement shall be fully covénethsurance proceeds
(other than any retainer amount).

(d) No notification given toreat or the Company pursuant to tBisction 6.4hall limit or otherwise affect any of
the representations, warranties, covenants, ogatidins of any Party contained in this Agreement.

Section 6.5 Registration Statement; Joint Proxy Statem8hgreholder Meetings

(a) As promptly as reasonabiycficable following the date hereof, (i) the Compand Parent shall jointly prepare
and cause to be filed with the SEC the Joint P@tafement and (ii) the Company and Parent shaligpes and Parent shall
cause to be filed with the SEC, the Form S-4, wiidhinclude the Joint Proxy Statement as a profje Each of the Company
and Parent shall use its reasonable best effoltawe the Form S-4 declared effective under then8exs Act as promptly as
practicable after such filing and keep the Form &fdctive for so long as necessary to completéMbrmger. Each of the
Company and Parent shall furnish all informationa@ning itself, its Affiliates and the holdersitsf capital stock to the other
and provide such other assistance as may be rddgoagquested in connection with the preparatidimgf and distribution of th
Form S-4 and Joint Proxy Statement. The Form SddJaint Proxy Statement shall include all inforraatreasonably requested
by a Party to be
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included therein. Each of the Company and Pareait grtomptly notify the other upon the receipt afyacomments from the
SEC or any request from the SEC for amendmentspplements to the Form&er Joint Proxy Statement, and shall provide
other with copies of all correspondence betweandt its Representatives, on the one hand, and&@e & the other hand. Each
of the Company and Parent shall use its reasomaisteefforts to respond as promptly as practicetby comments from the
SEC with respect to the Joint Proxy Statement,Rar@nt shall use its reasonable best efforts toresas promptly as
practicable to any comment from the SEC with resfethe Form S-4. Notwithstanding the foregoingoipto filing the

Form S-4 (or any amendment or supplement theretajailing the Joint Proxy Statement (or any amenttroe supplement
thereto) or responding to any comments of the SER n@spect thereto, each of the Company and Péjesttall provide the
other an opportunity to review and comment on siadument or response (including the proposed fiaedion of such
document or response) and (ii) shall include irhsdmcument or response all comments reasonablypeoipby the other. Pare
shall advise the Company, promptly after it receimetice thereof, of the time of effectivenesshaf Form S-4, the issuance of
any stop order relating thereto or the suspenditimeoqualification of the Parent Common Stock &sa in connection with the
Merger for offering or sale in any jurisdiction,daRarent shall use its reasonable best effortae hny such stop order or
suspension lifted, reversed or otherwise termindegh of the Company and Parent will cause tha Bobxy Statement to be
mailed to its respective shareholders as promgtlgracticable after the Form S-4 is declared dffectnder the Securities Act.
Parent shall also take any other action (other thealifying to do business in any jurisdiction ifieh it is not now so qualified)
reasonably required to be taken under the Secuntit, the Exchange Act, any applicable foreigrusities Laws and the rules
and regulations thereunder in connection with #iseance of Parent Common Stock in the Merger an@liarter Amendment,
and the Company shall furnish all information canagg the Company and the holders of its capitatistis may be reasonably
requested in connection with any such actions.

(b) If at any time prior to tEéfective Time any Party becomes aware of any egenircumstance which is requil
to be set forth in an amendment or supplemented-trm S-4 or Joint Proxy Statement, it shall priynpform the other
Parties.

(c) The Company shall takeaalion necessary under all applicable Laws to galk notice of, and hold a meeting

of the holders of Company Common Stock and Com@ags B Stock for the purpose of obtaining the CamypShareholder
Approval and the Company Unaffiliated Shareholdppval (the "Company Shareholder Meetitigand shall not submit any
other proposal to such holders in connection with€ompany Shareholder Meeting (other than a pedpekating to executive
compensation as may be required by Rule 14a-2h@3nthe Exchange Act, and any customary proceguoposals), without
the prior written consent of Parent. The Compangr&older Meeting shall be held (on a date seldngetie Company in
consultation with Parent) as promptly as practieatter the Form S-4 is declared effective underSbcurities Act. Unless a
Change in Company Recommendation has occurrectar@ance wittSection 6.6 each of the Company and the Company
Board shall use its reasonable best efforts toimlitam the Company Shareholders the Company SbitehApproval and the
Company Unaffiliated Shareholder Approval. The Campcovenants that, unless a Change in Companyniteeadation has
occurred in accordance wigection 6.6 (i) the Company shall, through the Company Bosgdpmmend to the Company
Shareholders
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adoption and approval of this Agreement and approfidne Merger and (ii) the Joint Proxy Statems&mll include the
Company Board Recommendation. Notwithstanding ehegioing provisions of thiSection 6.5(c) if, on a date for which the
Company Shareholder Meeting is scheduled, the Coypas not received proxies representing a sufficiember of shares of
Company Common Stock and Company Class B Stocktairothe Company Shareholder Approval and the Gomyp
Unaffiliated Shareholder Approval, whether or nafuerum is present, the Company shall have the tigimake one or more
successive postponements or adjournments of thep@wyrShareholder Meetingrovided, that the Company Shareholder
Meeting is not postponed or adjourned to a dateishaore than 30 days after the date for whichGbenpany Shareholder
Meeting was originally scheduled (excluding anyoadiments or postponements required by applicaée) without Parent's
prior written consent. Nothing contained in thisrégment shall be deemed to relieve the Compartg obligation to submit tF
Merger to the Company Shareholders for a vote erafiproval thereof. The Company agrees that, uthésggreement shall
have been terminated in accordance \8#ction 8.1 its obligations to hold the Company Shareholdeetihg pursuant to this
Section 6.5(cyhall not be affected by the commencement, pubdpgsal, public disclosure or communication to@wmpany
of any Acquisition Proposal or by any Change in @any Recommendation.

(d) Parent shall take all actieecessary under all applicable Laws to call, givéce of, and hold a meeting of the
holders of Parent Common Stock for the purposebtdining the Parent Shareholder Approval and thaer@h Amendment
Approval (the "Parent Shareholder Meetiiy and shall not submit any other proposal to suzlders in connection with the
Parent Shareholder Meeting (other than a propesatimg to executive compensation as may be redjbiyeRule 14a-21(c)
under the Exchange Act, and any customary procefduwposals), without the prior written consentleé Company. The Parent
Shareholder Meeting shall be held (on a date ssldny Parent in consultation with the Company)rasnptly as practicable
after the Form S-4 is declared effective underS&eurities Act. Unless a Change in Parent Recomatimmohas occurred in
accordance witlsection 6.6(b)(v) each of Parent and the Parent Board shall useasonable best efforts to obtain from the
Parent Shareholders the Parent Shareholder Apparodathe Charter Amendment Approval. Parent covsrthat, unless a
Change in Parent Recommendation has occurred ordance withSection 6.6(b)(v) Parent shall, through the Parent Board,
recommend to the Parent Shareholders adoptiongprdal of this Agreement, approval of the Merged approval of the
Charter Amendment and further covenants that thre Booxy Statement shall include the Parent Bé&dommendation.
Notwithstanding the foregoing provisions of tlisction 6.5(d) if, on a date for which the Parent Shareholdeeting is
scheduled, Parent has not received proxies repiegensufficient number of shares of Parent Comi@tmtk to obtain the
Parent Shareholder Approval, whether or not a quasupresent, Parent shall have the right to maleeor more successive
postponements or adjournments of the Parent ShderHdeeting;provided, that the Parent Shareholder Meeting is not
postponed or adjourned to a date that is more 3Bashays after the date for which the Parent Shidlehdeeting was originally
scheduled (excluding any adjournments or postpon&mequired by applicable Law) without the Compamyior written
consent. Nothing contained in this Agreement dhallleemed to relieve Parent of its obligation tmsitithe Merger and the
Charter Amendment to the Parent Shareholdersfoteaon the approval thereof. Parent agrees thiss this Agreement shall
have been terminated in accordance \8#ttion 8.1 its obligations to hold the Parent

A-57




Table of Contents
Shareholder Meeting pursuant to tBisction 6.5(dshall not be affected by any Change in Parent Rewmdation.
Section 6.6 No Solicitation; Change in Recommendation

@) The Company agrees thaheeit nor any of its Subsidiaries nor any of tifficcers and directors of it or its
Subsidiaries shall, and that it shall cause itsim8ubsidiaries' Representatives not to, diremtlyndirectly, (i) initiate, solicit,
knowingly encourage or facilitate any inquiriestioe making of any proposal or offer with respeciotoa transaction to effect, a
merger, reorganization, share exchange, consaigatusiness combination, recapitalization, ligti@a dissolution or similar
transaction involving the Company or any of itsriffigant Subsidiaries or any purchase or sale &6 20 more of the
consolidated assets (including shares or other shiginterests of its Subsidiaries) of the Compang its Subsidiaries, taken
as a whole, or any purchase or sale of, or tendexchange offer for, the Company's voting se@sithat, if consummated,
would result in any Person (or the shareholdexsttogr equity interest holders of such Person) beia#f owning securities
representing 20% or more of the Company's totahggtower (or of the surviving parent entity in bBucansaction) or the votir
power of any of its Significant Subsidiaries, butleding in each case any Company Vessel Saleqacly proposal, offer or
transaction (other than a proposal or offer mada Byarty to this Agreement) being hereinafter refitto as an Acquisition
Proposal"), (ii) participate in any discussions with or pide any confidential information or data to anydem relating to an
Acquisition Proposal, or engage in any negotiaticmscerning an Acquisition Proposal, or knowinglgifitate any effort or
attempt to make or implement an Acquisition Prohd§8 approve or execute or enter into any lettéintent, agreement in
principle, merger agreement, asset purchase oe gix@hange agreement, option agreement or oth#dasagreement related to
any Acquisition Proposal or (iv) propose or ageedd any of the foregoing.

(b)

(i) Notwithstanding anythingthis Agreement to the contrary, the Company (diclg the
Company Special Committee) shall be permitted,rgddhe Company Shareholder Meeting to be heldyant
to Section 6.5 and subject to compliance with the other termthisfSection 6.@&nd to first entering into a
confidentiality agreement having provisions that ao less favorable in the aggregate to the Comifarythose
contained in the Confidentiality Agreement, to g discussions and negotiations with, or prowidg
nonpublic information or data to, any Person irpogsse to an unsolicited bona fide written AcquisitProposal
by such Person first made after the date of thieément (that did not result from a breach of 8éstion 6.9
and which the Company Board concludes in good faitting through the Company Special Committetheh in
existence, after consultation with its outside legainsel and financial advisors) constitutes ae&sonably likel
to result in a Superior Proposal, if and only te éxtent that the Company Board concludes in gaitkd facting
through the Company Special Committee, if thenxistence, and after consultation with its outsielgal counse
that failure to do so would be inconsistent withduties under applicable Law. The Company shallige Paren
with a copy of
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any written nonpublic information or data provided third party pursuant to the prior sentencergo or
simultaneously with furnishing such informationstach third party.

(i) The Company shall notifgriént promptly (but in no event later than 36 hpafter receipt of ar
Acquisition Proposal, or any request for nonpubiformation relating to the Company or any of itdSidiaries
by any Person that informs the Company or anysobitbsidiaries that it is considering making, & imade, an
Acquisition Proposal, or any inquiry from any Perseeking to have discussions or negotiations thith
Company relating to a possible Acquisition PropoSakh notice shall be made orally and confirmeghriting,
and shall indicate the identity of the Person mgkire Acquisition Proposal, inquiry or request #éme material
terms and conditions of any inquiries, proposalsfters (including a copy thereof if in writing armahy related
documentation or correspondence). The Company alsallpromptly, and in any event within 36 housjfyt
Parent, orally and in writing, if it enters intesdussions or negotiations concerning any Acquisitooposal or
provides nonpublic information or data to any Perspaccordance with thiSection 6.6(baind keep Parent
informed of the status and material terms of arphsaroposals, offers, discussions or negotiationa ourrent
basis, including by providing a copy of all writtematerial documentation or correspondence reldkiageto.

(iif) Except as provided $ection 6.6(b)(ivdr Section 6.6(b)(v) neither the Company Board, the
Parent Board, nor any committee thereof shall valthhwithdraw or modify in any manner adverse e tlther
Parties, or propose publicly to withhold, withdrawmodify in any manner adverse to the other Partiee
approval, recommendation or declaration of advlgghiy the Company Board or the Parent Board,msicable.
or any such committee thereof with respect to Agjgeement or the transactions contemplated hereblyding
the Charter Amendment (&Change in Company Recommendatiam a " Change in Parent Recommendatjtn
respectively).

