Quartet Merger Corp. and Pangaea Logistics Solutions Ltd. Agree to Merge
NEW YORK & NEWPORT, R.I.--(BUSINESS WIRE)-- Quartet Merger Corp. (NASDAQ:QTET, QTETU and QTETR) (“Quartet”) and
privately-held Pangaea Logistics Solutions Ltd. (“Pangaea” or the “Company”) today jointly announced that they have entered
into a merger agreement whereby Pangaea will become a publicly listed company through a merger transaction with Quartet.

The Transaction
Upon the consummation of the transactions contemplated by the merger agreement, (i) Quartet will be merged with and
into a newly formed Bermuda company (“Holdco”), with Holdco surviving the merger and (ii) a wholly owned subsidiary of
Holdco (“Merger Sub”) will merge with and into Pangaea, with Pangaea surviving the merger and becoming the whollyowned subsidiary of Holdco (collectively, the “Mergers”).
The shareholders of Pangaea, in exchange for all Pangea’s outstanding shares immediately prior to the Mergers, will receive
from Holdco:


$300 million of Holdco common stock and cash (the cash component will range from $0-$10 million at the option of
Pangaea shareholders); and



Up to an additional $75 million in Holdco stock (valued at $10.20 per share) over the next 3 years, if the following
net income targets are met:

Contingent Consideration Schedule
Fiscal Year Ending December 31, 2014
Fiscal Year Ending December 31, 2015
Fiscal Year Ending December 31, 2016
2
Cumulative Target

Net Income Target
$27,300,000
$34,000,000
$41,000,000
$102,300,000

1

Contingent Value
$35,000,000
$20,000,000
$20,000,000
$75,000,000

1

Contingent Shares
3,431,373
1,960,784
1,960,784
7,352,941

Notes:
1
Contingent payment will be made in shares of Holdco Common Stock (valued at $10.20 per share).
2
If the cumulative net income target is met by the end of fiscal 2015, all three contingent payments will be deemed earned.

The Holdco shares issued to Pangaea shareholders in the Transaction will be subject to lockup provisions identical to those
applicable to Quartet’s founders (12 months, with 50% subject to potential early release).
Following the Mergers, the board of directors of Holdco will consist of 8 members, 6 of whom will be nominated by Pangaea’s
current shareholders and two of whom will be nominated by Quartet.
The closing of the transaction is subject to approval by the stockholders of Quartet, holders of no more than 9,169,603 shares
of Quartet Common Stock issued in Quartet’s initial public offering of securities exercising their rights to convert their shares
into a pro rata share of the Trust Fund in accordance with Quartet’s charter documents, and customary closing conditions for
transactions of this nature.

About Pangaea Logistics Solutions and Its Markets
Pangaea provides logistics services to a broad base of industrial customers who require the transportation of a wide variety
of dry bulk cargoes, including grains, pig iron, hot briquetted iron, bauxite, alumina, cement clinker, dolomite, and limestone.
The Company addresses the transportation needs of its customers with a comprehensive set of services and activities,
including cargo loading, cargo discharge, vessel chartering, and voyage planning.
The Company continues to innovate. In 2010, for example, Pangaea was the first non-Russian vessel operator to carry dry
bulk cargoes from Europe to Asia via the Northern Sea Route. Similarly, in 2013, Pangaea was the first vessel operator to
carry dry bulk cargo from the West Coast of Canada to Europe via the Northwest Passage. The Company’s experience in
carrying a wide range of cargoes, pioneering new routes, and serving less common ports increases its opportunities to secure
higher margins than in more commoditized cargoes and routes. Pangaea believes that providing such specialized
transportation logistics services, together with its long-term commercial and contractual relationships and asset-light
business strategy, makes the Company less sensitive to industrial and economic cycles as compared to other bulk