(iv) Notwithstanding anythingtinis Agreement to the contrary, with respect ta\aquisition
Proposal, the Company Board (acting through the g2om Special Committee, if then in existence) makena
Change in Company Recommendation if and only iffAunsolicited bona fide written Acquisition Prepb
(that did not result from a breach of tlisction 6.6 is made to the Company by a third party, and such
Acquisition Proposal is not withdrawn, (B) the Camp Board has concluded in good faith (acting thhotihe
Company Special Committee, if then in existence, &ter consultation with its outside legal couressd
financial advisors) that such Acquisition Propasatstitutes a Superior Proposal, (C) the Comparardbas
concluded in good faith (acting through the Comp&pgcial Committee, if then in existence, and after
consultation with its outside legal counsel) taliire to do so would be inconsistent with its dstiunder
applicable Law, (D) three Business Days shall hdapsed since the Company has given written ngi¢&arent
advising Parent that the Company Board intendake such action, which notice shall specify in osable deta
the reasons therefor, including the material tesints conditions of any such Superior Proposal thtte basis of
the proposed action, and shall include a copy ol Superior Proposal, a copy of the relevant pregos
transaction agreements, if any, and a copy of aityew financing commitments relating thereto andriten
summary
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of the material terms of any Superior Proposalmatle in writing, including with respect to any firténg
commitments relating thereto (&Nbtice of Recommendation Chariyyéit being understood that any amendment
to any material term of such Superior Proposallskglire a new Notice of Recommendation Changesamew
three-Business Day period), (E) during such thrasi=ss Day period, the Company has consideredaaititg
reasonable request of Parent, engaged in gooddiaithissions with Parent regarding, any adjustrment
modification of the terms of this Agreement propbbg Parent and (F) the Company Board, followinghsthree-
Business Day period, again determines in good f{aitting through the Company Special Committethdh in
existence, and after consultation with its out$édml counsel and financial advisors, and takirig account any
adjustment or modification of the terms of this &gment proposed by Parent) that such Acquisitiopdzal
constitutes a Superior Proposal.

(v) Notwithstanding anythingthis Agreement to the contrary, the Parent Boar@hccircumstances
not involving or relating to an Acquisition Propslhe Company Board (acting through the Compangcg
Committee, if then in existence), may make a Chamdtarent Recommendation or a Change in Company
Recommendation, as applicable, if and only if (Ahaterial fact, event, change, development orfset o
circumstances has occurred or arisen after theaddlés Agreement (and, in connection with a Cheaimg
Company Recommendation, such fact, event, chamye)apment or set of circumstances does not rtdada
Acquisition Proposal received by the Company),tfi&) Board of Directors of the Party proposing teetauch
action have first determined in good faith (actihgough the Company Special Committee, if therxistence, in
the case of the Company, and in each case aftsultation with its outside legal counsel) thatded to do so
would be inconsistent with its duties under apjtiied_aw, (C) three Business Days shall have elapsex the
Party proposing to take such action has given evrittotice to the other Parties advising that thdyiog Party
intends to take such action, which notice shaltgpén reasonable detail the reasons therefor,didng such
three-Business Day period, the notifying Party ¢@ssidered and, at the reasonable request of liee Barties,
engaged in good faith discussions with such Pantigarding, any adjustment or modification of therts of this
Agreement proposed by the other Parties and (Etfaed of Directors of the Party proposing to takeh action
following such three-Business Day period, agairdeines in good faith (acting through the Compapgcal
Committee, if then in existence, in the case ofGoenpany, and in each case after consultation itgithutside
legal counsel, and taking into account any adjustroemodification of the terms of this Agreemenosed by
the other Parties) that failure to do so wouldrimnsistent with its respective duties under applie Law.

(vi) Nothing contained in ttf8gction 6.&hall prohibit any Party or its Subsidiaries fraakihg and
disclosing to its shareholders a position contetegldy Rule 14e-2(a) promulgated under the Exchémger
from making a statement contemplated by Item 101&(&egulation M-A or Rule 14d-9 promulgated untte¥
Exchange Act, or from issuing a "stop, look antel$ statement pending disclosure of its positieréunder;
provided, however, that compliance with such rules shall not in amy limit or modify the effect that any action
taken pursuant to such rules has under
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any other provision of this Agreement, includigction 8.1(cdr Section 8.1(d) as applicable; angrovided,
further, that any such disclosure that addresses or sdiatihe approval, recommendation or declaration of
advisability by the Company Board or the ParentrBpas applicable, with respect to this Agreemeraro
Acquisition Proposal received by the Company sballeemed to be a Change in Company Recommendaation
Change in Parent Recommendation, as applicablessithe Company Board or the Parent Board in coionec
with such communication publicly states that itspective recommendation with respect to this Agesgrand

the transactions contemplated hereby has not camgefers to the prior recommendation of the Canyp

Board or the Parent Board, as applicable, with@adldsing any Change in Company Recommendatiorhan@e
in Parent Recommendation, as applicable.

(c) The Company agrees thailltand will cause its Subsidiaries, and its ahelit respective Representatives to,
cease immediately and terminate any and all egistativities, discussions or negotiations with #riyd parties conducted
heretofore with respect to any Acquisition Propo$ake Company agrees that it will use its reasanhbbt efforts to promptly
inform its and its Subsidiaries' respective Represteres of the obligations undertaken in tBéction 6.6

(d) Subject ®ection 8.1(e) nothing in thisSection 6.&hall be interpreted as (i) creating a right of @wnpany or
Parent to terminate this Agreement or (ii) affegtémy other obligation of the Company or Parenteurtklis Agreement. The
Company shall not submit to the vote of the Comp@hgreholders any Acquisition Proposal other thanMerger prior to the
termination of this Agreement.

(e) For purposes of this Agream " Superior Proposal means an unsolicited, bona fide written Acquisiti
Proposal that the Company Board concludes in gaibid, facting through the Company Special Comméiee after consultation
with its financial advisors and outside legal calrand after taking into account all legal, finacregulatory and other aspects
of the proposal and the Person making the progosdliding any break-up fees, expense reimbursem@visions and any
conditions to and expected timing of consummati¢ih)s more favorable from a financial point oew to the Company
Unaffiliated Shareholders than the transactionseroplated by this Agreement (taking into account@vised proposal by the
Parent Board on behalf of Parent) and (ii) is raabty capable of being consummated without undieydprovided, that, for
purposes of this definition of "Superior Propos#ig term Acquisition Proposal shall have the meguaissigned to such term in
Section 6.6(a) except that the reference to "20% or more" indéfnition of "Acquisition Proposal" shall be deedto be a
reference to "a majority" and "Acquisition Propdsaiall only be deemed to refer to a transactimoliving the Company.

Section 6.7 Appropriate Action; Consents; Filings.

(@) Upon the terms and subjethe conditions set forth in this Agreement (itthg Section 6.5, each of the
Company and Parent shall (and shall cause eatteofrespective Subsidiaries and Representatiyassw®its reasonable best
efforts to take, or cause to be taken, all actiansg, to do, or cause to be done, and to assist@krate with the other Parties
doing, all things necessary, proper or advisabtteuapplicable Law or pursuant to
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any Contract to consummate and make effectiver@amtly as practicable, the Merger and the othardactions contemplated
by this Agreement, including (i) the taking of atitions necessary to cause the conditions to @asnforth inArticle VII to be
satisfied, (ii) the obtaining of all necessary ac$ or nonactions, waivers, consents and appréncairs Governmental Authoritie
or other Persons necessary in connection withaghsummation of the Merger and the other transastiomtemplated by this
Agreement (including those contemplatedS®sction 7.9 and the making of all necessary registrationsfainds (including
filings with Governmental Authorities, if any) attte taking of all reasonable steps as may be negetsobtain an approval or
waiver from, or to avoid an action or proceedingdnyy Governmental Authority or other Persons nesysin connection with
the consummation of the Merger and the other tictitses contemplated by this Agreement, (iii) théeteling of any Actions
challenging this Agreement or the consummatiornefMerger or the other transactions contemplatetthisyAgreement,
including seeking to have any stay or temporarfragsng order entered by any Governmental Autlyarécated or reversed, 1
avoidance of each and every impediment under afitywest, merger control, competition or trade regian Law that may be
asserted by any Governmental Authority with respethe Merger so as to enable the Closing to oaswsoon as reasonably
possible and (iv) the execution and delivery of adgitional instruments necessary to consummat®itrger and the other
transactions contemplated by this Agreement arfidlpcarry out the purposes of this Agreement.

(b) In connection with and vath limiting the foregoing, each of Parent and @wmpany shall give (or shall cause
their respective Subsidiaries to give) any nottoeshird Parties, and Parent shall use its readermst efforts, and the
Company shall use its reasonable best effortsdpemte with Parent in its efforts, to obtain amyrd Party consents not
covered bySection 6.7(a)hat are necessary, proper or advisable to constenima Mergerprovided, however, that Parent
shall promptly reimburse the Company for any reabt;mand documented out-of-pocket expenses ansl icasirred in
connection with the Company's obligations undes $action 6.7(b) Each of the Parties will furnish to the othertRarsuch
necessary information and reasonable assistartbe asher Parties may request in connection wighptteparation of any
required governmental filings or submissions witB@ernmental Authority and will cooperate in resging to any inquiry
from a Governmental Authority, including immedigtéiforming the other Parties of such inquiry, agltiag in advance before
making any presentations or submissions to a Gavental Authority, and supplying each other Partthwipies of all material
correspondence, filings or communications betwesnRarty and any Governmental Authority with redpiechis Agreement
and the transactions contemplated hereby. To ttenegracticable, and permitted by a Governmentahérity, each Party shall
permit Representatives of the other Parties tagiaate in meetings (whether by telephone or irspey with such Governmen
Authority. Notwithstanding the foregoing, obtainiagy approval or consent from any Third Party pansuo thisSection 6.7(b)
shall not be considered a condition to the oblayatiof Parent and Merger Sub to consummate theevlerg

(c) Parent shall use its reabda best efforts to cause to be obtained, anddpearate with the Company in
obtaining, as promptly as practicable, all consant$ waivers required under the Company Funded [@elthe Contracts relat
thereto) so that the transactions contemplatedhisyAgreement (including the Merger) do not causgevent of default
pursuant to, or otherwise violate or contravene témms of the Company Funded Debt (or any Contedated thereto) (the "
Debt Waivers). Parent agrees to provide such security
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and assurances as to financial capability, ressuand creditworthiness of the Company and/or angs@ubsidiaries following
the Effective Time as may be reasonably requesteahip Person from whom a Debt Waiver is requiredannection with the
Merger and the other transactions contemplatedhisyAgreement. Without limitation to the foregoirgxcept as provided in
Section 6.7(c) of the Parent Disclosure LettereRBshall execute and deliver such amendmentsagtess, indemnities and
other agreements and documents, pledge such callgieovide such information, participate in sunbetings, assist in the
preparation of such documents and agreements, arekeooperate in the making of such filings, ahe such other action, as
promptly as practicable after the date hereofha#l be reasonably necessary or appropriate inexiion with the Debt Waivers
(and obtaining the samg)rovided, however, that neither the Company nor Parent shall begat#d to incur any out of pocket
fees, costs and expenses in connection with th¢ Welvers (and obtaining the same). Notwithstandingthing to the contrary
set forth in this Agreement, Parent shall prompgiynburse the Company for all reasonable and dootedeout-of-pocket fees,
costs and expenses incurred by the Company in ctonavith the Debt Waivers (and obtaining the same

(d) Notwithstanding anythingtb@ contrary in this Agreement, in connection vatitaining any approval or cons
from any Person (other than any Governmental Aitifjowith respect to the Merger (including the D&Baivers, for purposes
of clause (i) only), (i) without the prior writteconsent of Parent, none of the Company, any &utssidiaries or any of the
Company's or its Subsidiaries' Representativedl, g or commit to pay to such Person whose apgdrorvconsent is being
solicited any cash or other consideration, makeaampmmodation or commitment or incur any liabibtyother obligation to
such Person and (ii) neither the Company nor arntg Gubsidiaries shall be obligated to pay or cdntonpay any amount, to
waive any right or benefit, incur any obligationess in each such case it is conditioned on coroplef the Merger, make any
accommodation or otherwise take any action in cotioie with obtaining any such approval or cons&ietthe extent consistent
with applicable Law, the Company shall cooperatidn\Wiarent and Merger Sub with respect to accomrimuathat may be
requested or appropriate to obtain such consents.

Section 6.8 Public Announcements. The Parties shall, to the extent reasonablgtigable, consult with each other before issuing
any press release or otherwise making any pulaltersients or filings with respect to this Agreemariny of the transactions contemplated
hereby, and none of the Parties shall issue anty piass release or make any such public filingrgdambtaining the other Parties' consent
(which consent shall not be unreasonably withhaddditioned or delayed). If for any reason it i$ pmacticable to consult with the other
Parties before making any public statement witpeesto this Agreement or any of the transacti@rdemplated hereby, then the Partsking
such statement shall not make a statement that@amsistent with public statements or filings toehithe other Parties had previously
consented.

Section 6.9 Directors' and Officers' Indemnification andslirance.

€) Parent and Merger Sub atfratall rights to indemnification, advancemenegpenses and exculpation by the
Company now existing in favor of each Person whuois, or has been at any time prior to the datedfesr who becomes prior
to the
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Effective Time an officer or director of the Companr any of its Subsidiaries (each amtiemnified Persot) as provided
under the Company Articles of Incorporation, CompBg-Laws or the Company's indemnification Contractsrmaertakings, i
each case as in effect on the date of this Agretrakall be assumed by the Surviving Entity in Merger, without further
action, at the Effective Time and shall survive Merger and shall remain in full force and effechiccordance with their terms
for a period of six years (or, in the event that &ction is pending or asserted during such sixryeaiod, until the final
disposition of such Action, if after expiration sfich six-year period).

(b) For six years after thedgtfve Time (or, in the event that any Action isigieg or asserted during such six-year
period, until the final disposition of such Actighafter expiration of such six-year period), ke tfullest extent permitted under
applicable Law, Parent and the Surviving Entityllsaintly and severally, indemnify, defend andd&armless each
Indemnified Person against all losses, claims, d@sdiabilities, fees, expenses, judgments arebsfarising in whole or in part
out of actions or omissions in their capacity ashsoccurring at or prior to the Effective Time (wding in connection with the
transactions contemplated by this Agreement), aatl eimburse each Indemnified Person for any demnted, out-of-pocket
legal or other expenses reasonably incurred by kwgmnified Person in connection with investiggtor defending any such
losses, claims, damages, liabilities, fees, expergdgments and fines as such expenses are id¢subject to Parent and the
Surviving Entity's receipt of an undertaking by Istiscdemnified Person to repay such legal and dtes and expenses paid in
advance if it is ultimately determined in a finaldanon-appealable judgment of a court of compeéteisidiction that such
Indemnified Person is not entitled to be indemauifimder applicable Lavgrovided, however, that neither Parent nor the
Surviving Entity will be liable for any settlemeetfected without the prior written consent of Paramd the Surviving Entity
(which consent shall not be unreasonably withhaddditioned or delayed).

(c) The Surviving Entity shahd Parent shall cause the Surviving Entity jon@intain in effect for a period of six
years after the Effective Time, if available, therent policies of directors' and officers' liatjilinsurance maintained by the
Company immediately prior to the Effective Timeqpided that the Surviving Entity may substituteréfer policies, of at least
the same coverage and amounts and containing tarcheonditions that are not less advantageoustditactors and officers
the Company and its Subsidiaries when comparduetinsurance maintained by the Company as of tteetdaeof) or (i) obtai
as of the Effective Time "tail" insurance polici®ih a claims period of six years from the EffeetiVime with at least the same
coverage and amounts and containing terms andtaamglthat are not less advantageous to the dineatad officers of the
Company and its Subsidiaries, in each case witego claims arising out of or relating to evemtsch occurred before or at
the Effective Time (including in connection withettransactions contemplated by this Agreemgmtyvided, however, that in
no event will the Surviving Entity be required tgpend an annual premium for such coverage in exafe380% of the last
annual premium paid by the Company for such instegmior to the date of this Agreement (thdaximum Premiurt). If such
insurance coverage cannot be obtained at an apreraium equal to or less than the Maximum Premitme Surviving Entity
will obtain, and Parent will cause the Survivingtignto obtain, that amount of directors' and doéfis’ insurance (or "tail"
coverage) obtainable for an annual premium equidgdMaximum Premium. Notwithstanding anything lete the contrary,
the
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Company shall be permitted to purchase any sudh itiaurance policy prior to the Effective Time.

(d) The obligations of Parentldhe Surviving Entity under thiection 6.%hall survive the consummation of the
Merger and shall not be terminated or modifieduahsa manner as to adversely affect any Indemniierdon to whom this
Section 6.@pplies without the consent of such affected Ind&athPerson (it being expressly agreed that tldenmnified
Persons to whom thBection 6.@&pplies shall be third party beneficiaries of thextion 6.9 each of whom may enforce the
provisions of thisSection 6.9.

(e) In the event Parent, thevising Entity or any of their respective successor assigns (i) consolidates with or
merges into any other Person and shall not bedh#neiing or surviving entity in such consolidationmerger or (i) transfers
all or substantially all of its properties and @sde any Person, then, and in either such caspepprovision shall be made so
that the successors and assigns of Parent or thiviBg Entity, as the case may be, shall assurnef #he obligations set forth
in this Section 6.9 The agreements and covenants contained herdimshae deemed to be exclusive of any other sgat
which any Indemnified Person is entitled, whetharspant to Law, Contract or otherwise. Nothinghiis tAgreement is intended
to, shall be construed to or shall release, wahimpair any rights to directors' and officers'urence claims under any policy
that is or has been in existence with respectaddmpany or its Subsidiaries or their respectifiears, directors and
employees, it being understood and agreed thahtemnification provided for in thiSection 6.9s not prior to, or in
substitution for, any such claims under any sudities.

Section 6.10 Merger Sub. Parent shall take all actions necessary togaye Merger Sub to perform its obligations unbdisr t
Agreement and to consummate the Merger on the tenti€onditions set forth in this Agreement andefijure that, prior to the Effective
Time, Merger Sub shall not conduct any businesaake any investments other than as specificallysroplated by this Agreement, or incur
or guarantee any Indebtedness.

Section 6.11 Section 16 Matters. Assuming that the Company delivers to Parend, timely fashion prior to the Effective Time, all
requisite information necessary for Parent and Mie8ub to take the actions contemplated bySeistion 6.11 the Company, Parent and
Merger Sub each shall take all such steps as magd@ssary or appropriate to ensure that (a) appsitions of Company Common Stock
(including derivative securities related to suattk) resulting from the Merger and the other tratisas contemplated by this Agreement by
each individual who is subject to the reportinguiegments of Section 16(a) of the Exchange Act wépect to the Company immediately
prior to the Effective Time are exempt under Rud-8 promulgated under the Exchange Act and (b) aguiaitions of Parent Common Stc
(including derivative securities related to suabck) resulting from the Merger and the other tratisas contemplated by this Agreement by
each individual who may become subject to the tamprequirements of Section 16(a) of the Exchafigewith respect to Parent are exempt
under Rule 16b-3 promulgated under the Exchange Act

Section 6.12 Stock Exchange Listing. Parent shall use its reasonable best effotauge (i) the shares of Parent Common Stock t
be issued in the Merger, (ii) the shares of PaBemhmon Stock held by the Parent Shareholders tie dffective Time and (iii) the shares of
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Parent Common Stock reserved for issuance upoexireise of any Rights to acquire Parent CommonkStatstanding at the Effective Tin
to be approved for listing on the NYSE, subjecbfficial notice of issuance, prior to the ClosingtP.

Section 6.13 Voting of Shares. Parent shall vote, and shall cause each obittrolled Affiliates to vote, all shares of Compan
Common Stock and Company Class B Stock benefioiallged by it or any of its controlled Affiliates favor of adoption and approval of this
Agreement and approval of the Merger. Parent agree®, and to cause each of its controlled Asdfiis that own Company Common Stock or
Company Class B Stock not to, sell, dispose, hygustte, pledge, assign or otherwise transfer amgsitd Company Common Stock or
Company Class B Stock. The Company shall votehaltess of Parent Common Stock beneficially owned by any of its Subsidiaries as of
the record date for the Parent Shareholder Medtifigvor of adoption and approval of this Agreemamd approval of the Merger and the
Charter Amendment.

Section 6.14 Takeover Statutes If any Takeover Statute becomes or is deesppticable to the Company, Parent, Merger Sub, tt
Merger, the Voting and Support Agreement or angottansaction contemplated by this Agreement, dsai of the Company, Parent, Mer
Sub and their respective board of directors shalhigsuch approvals and take such actions as aessary so that the transactions contemg
hereby may be consummated as promptly as practicaebthe terms contemplated hereby and otherwide aender such Takeover Statute
inapplicable to the foregoing.

Section 6.15 Resignation of Directors. The Company shall use commercially reasondbdete to obtain and deliver to Parent pr
to the Closing Date (to be effective as of the &iffe Time) the resignation of each director of @@mpany and each of its Subsidiaries (in
each case, in their capacities as directors, ahdsnemployees) as Parent shall request in writdidess than five days prior to the Closing
Date.

Section 6.16 Parent Board of Directors. Subject to receipt of the Charter Amendmentrapgl, Parent shall take all necessary
action to cause, as of the Effective Time, the RaB®@ard to be increased to eight directors arghtse one of the persons named in
Section 6.16 of the Parent Disclosure Letter tadieded to the Parent Board to serve on the PareartBx least until the annual meeting of the
Parent Shareholders to be held in 2016. The Patiasowledge and agree that receipt of the Charreendment Approval is not a condition
the obligations of the Parties to consummate thegkteand the other transactions contemplated hexetiyhat, if the Charter Amendment
Approval is not obtained, Parent shall have nogattion to increase the size of the Parent Boatd add any individual to the Parent Board.

Section 6.17 Compliance with Management AgreemenParent agrees that during the Interim Periade shall comply with its
obligations, covenants and other agreements uhdeévianagement Agreement (unless instructed otherwigriting by the Company Special
Committee), and shall not take any action in ifsacity as Manager under the Management Agreemalgdsl instructed in writing by the
Company Special Committee) that would constitubeesach or violation of the Management Agreemernhat would be reasonably expecte
cause the Company to breach any of its represensativarranties, covenants or agreements hereunder.
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Section 6.18 Gain Recognition Agreement.Parent and Surviving Entity covenant and atpmgeovide any information reasonably
requested by a Company Shareholder that has eriteoea gain recognition agreement with the IRSspant to section 1.367(a)-3(b)(1)(ii) of
the Treasury Regulations with respect to the Meager has notified Parent in writing that it haseead into such agreement, in order to con
with such Company Shareholder's gain recognitiorexgent filing requirements under section 1.368(ajthe Treasury Regulations. Parent
and Surviving Entity covenant and agree to infoy @ompany Shareholder of the occurrence of anptewtbat may affect any such Comp
Shareholder's gain recognition agreement, incluttiggering events or other gain recognition eveassprovided in section 1.367(a)-8(c)(2)
(iv) of the Treasury Regulations.

Section 6.19 Tax-Free Reorganizatian None of Parent, Merger Sub, the Company @Strviving Entity shall, and they shall not
permit any of their respective Subsidiaries toetaky action prior to or following the Effectivenié that would disqualify the Merger as a
“reorganization” within the meaning of Section 3§8¢f the Code.

ARTICLE VI

CONDITIONS

Section 7.1 Conditions to the Obligations of Each Party.The respective obligations of each Party teafthe Merger and to
consummate the other transactions contemplatedidygreement shall be subject to the satisfaatiofio the extent permitted by Law) wai
by each of the Parties, at or prior to the Effexflime, of the following conditions (except thabtwithstanding anything in this Agreement to
the contrary, the condition set forth in clausgdfiSection 7.1(apelow is not waivable by any Party):

(@) Shareholder Approvals. (i) The Company shall have obtained the Com&imgreholder Approval, (ii) the
Company shall have obtained the Company Unaffii@kareholder Approval and (iii) Parent shall haltained the Parent
Shareholder Approval.

(b) No Restraints. No Governmental Authority shall have enacteguéd, promulgated, enforced or entered any
or Order (whether temporary, preliminary or pernrapevhich is then in effect and has the effect aking the Merger illegal or
otherwise restricting, preventing or prohibitingreammation of the Merger or otherwise restrain@ngoining, preventing,
prohibiting or making illegal the acquisition ofree or all of the shares of Company Common StocRémgnt.

(c) Form S-4. The Form S-4 shall have become effective utfteSecurities Act, and no stop order suspendiag th
effectiveness of the Form S-4 shall have been isand no proceedings for that purpose shall haga betiated or be
threatened by the SEC that has not been withdrawn.

(d) Listing. (i) The shares of Parent Common Stock to hees$n the Merger, (ii) the shares of Parent Common
Stock held by the Parent Shareholders as of trectfe Time and (iii) the shares of Parent CommumtiSreserved for issuance
upon the exercise of any Rights to acquire Parentrf@on Stock outstanding at the Effective Time, Ishatach case have been
authorized for listing on the NYSE, subject to o notice of issuance.
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(e) Debt Waivers. The Debt Waivers shall have been obtained hatl se binding on the lenders under the
Company Funded Debt (and the Contracts relateétiher

Section 7.2 Conditions to the Obligations of Parent and lerSub. The respective obligations of Parent and MeRByéy to effect
the Merger and to consummate the other transaatimmgmplated by this Agreement are subject ts#tisfaction or (to the extent permitted
by Law) waiver by Parent, at or prior to the Clagiof the following additional conditions:

(@) Representations and WarrantiesEach of the representations and warrantieseoQompany (i) set forth in
Section 4.3(a)-(c|Capital Structure) and the first sentenc&ettion 4.3(d¥hall be true and correct in all respects (othan th
any de minimis inaccuracies) as of the date ofAlgieement, and as of the Closing as though madkeo@losing, (ii) set forth
in Section 4.1(ajOrganization and Good Standing; Subsidiari8gxtion 4.ZAuthority), Section 4.21Takeover Statutes),
Section 4.2ZRequired Shareholder Vote) aBdction 4.23Brokers) shall be true and correct (disregardihqualifications or
limitations as to "materiality," "Company Materiativerse Effect" and words of similar import settfotherein) in all material
respects as of the date of this Agreement, and the €losing as though made on the Closing aijdséi forth in this
Agreement, other than those described in clausesdi (i) above, shall be true and correct (diardomg all qualifications or
limitations as to "materiality," "Company Materigtiverse Effect" and words of similar import settfotherein) as of the date of
this Agreement, and as of the Closing as thoughenoadthe Closing, except, in the case of this @diii, where the failure of
such representations and warranties to be so trdie@rect would not, individually or in the aggatg, reasonably be expected
to have a Company Material Adverse Effgevided, that in each case that representations and wesanade as of a specific
date shall be required to be so true and corrabjdst, in the case of the representations andantes described in clause (ii)
above and this clause (iii), to such qualificatioas of such date only.

(b) Agreements and CovenantsThe Company shall have performed or complieallimaterial respects with all
agreements and covenants required by this Agreetodrat performed or complied with by it on or priorthe Closing Date.

(c) Officer's Certificate. The Company shall have delivered to Parenttificate, dated the date of the Closing and
signed by its chief executive officer or anothariseofficer on behalf of the Company, certifyimgthe effect that the conditio
set forth inSection 7.2(agndSection 7.2(bhave been satisfied.

(d) Absence of Material Adverse EffectSince the date of this Agreement, there stalhave been any event,
circumstance, change, development or effect thdiyidually or in the aggregate, has had or woelasonably be expected to
have a Company Material Adverse Effect.

(e) FIRTPA Certificates. The Company shall have delivered to Pareraterstent issued by the Company pursuant
to sections 1.1445-2(c)(3) and 1.897-2(h) of theaBury Regulations, certifying that the stock ef @ompany is not a U.S. real
property interest.
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Section 7.3 Conditions to the Obligations of the CompanyThe obligations of the Company to effect thergde and to consumms
the other transactions contemplated by this Agre¢me subject to the satisfaction or (to the expenmitted by Law) waiver by the Compa
at or prior to the Effective Time, of the followiraglditional conditions:

(@) Representations and WarrantiesEach of the representations and warrantieamd® and Merger Sub (i) set
forth in Section 5.3(a)-(cjCapital Structure) and the first sentenc&ettion 5.3(dshall be true and correct in all respects (othe
than any de minimis inaccuracies) as of the dathisfAgreement, and as of the Closing as thougtienoa the Closing, (ii) set
forth in Section 5.1(a), (b) and (dPrganization and Good Standing; Subsidiarigsgtion 5.ZAuthority), Section 5.20
(Required Shareholder Vote) aBdction 5.21Brokers) shall be true and correct (disregardihgualifications or limitations as
to "materiality," "Parent Material Adverse Effeettid words of similar import set forth therein) Ihraaterial respects as of the
date of this Agreement, and as of the Closing asgh made on the Closing and (iii) set forth irs thgreement, other than thc
described in clauses (i) and (ii) above, shallrbe &ind correct (disregarding all qualificationdimitations as to "materiality,"
"Parent Material Adverse Effect" and words of sanimport set forth therein) as of the date of thigeement, and as of the
Closing as though made on the Closing, excephercase of this clause (iii), where the failurswth representations and
warranties to be so true and correct would nofyiddally or in the aggregate, reasonably be exgmbtd have a Parent Material
Adverse Effectprovided, that in each case that representations and wiasanade as of a specific date shall be requodxbt
so true and correct (subject, in the case of theesentations and warranties described in clajsab@ve and this clause (iii), to
such qualifications) as of such date only.

(b) Agreements and CovenantsParent and Merger Sub shall have performeamptied in all material respects
with all agreements and covenants required byAgreement to be performed or complied with by thamor prior to the
Closing Date.

(c) Officer's Certificate. Parent shall have delivered to the Companyrtificate, dated the date of the Closing and
signed by its chief executive officer or anothariseofficer on behalf of Parent, certifying to teHect that the conditions set
forth in Section 7.3(aandSection 7.3(bhave been satisfied.

(d) Absence of Material Adverse EffectSince the date of this Agreement, there stalhave been any event,
circumstance, change, development or effect thdiyidually or in the aggregate, has had or woelkspnably be expected to
have a Parent Material Adverse Effect.

(e) SPA. The closing of the transactions contemplatethbySPA shall have occurred.

ARTICLE VIII

TERMINATION, AMENDMENT AND WAIVER
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Section 8.1 Termination. This Agreement may be terminated at any tinngr po the Effective Time, whether before or afteceipt
of the Company Shareholder Approval, the Compangffilimted Shareholder Approval and the Parent 8halder Approval (except as
otherwise expressly noted), as follows:

(@) by mutual written agreemei¢ach of Parent and the Company; or
(b) by either Parent or the @amy, if:

(i) the Merger shall not hdheen consummated on or before October 7, 2015 @hdside Date');
provided, however, that the right to terminate this Agreement punsda thisSection 8.1(b)(ishall not be
available to any Party if the failure of such P4egd in the case of Parent, including the faibfrerger Sub) to
perform any of its obligations under this Agreemiea$ been a primary cause of, or resulted in,dtheré of the
Merger to be consummated on or before the Outsate;@r

(i) any Governmental Authorif competent jurisdiction shall have issued anebat taken any
other action permanently restraining, enjoiningthrerwise prohibiting the transactions contemplétgthis
Agreement, and such Order or other action shak teacome final and non-appealalgevided, however, that
the right to terminate this Agreement under Béstion 8.1(b)(iishall not be available to a Party if the issuarfc
such final, norappealable Order was primarily due to the faildreuzh Party (and in the case of Parent, inclu
the failure of Merger Sub) to perform any of itdightions under this Agreement; or

(c) by the Company, if (i) tRarent Board shall have failed to recommend tteaPrent Shareholders vote to ac
and approve this Agreement and approve the Chanbendment, (ii) there shall have occurred a Chandarent
Recommendation, (iii) Parent shall have failechitiide the Parent Board Recommendation in the Poonxty Statement,

(iv) Parent, or any of its Subsidiaries or any Repntative of Parent or any of its Subsidiarieall $tave violated, breached, or
taken any action inconsistent wiiection 6.6(b)(iii) or Section 6.6(b)(vin any material respect, (v) the Parent Board g@r an
committee thereof shall have resolved or proposedie any action described in clauses (i) thrdisghof this sentence or

(vi) the Parent Shareholder Meeting shall not Hzaen called and held as required3sction 6.5(d) or

(d) by Parent, if, (i) the Coamy Board shall have failed to recommend that the@any Shareholders vote to
adopt and approve this Agreement, (ii) there dtalie occurred a Change in Company Recommendaiiipthé Company
Board shall have approved, endorsed, or recommesaedcquisition Proposal, (iv) the Company shalé failed to include
the Company Board Recommendation in the Joint P&iatement, (v) the Company, or any of its Subsgibeor any
Representative of the Company or any of its Subga&B, shall have violated, breached, or takenaatipn inconsistent with any
of the provisions set forth iection 6.6n any material respect, (vi) the Company Boardmy committee thereof shall have
resolved or proposed to take any action describethuses (i) through (v) of this sentence or
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(vii) the Company Shareholder Meeting shall notehbegen called and held as requiredlegtion 6.5(c) or

(e) by either the Company orelRg if there shall have been a breach by ther®bgy of any of the covenants or
agreements or any of the representations or wagsaset forth in this Agreement on the part of soitter Party, which breach,
either individually or in the aggregate, (i) woukbsult in, if occurring or continuing on the ClogibBate, the failure to be
satisfied of the condition set forth 8ection 7.2(apr Section 7.2(bpr Section 7.3(apr Section 7.3(b) as the case may be, and
(ii) cannot be cured on or before the Outside atéf curable, is not cured by the breaching Pauiithin 30 days of receipt by
such breaching Party of written notice of such bineprovided, that the Party seeking to terminate this Agregmarsuant to
this Section 8.1(e3hall not have such right if such Party is thebri@ach of any of its respective representations;amties,
covenants or agreements set forth in this Agreemectt that the conditions set forthSection 7.2(apr Section 7.2(bdr
Section 7.3(apr Section 7.3(b) as the case may be, would not be satisfied; or

)] by Parent or the Compaifithe Company Shareholder Approval or the Compdnwgffiliated Shareholder
Approval shall not have been obtained upon a \aitert thereon at the duly convened Company Sharehildeting;

(9) by the Company or Pardrheé Parent Shareholder Approval shall not hawenlgbtained upon a vote taken
thereon at the duly convened Parent Shareholdetindeer

(h) by the Company followingettermination of the SPA in accordance with thentethereof.

Section 8.2 Effect of Termination. In the event that this Agreement is terminated the Merger and the other transactions
contemplated by this Agreement are abandoned mirsn8ection 8.1 written notice thereof shall be given to the otRarties, specifying the
provisions hereof pursuant to which such termimaisomade and describing the basis therefor imorestsle detail, and this Agreement shall
forthwith become null and void and of no furtherc® or effect whatsoever without liability on tharpof any Party (or any of the respective
Subsidiaries of Parent or the Company or any oftbmpany's or Parent's respective Representataeg)all rights and obligations of any
Party shall ceas@rovided, however, that, notwithstanding anything in the foregoinghe contrary, (a) no such termination shall xaiany
Party of any liability or damages (which the Partégree shall be determined by the courts reféor@dSection 9.1hnd, to the extent proven,
with due regard t&ection 9.7 shall not necessarily be limited to reimbursentér@xpenses or out of pocket costs) resulting fosrarising ou
of fraud or any willful and material breach of tlligreement and (b) the Confidentiality Agreemehis Section 8.2 Section 8.3 Article IX
and the definitions of all defined terms appeatinguch sections shall survive any terminatiorhig Agreement pursuant &ection 8.1and
no such termination shall relieve any Party of kalyility arising undeiSection 8.2f this Agreement). If this Agreement is terminagexd
provided herein, all filings, applications and ateabmissions made pursuant to this Agreemenheextent practicable, shall be withdrawn
from the Governmental Authority or other Persomvtoch they were made.

A-71




Table of Contents
Section 8.3 Expenses.

(a) Except as set forth in théetion 8.3r as otherwise provided in this Agreement, all &ges incurred in
connection with this Agreement and the transactammemplated by this Agreement shall be paid lyRhrty incurring such
Expenses, whether or not the Merger is consummatedided, however, that the Company and Parent shall share equéally a
Expenses related to the printing and filing of Boem S-4 and the printing, filing and distributiohthe Joint Proxy Statement,
other than attorneys' and accountants' fees.

(b) (i) If this Agreement igneinated pursuant t8ection 8.1(c) (ii) if this Agreement is terminated by the Comp
pursuant tdSection 8.1(e) (iii) if this Agreement is terminated pursuant3ection 8.1(gfand at such time this Agreement is not
also otherwise terminable pursuanSction 8.1(f) or (iv) if the SPA is terminated by the Compamyguant to Section 11.1(c)
thereof and this Agreement is terminated by the @amg pursuant t&ection 8.1(h) Parent shall pay to the Company the
Company Expense Reimbursement within three BusiDags after termination of this Agreement.

(c) (i) If this Agreement igit@nated pursuant tS8ection 8.1(d) (ii) if this Agreement is terminated by Parent
pursuant tdsection 8.1(edr (iii) if this Agreement is terminated pursuanSection 8.1(f{and at such time this Agreement is
also otherwise terminable pursuanSction 8.1(g), the Company shall pay to Parent the Parent Es@oBeimbursement
within three Business Days after termination o thgreement.

(d) Each of the Parties ackramgles that (i) the agreements contained inShigion 8.3re an integral part of the
transactions contemplated by this Agreement ahav{ihout these agreements, the Parties would mtetr énto this Agreement;
accordingly, if the Company or Parent, as the ocaag be, fails to timely pay any amount due purstathisSection 8.&nd, in
order to obtain such payment, either the ComparBanent, as the case may be, commences an Actbresults in a judgment
against the other Party for the payment of any arhseit forth in thisSection 8.3 such paying Party shall pay the other Party it
documented, out-of-pocket costs and expenses (iimgjueasonable fees of counsel) in connection sutth Action, together
with interest on such amount at the annual rat&6for the period from the date such payment wagrally required to be
made through the date such payment was actualiyvest, or such lesser rate as is the maximum piaiiity applicable Law.

Section 8.4 Amendment. Subject to compliance with applicable Law, thgreement may be amended by mutual agreemengeof tt
Parties by action taken or authorized by their eetipe boards of directors (or similar governinglpor entity or committees thereof) at any
time before or after receipt of the Company ShdddroApproval, Company Unaffiliated Shareholder Apml and Parent Shareholder
Approval and prior to the Effective Timprovided, however, that after any such shareholder approval ofAlgieement, there shall not be ¢
amendment of this Agreement that by applicable teguires further approval or authorization by tlmr@any Shareholders or Parent
Shareholders without such further approval or aightion. This Agreement may not be amended exogpin instrument in writing signed by
or on behalf of each of the Parties.
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Section 8.5 Waiver. At any time prior to the Effective Time, subjég applicable Law, any Party may (a) extend thnetfor the
performance of any obligation or other act of athyeo Party, (b) waive any inaccuracy in the repntt@ns and warranties of the other Parties
contained herein or in any document delivered amshereto and (c) subject to the exception s#t forthe parenthetical in the preamble of
Section 7.Jand the proviso dbection 8.4 waive compliance with any agreement or conditiontained herein. Any agreement on the part of
Party to any such extension or waiver shall bedvatily if set forth in an instrument in writing sigd by the Party or Parties to be bound
thereby. Notwithstanding the foregoing, no failoredelay by the Company, Parent or Merger Sub @rasging any right hereunder shall
operate as a waiver thereof nor shall any singleadtial exercise thereof preclude any other ahirexercise of any other right hereunder.

ARTICLE IX

GENERAL PROVISIONS

Section 9.1 Non-Survival of Representations and Warrantie®one of the representations or warrantiesimAlgreement or any
certificate or other writing delivered pursuanthc Agreement, including any rights arising outafy breach of such representations or
warranties, shall survive the Effective Time or teemination of this Agreement pursuantSection 8.1

Section 9.2 Notices. Any naotice, request, claim, demand and otherrnanications hereunder shall be sufficient if intiwg and
sent (i) by facsimile transmission (providing confation of transmission) or e-mail of a pdf attaemi(provided that any notice received by
facsimile or e-mail transmission or otherwise & éladldressee's location on any Business Day afiérgom. (Eastern time) shall be deemed to
have been received at 9:00 a.m. (Eastern timeh@néxt Business Day) or (ii) by reliable overnidbtivery service (with proof of service),
hand delivery or certified or registered mail (retveceipt requested and first-class postage pigmaidressed as follows (or at such other
address for a Party as shall be specified in @agfiven in accordance with ttgection 9.3:

if to the Company:

Baltic Trading Limited

299 Park Avenue, 12th Floor

New York, New York 10171

Phone: (646) 443-8550

Fax: (646) 443-8555

Attention: John Wobensmith

Email: John.Wobensmith@gencoshipping.com

with a copy (which shall not constitute notice) to:

Kaye Scholer LLP

250 West 55th Street

New York, New York 10019
Phone: 212-836-7061
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Fax: 212-836-6561
Attention: Emanuel Cherney
Email: Emanuel.Cherney@kayescholer.com

if to Parent or Merger Sub:

Genco Shipping & Trading Limited

299 Park Avenue, 12th Floor

New York, New York 10171

Phone: (646) 443-8550

Fax: (646) 443-8555

Attention: John Wobensmith

Email: John.Wobensmith@gencoshipping.com

with a copy (which shall not constitute notice) to:

Milbank, Tweed, Hadley & McCloy LLP
28 Liberty Street

New York, New York 10005

Phone: (212) 530-5003

Fax: (212) 822-5003

Attention: David E. Zeltner, Esq.
Email: DZelther@milbank.com

Section 9.3 Interpretation; Certain Definitions. The Parties have participated jointly in thgatéation and drafting of this
Agreement. Consequently, in the event an ambigurityuestion of intent or interpretation arisess hgreement shall be construed as if draftes
jointly by the Parties, and no presumption or bardéproof shall arise favoring or disfavoring dnarty by virtue of the authorship of a
provision of this Agreement. When a reference isiena this Agreement to an Article, Section, App&rat Exhibit, such reference shall be to
an Article or Section of, or an Appendix or Exhitait this Agreement, unless otherwise indicateca fHible of contents and headings for this
Agreement are for reference purposes only and sbakffect in any way the meaning or interpretatd this Agreement. Whenever the words
“include," "includes" or "including" are used ingAgreement, they shall be deemed to be followethb words "without limitation." The
words "hereof," "herein" and "hereunder" and wartlsimilar import when used in this Agreement shedér to this Agreement as a whole anc
not to any particular provision of this Agreemehit.terms defined in this Agreement shall have dedined meanings when used in any
certificate or other instrument made or deliveradspant hereto unless otherwise defined thereia.dHiinitions contained in this Agreement
are applicable to the singular as well as the pforans of such terms and to the masculine as agetb the feminine and neuter genders of suc
term. Any agreement, instrument or Law definededemred to herein or in any agreement or instrurtfeattis referred to herein means such
agreement, instrument or Law as from time to timeraded, modified or supplemented, including (indhse of agreements and instruments)
by waiver or consent and (in the case of statlitgsuccession of comparable successor Laws, andlgseand regulations promulgated
thereunder. References to a person are alsogadtessors and permitted assigns. All referenc&ottars” or "$" refer to currency of the
United States of America.
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Section 9.4 Severability. If any term or other provision of this Agreemeninvalid, illegal or incapable of being enfodcender
any present or future Law, or public policy, (aglsterm or other provision shall be fully separalit¢ this Agreement shall be construed and
enforced as if such invalid, illegal or unenfordegtrovision had never comprised a part hereof(ahdll other terms and provisions of this
Agreement shall remain in full force and effect ahdll not be affected by the illegal, invalid aremforceable term or other provision or by its
severance herefrom so long as the economic or $efpstance of the transactions contemplated byAtpisement is not affected in any mannel
materially adverse to any Party. Upon such detaatidn that any term or other provision is invallitgal or incapable of being enforced, the
Parties shall negotiate in good faith to modifystAgreement so as to effect the original interthefParties as closely as possible in a mutuall
acceptable manner in order that transactions cqitded by this Agreement be consummated as orlginahtemplated to the fullest extent
possible.

Section 9.5 Assignment; Delegation. Neither this Agreement nor any rights, intesestobligations hereunder shall be assigned or
delegated, in whole or in part, by any of the Rartivhether by operation of Law or otherwise) withitne prior written consent of the other
Parties (except to the Surviving Entity). Any assigent in violation of the preceding sentence dhwNoid. Subject to the preceding sentence,
this Agreement will be binding upon, inure to trenbfit of, and be enforceable by, the Parties heinl tespective successors and assigns.

Section 9.6 Entire Agreement. This Agreement (including the Company Disclesuetter, Parent Disclosure Letter, exhibits,
annexes and appendices hereto) constitutes, togeithethe Confidentiality Agreement, the entire@gment between the Parties with respect
to the subject matter hereof and thereof and sefdessall prior agreements and understandings,vuitien and oral, among the Parties, or any
of them, with respect to the subject matter heagaf thereof.

Section 9.7 No Third-Party Beneficiaries. This Agreement is not intended to and shallaosifer any rights or remedies upon any
Person other than the Parties and their respesiiveessors and permitted assigns, except for twispns ofSection 6.9 and, as applicable,
the right of the Company, on behalf of the Complnsffiliated Shareholders, to seek damages in derme withSection 8.2n the event of
Parent's or Merger Sub's fraud or willful and miatdsreach of this Agreement; provided, howeveat this acknowledged and agreed that
neither this provision nor any other provisionlistAgreement is intended to provide the Compargr&iolders (or any Person not a party
hereto acting on their behalf) the ability to séekether in its capacity as a shareholder or ptinmpto assert any right (derivatively or
otherwise) on behalf of the Company) the enforcdro&ror directly seek any remedies pursuant tis, Agreement, or otherwise create any
rights in the Company Shareholders under this Agegd or otherwise, including against the Companysadirectors, under any theory of law
or equity, including under the applicable Laws géacy or the Laws relating to the rights and oltiayes of third-party beneficiaries. For the
avoidance of doubt as to the Parties' intent, #terchination of whether and how to terminate, amemake any waiver or consent under, or
enforce this Agreement, and whether and how (ifiegple) to distribute any damages award to itgedinalders, shall exclusively belong to the
Company in its sole discretion. The representatirswarranties in this Agreement are the prodfinegotiations among the Parties and are
for the sole benefit of the Parties. Any inaccuzadén such representations and
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warranties are subject to waiver by the Partiesctordance witlsection 8.5vithout notice or liability to any other Person.eTtrepresentations
and warranties in this Agreement may representlacagion among the Parties of risks associated particular matters regardless of the
knowledge of any of the Parties. Accordingly, Passother than the Parties may not rely upon theesgmtations and warranties in this
Agreement as characterizations of actual factsroumstances as of the date of this Agreement of asy other date.

Section 9.8 Specific Performance. The Parties agree that irreparable damageylah monetary damages (even if available) w
not be an adequate remedy, would occur in the @liahthe Parties do not perform the provisionghisf Agreement (including failing to take
such actions as are required of it hereunder teswwomate the Merger and the other transactions icqtéged by this Agreement) in accorda
with its specified terms or otherwise breach suavigions. Accordingly, the Parties acknowledge agcke that the Parties shall be entitled tc
an injunction, specific performance and other explé relief to prevent breaches of this Agreemadtta enforce specifically the terms and
provisions hereof, in addition to any other remamyhich they are entitled at Law or in equity. Baxd the Parties agrees that it will not opg.
the granting of an injunction, specific performamce other equitable relief on the basis that ahgraParty has an adequate remedy at Law ©
that any award of specific performance is not goregriate remedy for any reason at Law or in equityy Party seeking an injunction or
injunctions to prevent breaches of this Agreemanitta enforce specifically the terms and provisiohthis Agreement shall not be required to
provide any bond or other security in connectiothvainy such order or injunction.

Section 9.9 Counterparts. This Agreement may be executed in one or movaterparts, and by the different Parties in sdpara
counterparts, each of which when executed shalkleened to be an original but all of which takeretbgr shall constitute one and the same
agreement. Delivery of an executed counterpartifaature page to this Agreement by facsimilesmaission or by e-mail of a pdf attachment
shall be effective as delivery of a manually exedutounterpart of this Agreement.

Section 9.10 Governing Law. This Agreement will be deemed to be made iniaradl respects will be interpreted, construed and
governed by and in accordance with the Laws ofStfa¢e of New York without giving effect to any cbeiof Law or conflict of Law provision
that would cause the application of the Laws of migdiction other than the State of New York, eptto the extent that the Laws of the
Republic of the Marshall Islands are mandatorilgleable to the Merger.

Section 9.11 Consent to Jurisdiction.

(a) Each Party hereby irrevdganbmits to the exclusive jurisdiction of the dsuof the State of New York and to
the jurisdiction of the United States District Cofar the State of New York, for the purpose of @&ufion (whether based on
contract, tort or otherwise) directly or indirectlyising out of or relating to this Agreement o tictions of the Parties in the
negotiation, administration, performance and erdorent thereof, and each Party hereby irrevocablyesghat all claims in
respect to such Action may be heard and determareldisively in any New York state or federal court.
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(b) Each Party hereby (i) iimeably consents to the service of the summons amglaint and any other process in
any other Action relating to the transactions comkated by this Agreement, on behalf of itselftsrroperty, by personal
delivery of copies of such process to such Partirasthing in thisSection 9.1Ehall affect the right of any Party to serve legal
process in any other manner permitted by Lawg(i)sents to submit itself to the personal jurisdicbf any United States
federal court located in the State of New York iy lew York state court in the event any disputeesrout of this Agreement
or the transactions contemplated by this Agreen{eitagrees that it will not attempt to deny afdat such personal jurisdicti
by motion or other request for leave from any stwhrt and (iv) agrees that it will not bring anytida relating to this
Agreement or the transactions contemplated byAgieement in any court other than any United Stideral court located in
the State of New York or any New York state colech Party agrees that a final judgment in anyohcshall be conclusive a
may be enforced in other jurisdictions by suit lb@ fudgment or in any other manner provided by Law.

Section 9.12 WAIVER OF JURY TRIAL. EACH OF THE PARTIES ACKNOWLEDGES AND AGREES THAANY
CONTROVERSY WHICH MAY ARISE OUT OF OR RELATING TOHIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED
AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTNEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES,
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAWANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN
ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BAESD ON CONTRACT, TORT OR OTHERWISE) DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY, OR
THE ACTIONS OF THE PARTIES IN THE NEGOTIATION, ADMNISTRATION, PERFORMANCE AND ENFORCEMENT THEREOF.
EACH OF THE PARTIES CERTIFIES AND ACKNOWLEDGES THA(R) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWJISBHAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT
OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVERB) EACH SUCH PARTY UNDERSTANDS AND HAS
CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) EAG SUCH PARTY MAKES THIS WAIVER VOLUNTARILY AND
(D) EACH SUCH PARTY HAS BEEN INDUCED TO ENTER INTOHIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THISSECTION 9.12

[ Remainder of page intentionally left blank; sigmatpage follows]
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IN WITNESS WHEREOF, Parent, Merger Sulol the Company have caused this Agreement tedmited as of the date first written
above by their respective officers thereunto dultharized.

GENCO SHIPPING & TRADING LIMITED

By: /s/ APOSTOLOS ZAFOLIAS

Name Apostolos Zafolia:
Title: Chief Financial Officel

POSEIDON MERGER SUB LIMITEL

By: /s/ JOHN C. WOBENSMITH

Name John C. Wobensmit
Title: President

BALTIC TRADING LIMITED

By: /s/ JOHN C. WOBENSMITH

Name John C. Wobensmit
Title: President and Chief Financial Offic:
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EXHIBIT B
Amended and Restated Articles of Incorporation of he Company

SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
BALTIC TRADING LIMITED

PURSUANT TO THE MARSHALL ISLANDS BUSINESS CORPORATI ONS ACT

The undersigned, for the purpose ohfog a corporation pursuant to the provisionshef Marshall Islands Business Corporations Act
(the "BCA"), does hereby make, subscribe, acknowledge énd/fih the Registrar of Corporations this instrurnfr that purpose, as follown

A. The name of the Corporation shall be:
BALTIC TRADING LIMITED (hereinafter, the Corporation").

B. The purpose of the Corporation is to engage inlawful act or activity for which corporations magw or hereafter be
organized under the BCA.

C. The registered address of the CorporationeérMharshall Islands is Trust Company Complex, Alat&oad, Ajeltake
Island, Majuro, Marshall Islands MH96960. The nashéhe Corporation's registered agent at such addseThe Trust
Company of the Marshall Islands, Inc.

D. The aggregate number of shares of stock that tihpoCation is authorized to issue is five hundre@Dj5registered shares
of Common Stock, par value $0.01 per share. Nodralfishares of capital stock of the Corporaticalldhe entitled to
preemptive or subscriptive rights.

E. The Corporation is to have perpetual existenceshatl have every power which a corporation nowerehfter organize
under the BCA may have.

F. The name and address of the incorporator is:
Name Post Office Address
Majuro P.O. Box 1405
Nominees Ltd. Majuro
Marshall Island:
G. The Board of Directors of the Corporation as weltlze shareholders of the Corporation shall eaeh tfee authority to

adopt, amend or repeal the bylaws of the Corparatio
H. A director of the Corporation shall not be persgnible to the Corporation or its shareholdensrfonetary damages

for any breach of duty in such capacity except thatiability of a director shall not be elimindter limited: (a) for any
breach of such director's duty of loyalty to ther@wation or its shareholders; (b) for acts or @ioiss
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not undertaken in good faith or which involve intenal misconduct or a knowing violation of law; @) for any
transaction from which such director derived anrioper personal benefit. If the BCA hereafter is adesl to authorize
the further elimination or limitation of the lialtyf of directors for actions taken or omitted tothken then the liability of
a director of the Corporation, in addition to thmitation on personal liability provided herein aditbe limited to the
fullest extent permitted by the amended BCA in eespf actions or omissions to act which occurredrd) any period t
which the BCA's amended provisions pertain. Anyeedr modification of this Section H by the shaniders of the
Corporation shall be prospective only, and shallattversely affect any limitation on the persoidility of the director

existing at the time of such repeal or modification
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APPENDIX B

HOULIHAN LOKEY

April 7, 2015

The Baltic Transaction Committee of the Board afebtors of Genco Shipping & Trading Limited

299 Park Avenue, 1% Floor

New York, New York 1017:

Attn: The Baltic Transaction Committee of the Boafirectors of Genco Shipping & Trading Limited

Dear Members of the Committee:

We understand that Genco Shipping & Tradimgited (the "Acquiror"), Poseidon Merger Sub Lted, an indirect wholly owned
subsidiary of the Acquiror ("Merger Sub"), and Balfrading Limited (the "Company"), propose to enteo the Agreement (as defined bels
pursuant to which, among other things, Merger Sillbe& merged with and into the Company, with then@pany surviving the merger (the
"Transaction") and that, in connection with ther&action, (a) each outstanding share of Class 8kSpar value $0.01 per share ("Company
Class B Stock™), of the Company will be cancelled eetired, and shall cease to exist, and no ceretithn will be delivered in exchange
therefor, (b) each outstanding share of commorksfuar value $0.01 per share ("Company Common Stpckthe Company, will be
converted into the right to receive 0.216 of a sh{#ire "Exchange Ratio") of common stock, par v&io®1 per share ("Acquiror Common
Stock"), of the Acquiror and (c) the Company wi#ldome an indirect wholly owned subsidiary of thejgicor.

The Baltic Transaction Committee (the "Caittee") of the Board of Directors of the Acquirdhé "Board") has requested that Houlihan
Lokey Capital, Inc. ("Houlihan Lokey") provide apiaion (the "Opinion") to the Committee as to wherthas of the date hereof, the Exchange
Ratio provided for in the Transaction pursuanti® Agreement is fair to the Acquiror from a finagoint of view.

In connection with this Opinion, we havedaauch reviews, analyses and inquiries as we deemed necessary and appropriate under
the circumstances. Among other things, we have:

1. reviewed the draft dated April 1, 2015 of the Agnemt and Plan of Merger, dated as of April 7, 2@5and among Acquiror,
Merger Sub and the Company (the "Agreement");

2. reviewed certain information relating to thetbrical, current and future operations, financ@idition and prospects of the
Company and the Acquiror made available to us byGbmpany and the Acquiror, including (i) certdiivd party maritime
vessel appraisals relating to the current fleetbvassels under contract to be built of each ofdbmpany and the Acquiror (the
"Third Party Vessel Appraisals"), pro forma for @ticipated purchase by the Acquiror of two vesf@m the Company (the
"Vessel Purchases"; such pro forma appraisals\massel Appraisals”) and (ii) certain forecasts astimates of revenues and
related expenses in connection with the AcquimEmagement agreements with each of the Companilariime Equity
Partners LLC ("MEP");

245 Park Avenue, 20th Floor « New York, New York 10167 « tel. 212.497.4100 « fax. 212.661.3070 «
www.HL.com
Broker/dealer services through Houlihan Lokey Capital, Inc, Investment advisory services through Houlihan Lokey Financial Advisors, Ine,
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3. spoken with certain members of the managementseo€ompany and the Acquiror and certain of theiresentatives and
advisors regarding the respective businesses, tigmesafinancial condition and prospects of the @amy and the Acquiror, the
Transaction and related matters;

4, considered the publicly available financiahtsrof certain vessel prices that we deemed tolbeast;

5. compared certain financial and operating datheCompany and the Acquiror with that of othablic companies that we
deemed to be relevant;

6. considered the publicly available financial ternhg@rtain transactions that we deemed to be retevan
7. reviewed the current and historical market pric@sdompany Common Stock and Acquiror Common Stock;
8. compared the relative contributions of the Compamg the Acquiror to the net asset value of the éoatbcompany on a pro

forma basis, including pro forma for the VesseldPases;

9. reviewed a certificate addressed to us fronosemanagement of the Acquiror which contains, agiother things,
representations regarding the accuracy of thenmdtion, data and other materials (financial or otlige) provided to, or
discussed with, us by or on behalf of the Acquieml

10.  conducted such other financial studies, analysdsraquiries and considered such other informatiod factors as we deemed
appropriate.

We have relied upon and assumed, withalgpendent verification, the accuracy and complstenéall data, material and other
information furnished, or otherwise made availatidays, discussed with or reviewed by us, or pljpheailable, and do not assume any
responsibility with respect to such data, mateaia other information. In addition, managementef Acquiror has advised us, and we have
assumed, that the financial projections revieweddyelating to each of the Company managemeneagret and the MEP management
agreement have been reasonably prepared in gdbdfabases reflecting the best currently availabtenates and judgments of such
management as to the future financial resultsedl&d such agreements, assuming they were to cenitito perpetuity, and we express no
opinion with respect to such projections or theuag#tions on which they are based. We have reli@h @md assumed, without independent
verification, that there has been no change irbtiginess, assets, liabilities, financial conditi@sults of operations, cash flows or prospects ¢
the Company or the Acquiror since the respectivesiaf the most recent financial statements aneratiiormation, financial or otherwise,
provided to us that would be material to our aredysr this Opinion, and that there is no infornratio any facts that would make any of the
information reviewed by us incomplete or misleading

In reaching our conclusions hereunder, idendt perform a discounted cash flow analysis wétspect to either the Acquiror or the
Company because, in each case, no relevant pajsatixisted; accordingly, our analyses in this @pimre not based on any forward looking
forecasts or estimates (other than the forecastestimates reviewed by us relating to each oCihimpany management agreement and the
MEP management agreement).

We have relied upon and assumed, withalgpendent verification, that (a) the representataomd warranties of all parties to the
Agreement identified in item 1 above and all ottedated documents and instruments that are reféorttkrein are true and correct in all
respects material to our analysis, (b) each parthig Agreement and such other related documedtatruments will fully and timely
perform all of the covenants and agreements redjtirée performed by such party in all respectenmltto our analysis, (c) all conditions to
the consummation of the Transaction will be
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satisfied without waiver thereof, and (d) the Twation will be consummated in a timely manner ioaedance with the terms described in the
Agreement and such other related documents amdiinents, without any amendments or modificatiomseto. We have relied upon and
assumed, without independent verification, thath@ Transaction will be consummated in a manresrabmplies in all material respects with
all applicable foreign, federal and state statutgles and regulations, and (ii) all governmentadulatory, and other consents and approvals
necessary for the consummation of the Transactibibeobtained and that no delay, limitations trie§ons or conditions will be imposed or
amendments, modifications or waivers made that evoegult in the disposition of any assets of thenGany or the Acquiror, or otherwise hi
an adverse effect on the Transaction, or the Cognpathe Acquiror or any expected benefits of thanBaction that would be material to our
analyses or this Opinion. We have also relied upmhassumed, without independent verificationhatdirection of the Acquiror, that any
adjustments to the Exchange Ratio pursuant to greément will not be material to our analyses @& @pinion. In addition, we have relied
upon and assumed, without independent verificattoat, the final form of the Agreement will not diffin any material respect from the draf
the Agreement identified above.

In connection with this Opinion, we have heen requested to make, and have not made, gsicphinspection or independent appraisa
or evaluation of any of the assets, propertiesatilities (fixed, contingent, derivative, off-balee-sheet or otherwise) of the Company, the
Acquiror or any other party. For purposes of th@ribn, we have received copies of the Third P&liggsel Appraisals, and, at the direction of
the Acquiror, we have relied upon and assumed owitindependent verification, the accuracy of theatusions set forth in the Third Party
Appraisals commissioned by the Acquiror and inessel Appraisals corresponding thereto. Furtheemee note that in connection with
financing activities, the Acquiror may have receiappraisals for certain vessels of the Acquiroofas more recent date than the Vessel
Appraisals, and that any such appraisals havee®i provided to us and have not been taken inwuatdy us for purposes of our analyses o
this Opinion. We are not maritime vessel apprajsand do not express any opinion with respect th subject matter. If the conclusions set
forth in the Vessel Appraisals are not accurate cttnclusion set forth in this Opinion could be enially affected. In addition, we did not
estimate, and express no opinion regarding, thedédion value of any entity or business. We haveentaken no independent analysis of any
potential or actual litigation, regulatory actigrossible unasserted claims or other contingenilitiab, to which the Company or the Acquiror
is or may be a party or is or may be subject, @myf governmental investigation of any possiblesseeted claims or other contingent liabilit
to which the Company or the Acquiror is or may kaety or is or may be subject.

This Opinion is necessarily based on fif@neconomic, market and other conditions as featfon, and the information made availabl
us as of, the date hereof. We have not undertakehare under no obligation, to update, revisdfingaor withdraw this Opinion, or otherwise
comment on or consider events occurring or comingutr attention after the date hereof. We are rptessing any opinion as to what the vi
of Company Common Stock or Acquiror Common Stodkaty will be when exchanged or issued, respebtjyyursuant to the Transaction
the price or range of prices at which Company Com&imck or Acquiror Common Stock) may be purchamesbld, or otherwise be
transferable, at any time. We have assumed thatidmgCommon Stock, including Acquiror Common Stackoe issued in the Transaction to
holders of Company Common Stock, will be listedloeNew York Stock Exchange upon consummation @fTitansaction.

This Opinion is furnished for the use af thommittee (in its capacity as such) and the Boaobnnection with their evaluation of the
Transaction and may not be used for any other ma@rpéthout our prior written consent. This Opinghould not be construed as creating any
fiduciary duty on Houlihan Lokey's part to any paithis Opinion is not intended to be, and doescooistitute, a
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recommendation to the Committee, the Board, anyrggdolder or any other party as to how to actate with respect to any matter relating
to the Transaction or otherwise.

In the ordinary course of business, certdiour employees and affiliates, as well as invesit funds in which they may have financial
interests or with which they may co-invest, mayuag hold or sell, long or short positions, ordiain debt, equity, and other securities and
financial instruments (including loans and otheligations) of, or investments in, the Company, Aloguiror, or any other party that may be
involved in the Transaction and their respectifdiaties or any currency or commaodity that may bealved in the Transaction.

Houlihan Lokey has in the past providedrreturing services to certain secured lenderi@fAcquiror in connection with the Acquiror's
Chapter 11 plan of reorganization, which was comdid in July 2014. Houlihan Lokey and/or certairt®fffiliates have in the past provided
and are currently providing investment bankingaficial advisory and/or other financial or consgjtservices to Centerbridge Partners, L.P.
("Centerbridge™), Apollo Global Management, LLC ¢éllo"), or one or more security holders, affilia@nd/or portfolio companies of
investment funds affiliated or associated with @éemtidge (collectively, with Centerbridge, the "Genbridge Group™) and Apollo (collectivel
with Apollo, the "Apollo Group"), for which HoulihaLokey and such affiliates have received, and magive, compensation, including,
among other things, (a) having acted as financiaisar to CEVA Group plc, a member of the Apolloo@p, in connection with a
recapitalization transaction, which transactiorsetbin May 2013, (b) having acted as financial salvio Apollo Management
International LLP, as a financing party, in conmatiwith its review of a sale transaction involviAtpine-Energie Holding AG, which
transaction closed in April 2014, (c) having acésdinancial advisor to Aquilex Specialty Repaid @wverhaul LLC, then a member of the
Centerbridge Group, in connection with its saleiclitlosed in March 2013, (d) having acted as coagar in connection with the initial
public offering of Extended Stay America, a memtfethe Centerbridge Group, which transaction clasddovember 2013, and (e) having
acted as conanager in connection with a secondary offeringxtended Stay America, a member of the Centerbi@gwgeip, which transactic
closed in August 2014. Houlihan Lokey and certdiiisoaffiliates may provide investment bankingyencial advisory and/or other financial or
consulting services to the Acquiror, the Compangmbers of the Centerbridge Group or the Apollo @raither participants in the
Transaction or certain of their respective affdgmbr security holders in the future, for which Hoan Lokey and such affiliates may receive
compensation. In addition, Houlihan Lokey and dartd its affiliates and certain of our and thedspective employees may have committed t
invest in private equity or other investment funasnaged or advised by Centerbridge or Apollo, opfaeticipants in the Transaction or certain
of their respective affiliates, and in portfoliorapanies of such funds, and may havern@sted with the members of the Centerbridge Giar
the Apollo Group, other participants in the Trargarcor certain of their respective affiliates ecarity holders, and may do so in the future.
Furthermore, in connection with bankruptcies, tesgtirings, and similar matters, Houlihan Lokey apdain of its affiliates may have in the
past acted, may currently be acting and may irffuhae act as financial advisor to debtors, craditequity holders, trustees, agents and other
interested parties (including, without limitatidormal and informal committees or groups of credifdhat may have included or represented
and may include or represent, directly or indingatk may be or have been adverse to, the AcqulierCompany, members of the Centerbr
Group or the Apollo Group, other participants ie ffiransaction or certain of their respective &fés or security holders, for which advice anc
services Houlihan Lokey and such affiliates haweireed and may receive compensation.

Houlihan Lokey has also acted as finanaisiisor to the Committee and the Acquiror in cotioecwith, and has participated in certain of
the negotiations leading to, the Transaction aldradeive a fee for such services, a substantgiqgn of which is contingent upon the
consummation of the Transaction. In addition, wk receive a fee for rendering this Opinion, whisimot contingent upon the successful
completion of the Transaction. The Acquiror hasadrto reimburse certain of
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our expenses and to indemnify us and certain gbjaaeties for certain potential liabilities arisingt of our engagement.

We have not been requested to opine astbthis Opinion does not express an opinion as tdherwise address, among other things:
(i) the underlying business decision of the Comeeitthe Board, Company, the Acquiror, their respedecurity holders or any other party to
proceed with or effect the Transaction, (ii) therte of any arrangements, understandings, agreemedtcuments related to, or the form,
structure or any other portion or aspect of, th@nsaction or otherwise, including any terms of\fessel Purchases (other than the Exchange
Ratio to the extent expressly specified hereiii),tfie fairness of any portion or aspect of tharigaction to the holders of any class of
securities, creditors or other constituencies ef@ompany or Acquiror, or to any other party, exéeand only to the extent expressly set forth
in the last sentence of this Opinion, (iv) the tiglamerits of the Transaction as compared to dteyreative business strategies or transactions
that might be available for the Company, the Acguar any other party, (v) the fairness of any jporor aspect of the Transaction to any one
class or group of the Company's or Acquiror's grather party's security holders or other constitaeis-a-vis any other class or group of the
Company's or Acquiror's or such other party's dgcholders or other constituents (including, witlhidimitation, the allocation of any
consideration amongst or within such classes argg®f security holders or other constituents)(&yithe solvency, creditworthiness or fair
value of the Company, the Acquiror or any othetipgrant in the Transaction, or any of their regpecassets, or (b) whether or not the
Company, the Acquiror, their respective securitidbos or any other party is receiving or payingsmebly equivalent value in the Transac!
in each case, under any applicable laws relatif@atkruptcy, insolvency, fraudulent conveyanceimilar matters, or (vii) the fairness,
financial or otherwise, of the amount, nature or ather aspect of any compensation to or consiteratyable to or received by any officers,
directors or employees of any party to the Transactany class of such persons or any other paglgtive to the Exchange Ratio or otherwise.
Furthermore, no opinion, counsel or interpretattoimtended in matters that require legal, regulataccounting, insurance, tax or other similal
professional advice. It is assumed that such op@ioounsel or interpretations have been or withs@ined from the appropriate professional
sources. Furthermore, we have relied, with the eoinsf the Committee, on the assessments by theniiiter, the Board, the Company, the
Acquiror and their respective advisors, as toeahl, regulatory, accounting, insurance and taxarstvith respect to the Company, the
Acquiror and the Transaction or otherwise. Theasse of this Opinion was approved by a committékaized to approve opinions of this
nature.

Based upon and subject to the foregoind,iameliance thereon, it is our opinion that, &the date hereof, the Exchange Ratio provided
for in the Transaction pursuant to the Agreemefdirsto the Acquiror from a financial point of vie

Very truly yours,
/s/ Houlihan Lokey Capital, Inc.
HOULIHAN LOKEY CAPITAL, INC.
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APPENDIX C

Blackstone

April 7, 2015

Special Committee of the Board of Directors
Baltic Trading Limited

299 Park Avenue, 1% Floor

New York, New York 1017:

Members of the Special Committee:

We understand that Baltic Trading LimitéBdston™), Genco Shipping & Trading Limited ("Graot) and Poseidon Merger Sub Limite:
wholly-owned subsidiary of Groton ("Merger Sub"}apto enter into an Agreement and Plan of Mertiex (Merger Agreement”), pursuant to
which, among other things, (i) Merger Sub will mergith and into Boston (the "Merger"), and (ii)thme Merger, each issued and outstanding
share of common stock, par value $0.01 per shaBoston ("Boston Common Stock"), other than thelsares of Boston Common Stock that
are not being converted into the right to recehedonsideration under the Merger Agreement, wiltbnverted into the right to receive 0.216
shares (the "Exchange Ratio") of common stockyvphre $0.01 per share, of Groton ("Groton Commarti8). You have informed us that t
operations of Boston are managed by Groton throligianagement Agreement (as defined in the Mekgezement), and through its
ownership of all of the issued and outstandingeshaf Class B stock, par value $0.01 per sharBpsfon, Groton controls in excess of 50% of
the combined voting power of Boston. The terms @ntlitions of the Merger are more fully set fontithe Merger Agreement.

You have asked us whether, in our opiniba,Exchange Ratio is fair, from a financial paftiew, to the holders of Boston Common
Stock other than (i) Groton, Merger Sub and thewosubsidiaries of Groton, and (ii) John Wobenspitéter Georgiopoulos and any other
officers and directors of Boston that are alsoceifs or directors of Groton (collectively, the "Wilated Stockholders™).

In arriving at the opinion set forth belowe have, among other things:

. Reviewed certain publicly available information ceming the business, financial condition, and afiens of Boston and
Groton that we believe to be relevant to our inguir

. Reviewed certain internal information concerning business, financial condition, and operationBaxfton and Groton prepai
and furnished to us by the management of BostorGantbn, respectively, that we believe to be ref¢vta our inquiry.

. Reviewed certain internal financial analyses, esti® and forecasts relating to Boston and Grot@pgped and furnished to us
by the management of Boston and Groton, respegtivel

. Reviewed most recently available appraisals qnexgh by three third-party appraisal firms (Vessalsi€.com, Marsoft Inc., and a
third-party appraisal firm) with regard to the fis®@wned by Boston and Groton (collectively, thepkaisals").

Blackstone Advisory Partners L.P.

345 Park Avenue New York, NY 10154
T: 212 583 5000

www.blackstone.cor
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. Reviewed the publicly available audited financtatsments of Boston and Groton for the fiscal yated December 31, 2014.

. Held discussions with members of senior managewfeBoston and Groton concerning their evaluatioithe Merger and their
respective businesses, operating and regulatoiyosments, financial condition, prospects, andtsgyiz objectives, as well as
such other matters as we deemed necessary or ajpedpr purposes of rendering this opinion.

. Reviewed the historical market prices and trgdintivity for Boston Common Stock and Groton Comnaock.

. Compared certain publicly available financiatiamtock market data for Boston and Groton with kiminformation for certain
other publicly traded companies that we deemecttretevant.

. Reviewed the draft Merger Agreement, dated Apr2(15.

. Performed such other financial studies, analysdsrarestigations, and considered such other madterge deemed necessarn
appropriate for purposes of rendering this opinion.

In preparing this opinion, at your directiave have relied without assuming responsibilityiability for independent verification upon tl
accuracy and completeness of all financial andrattffermation that is available from public sour@ all projections and other information
provided to us by Boston and Groton or otherwiseutsed with or reviewed by or for us. We haverassuwith your consent that the finan
projections prepared by Boston's management antbsananagement and the assumptions underlyirsg fhimjections, including the
amounts and the timing of all financial and otherfprmance data, have been reasonably prepareddandance with industry practice and
represent Boston's management's and Groton's nrarate best estimates and judgments as of theotittieir preparation. We have assumed
at your direction no responsibility for and exprassopinion as to such analyses or forecasts,eoassumptions on which they are based. Witt
regard to the Appraisals, we have assumed with gonsent that the Appraisals provide an approphasis for evaluating Boston and Groton,
and we have relied upon, without independent \eatifon of, such Appraisals in preparing this opmi@/e have also assumed that there have
been no material changes in the assets, finanmnalitton, results of operations, business or prospef Boston or Groton since the respective
dates of the last financial statements made avaitatus. We have further relied with your conagmn the assurances of the management of
Boston and Groton that they are not aware of acig flnat would make the information and projectiprevided by them, including the
Appraisals, inaccurate, incomplete or misleading.

We have not been asked to undertake, avel iat undertaken, an independent verificationngfiaformation provided to or reviewed by
us, nor have we been furnished with any such wetifin, and we do not assume any responsibilitiability for the accuracy or completeness
thereof. We did not conduct a physical inspectibary of the properties or assets of Boston or @rotVe did not make an independent
evaluation or appraisal of the assets or the Itadsl(contingent or otherwise) of Boston or Grgtoar have we been furnished with any such
evaluations or appraisals, other than the Appraisar have we evaluated the solvency of Bostdaroton under any state or federal laws.

We also have assumed with your consentlieatinal executed form of the Merger Agreemerit mot differ in any material respects frc
the latest draft provided to us and the consummatfdhe Merger will be effected in accordance with terms and conditions of the Merger
Agreement, without waiver, modification or amendingfnany material term, condition or agreement, #rad, in the course of obtaining the
necessary regulatory or third party consents apdoapls (contractual or otherwise) for the Merger delay, limitation, restriction or condition
will be imposed that would have an adverse effacdBoston or Groton or the contemplated benefithefMerger. In this regard, we have
assumed with your consent that the Company Vesdel(8s defined in the Merger Agreement) will bastonmated prior to the consumma
of the Merger. We are not legal, tax or regulatory
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advisors and have relied upon without independenfization the assessment of the Special Commitfeke Board of Directors of Boston (i
"Special Committee") and its legal, tax and requrkaidvisors with respect to such matters.

In arriving at our opinion, we were notlarized to solicit, and did not solicit, interestrh any party with respect to an acquisition,
business combination or other extraordinary trais@aénvolving Boston or its assets. Our opinioredmot take into account the relative merit:
of the Merger as compared to any other businessgslapportunity that might be available to Bostorihe effect of any other arrangement in
which Boston might engage. Our opinion is limitedhe fairness, from a financial point of view tbh@ Unaffiliated Stockholders of the
Exchange Ratio, and we express no opinion as tathress of the Exchange Ratio to the holderswgfaher class of securities, creditors or
other constituencies of Boston or as to the undeglgecision by Boston to engage in the Merger. @pimion does not address any other as
or implication of the Merger, the Merger Agreemantany other agreement or understanding entetedrirconnection with the Merger or
otherwise, including without limitation the termbtbe Company Vessel Sale or the SPA (as defindldeiiMerger Agreement). We also exp
no opinion as to the fairness of the amount orneatfithe compensation to any of Boston's officdiigctors or employees, or any class of ¢
persons, relative to the consideration to be reckby the Unaffiliated Stockholders or otherwisar ©pinion is necessarily based upon
economic, market, monetary, regulatory and othaditions as they exist and can be evaluated, amthfbrmation made available to us, as of
the date hereof. We express no opinion as to tlsegor trading ranges at which Boston Common Stod&roton Common Stock will trade at
any time. Furthermore, we express no opinion @dsg¢dmpact of the Merger on the solvency or viapitif Groton or the ability of Groton to
pay its obligations when they become due or ashtatwalue of shares of Groton Common Stock willMben issued to holders of Boston
Common Stock.

This opinion does not constitute a reconua¢ion to any holder of Boston Common Stock asoiw kuch holder should vote with respect
to the Merger or any other matter. We assume raoresbility for updating or revising our opiniondsl on circumstances or events occurring
after the date hereof. This opinion has been amgrdy a fairness committee in accordance with éstedal procedures.

This opinion is provided to the Special Goittee in connection with and for the purposed®tivaluation of the Merger only and is not a
recommendation as to any action the Special Comengthould take with respect to the Merger or apgeshereof. This opinion is not to be
guoted, summarized, paraphrased or excerpted, dfevan in part, in any registration statement, pextus or proxy statement, or in any other
report, document, release or other written or coahmunication prepared, issued or transmitted bySgpecial Committee or Boston, without
our prior consent. However, a copy of this opinisay be included, in its entirety, as an exhibiahy disclosure documents Boston is requirec
to file with the Securities and Exchange Commis@ooonnection with the Merger. Any summary of thjEnion in such documents shall
require our prior written approval, which shall @&t unreasonably withheld.

We have acted as financial advisor to thect&l Committee with respect to the Merger and neteive fees from Boston for our services,
a significant portion of which is contingent updr tconsummation of the Merger. A portion of ouisfedll also be payable upon delivery of
this opinion. In addition, Boston has agreed totwirse us for out-of-pocket expenses and to indgmasifor certain liabilities arising out of
the performance of such services (including theleeing of this opinion). In addition, we have penfied other investment banking and
financial advisory services for Groton in the pastwhich we have received customary compensatiothe ordinary course of our and our
affiliates' businesses, we and our affiliates metjvaly trade or hold the securities of Boston @ot6n or any of their affiliates for our or their
own account or for others and, accordingly, magrgttime hold a long or short position in such siies.
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Based on the foregoing and subject to dhegoing, we are of the opinion, as investment besmkhat, as of the date hereof, the Exchang
Ratio is fair to the Unaffiliated Stockholders franfinancial point of view.

Very truly yours,
/sl Blackstone Advisory Partners L.P.

Blackstone Advisory Partners L.P.
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APPENDIX D
'PETER ] SOLOMON COMPANY 1345 Avenue of the Americas
Mew York, New York 10105
Tel: 212.508.1600
Fax: 212.508.1633
infoipisc.com
April 7, 201¢

Special Committee of the Board of Directors
Baltic Trading Limited

299 Park Avenue, 19 Floor

New York, New York 1017:

Gentlemen:

You have requested our opinion as to tiradas from a financial point of view to the Compadsmaffiliated Shareholders (as defined in
the Agreement) holding shares of common stockyahre $0.01 per share ("Company Common Stock'Batfic Trading Limited (the
"Company") of the exchange ratio of 0.216 of a slefrcommon stock, par value $0.01 per share ({&emmon Stock"), of Genco
Shipping & Trading Limited ("Parent") to be paid fach share of Company Common Stock (the "ExchRagje") pursuant to the terms of
the Agreement and Plan of Merger, to be dated @bout April 7, 2015 (the "Agreement"), by and aignéime Company, Parent, and Poseidon
Merger Sub Limited, a direct wholly owned subsigiaf Parent ("Merger Sub"). This is a reissuedteritfairness opinion that supersedes our
previously issued fairness opinion of even datewéh in order to remove per your request refersriaghird party appraisers. Capitalized
terms used herein but not otherwise defined hestedtl have the definitions given to them in the égment.

We understand that the Agreement providethie merger of Merger Sub with and into the Comypavith the Company continuing as the
surviving corporation in the merger as a wholly-edrsubsidiary of Parent (the "Merger"), and thatrupffectiveness of the Merger, each
share of the Company's Class B Stock, par valugl$@er share, issued and outstanding immediataly for the effective time of the Merger
shall be cancelled and retired without considerasiod shall cease to exist, and each share of Gonm@ammon Stock issued and outstanding
immediately prior to the effective time of the Mergother than (i) shares owned, directly or inclise by the Company or any wholly-owned
subsidiary of the Company or (ii) shares owneckdlly or indirectly, by Parent, Merger Sub or anyolly-owned subsidiary of the Parent) v
be converted into the right to receive shares oéfaCommon Stock based upon the Exchange Ratidudtfer understand that in connection
with the Agreement, (i) the Company, Parent andh ediche other parties signatory thereto (the "8halders") will enter into a Voting and
Support Agreement, to be dated on or about Apia02,5, pursuant to which the Shareholders will agoevote their shares of Parent Commor
Stock and Company Common Stock, as applicable\iarfof the Merger Agreement, and (ii) the Compang Parent will enter into a Stock
Purchase Agreement, to be dated on or about Ap?PiDT5 (the "Stock Purchase Agreement"), pursuantiich the Company will sell all of t
outstanding shares of capital stock of certain Camgsubsidiaries to Parent to effectuate the temregsid sale of two vessels to Parent in
exchange for a cash payment to the Company prittreteffectiveness of the Merger.

For purposes of the opinion set forth hereie have:
(i) reviewed certain publicly availalfieancial statements and other information of Peagi the Company, respectively;
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(ii) reviewed certain internal financgahtements and other financial and operating dataerning Parent and the Company
prepared by the management of Parent and the Comigeapectively;

(i) reviewed certain forward-looking mrimation for Parent and the Company, includingesties of certain potential benefits of
the proposed business combination, prepared bm#magement of Parent and the Company, respectinetach case, as approved for
our use by the Company;

(iv) discussed the past and current opmrsit financial condition and prospects of Paremt the Company with management of
Parent and the Company, respectively;

(v) reviewed the reported prices anditrgéctivity of the Parent Common Stock and Comp@aynmon Stock;

(vi) compared the financial performance aondition of Parent and the Company and the tedgrices and trading activity of
Parent Common Stock and Company Common Stock, ceeply, with that of certain other publicly tradedmpanies that we deemed
relevant;

(vii) reviewed publicly available informati regarding the financial terms of certain tratisas that we deemed relevant, in whole
or in part, to the Merger;

(viii) reviewed a draft of the Agreementeldtas of April 6, 2015;
(ix) reviewed a draft of the Stock Purahdgreement dated as of April 6, 2015;

(x) reviewed the third party vessel ajgats for both the Company and Parent as of Ma&:l2@15 (collectively, the "Vessel
Appraisals"); and

(xi) performed such other analyses antemeed such other material and information as weetdeemed appropriate.

We have assumed and relied upon the accarat completeness of the information reviewed $jou the purposes of this opinion and
have not assumed any responsibility for independeritication of such information and have reliedsuch information being complete and
correct. We have relied on assurances of the mamageof Parent and the Company that they are nateawaf any facts or circumstances that
would make such information inaccurate or mislegdinany respect material to our opinion. With espto the forward-looking information,
including the estimates made by Parent's and timep@ny's management of certain potential benefitb@proposed business combination, we
have assumed that such information was reasonahaped on bases reflecting the best currentlyaaiestimates and judgments of the
Company's management. We have not conducted acphysspection of the facilities or property of Eafr or the Company. We have not
assumed any responsibility for any independentatado or appraisal of the assets or liabilitie$afent or the Company and, except for the
Vessel Appraisals, we have not been furnished arithsuch valuation or appraisal. Furthermore, we mt considered any tax, accounting
legal effects of the Merger or the transactioncitrre on any person or entity.

We have assumed that the final form ofAgeeement will be substantially the same as thiedest reviewed by us and will not vary in
any respect material to our analysis. We haveadsamed that the Merger will be consummated inrdacae with the terms of the Agreem
without waiver, modification or amendment of anytem&l term, condition or agreement (including,heitit limitation, the Exchange Ratio),
and that, in the course of obtaining the necessaylatory or third party approvals, consents atelases for the Merger, no delay, limitation,
restriction or condition will be imposed that wouldve an adverse effect on Parent or the Compatheaontemplated benefits of the Merger.
We have further assumed that all representatiodsvanranties set forth in the
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Agreement are and will be true and correct asldhaldates made or deemed made and that all paotibe Agreement will comply with all
covenants of such parties thereunder.

Our opinion is necessarily based on econpmarket and other conditions as in effect on,thednformation made available to us as of,
the date hereof. In particular, we do not expregsapinion as to the prices at which shares ofeifrarent Common Stock or Company
Common Stock may trade at any future time or degampact of the Merger on the solvency or viapidif the Company or Parent or the
ability of the Company or Parent to pay their respe obligations when they come due. Furthermoue,opinion does not address the
Company's underlying business decision to undettakélerger, and our opinion does not addresselagive merits of the Merger as
compared to any alternative transactions that nhigtavailable to the Company. Our opinion doesaddtress any other aspect or implicatio
the Merger or any other agreement, arrangemenaergtanding entered into in connection with thedéde or otherwise except as expressly
identified herein.

In arriving at our opinion, we were notlarized to solicit, and did not solicit, interestrh any party with respect to a merger or other
business combination transaction involving the Canypor any of its assets and we were not authotzedaluate and did not evaluate any
other merger or other business combination traiwattvolving the Company or any other strategidioancial transaction.

The financial advisory services we havevjated to the Special Committee of the Board of Blioes of the Company in connection with
the Merger were limited to the delivery of thismiph. We will receive a fee for our services uplea tdlelivery of this opinion. In addition, the
Company has agreed to reimburse our expenses danhitify us against certain liabilities arising ofibur engagement. We have not during
the two years prior to the date hereof providedfamgncial advisory services to the Company forahhive received payment, but we may
provide financial advisory services to the Compangl/or Parent and their respective affiliates aftiture and may receive compensation for
rendering such services. The issuance of this opihas been approved by our fairness opinion cot@mit

This letter is for the information of thee®ial Committee of the Board of Directors of thenfhbany and the Board of Directors of the
Company in connection with their considerationhtaf Merger, and may not be reproduced, summarizsttritbed, referred to or used for any
other purpose without our prior written consentept, with our consent pursuant to the terms ofemgagement letter with the Company d:
March 11, 2015, as part of a joint proxy statenpo8pectus, relating to the vote of the holder€a@ihpany Common Stock in connection with
the Merger, and any related registration staterardtSchedule 13E-3. We express no view as to, andpinion does not address, the fairnes:
(financial or otherwise) of the amount or nature@ny other aspect of any compensation to any offjairectors or employees of any parties tc
the Merger, or any class of such persons, relatithe Exchange Ratio pursuant to the Agreemeris. [Etter does not constitute a
recommendation to any holder of Company CommonkStsdo how any such holder should vote on the Bteng act on any matter relating
the Merger.

Based on, and subject to, the foregoingameeof the opinion that on the date hereof, thehBrge Ratio is fair from a financial point of
view to the Company Unaffiliated Shareholders.

Very truly yours,
PETER J. SOLOMON COMPANY L.F
/sl Peter J. Solomon Company L
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APPENDIX E

CLARKSON VALUATIONS LIMITED
St. Magnus House

3 Lower Thames Street

London EC3R 6HE

+44 (0) 20 7334 0000
www.clarksons.com

Genco Shipping and Trading Limited / Baltic Tradidgited
299, Park Avenue

New York

NY 10171

United States of America

1st May, 201
Ref: cvl/12991-15 & 12992-15
Dear Sirs,

In accordance with your request and sultgeour Terms and Conditions which you have accepte have made an assessment of the
Genco Shipping and Trading Limited and Baltic TrapLimited vessels mentioned earlier in this préikgg, by collating brokers' price ideas
and using these, coupled with brokers' market kadgg, as our reference points. We seek then tdatalthese ideas and that knowledge,
where possible and appropriate, from details helduwr database, from information shown in the r@h¢works of reference in our possession
and from particulars given to us for the preparatibthese valuations.

We should make it clear that we have nadera physical inspection of the vessels, nor hav@égpected the vessels' Classification
Records, but we have assumed, for the purposéeeé tvaluations, that the vessels were in goodeaorthy condition.

After consideration, we are of the opinibat the approximate market values of the mentiaesdels as set out earlier in the proxy filing

as at 24" March 2015, were on the basis of prompt charterfree delivasybetween a willing Seller and a willing Buyer éash payment
under normal commercial terms.

These figures relate solely to a subjeadpimion of the approximate market values applythegmethodology described above as at the
above date and should not be taken to apply tam#rer date.

All statements made are statements of opiand are not representations of fact. Any pecemtemplating entering a transaction of any
nature whatsoever or otherwise having regard teeth@luations should satisfy himself by inspectibthe vessel and its records, or otherwise
as to the correctness of the statements which tredgations contain.

No assurance or representation is givettligavaluations given will be sustained or thatytkvould have been realisable in any actual
transaction.

The vessels have been valued individu#fltyvo or more ships were to have been placed emthrket at the same time, no assurance
be given that the amount realisable would have leegerl to the total of the individual values.
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No person other than the named addressiésofaluation shall have any rights whatsoeveiiragy Clarkson Valuations Limited as aris
out of or relating to this valuation under the Gant (Rights of Third Parties) Act 1999 or othemvis

For and on behalf of
CLARKSON VALUATIONS LIMITED

/s/ Michael D. Garlick

Michael D. Garlick
Authorized Signator

/s/ John Jones

John Jones
Authorized Signatonr
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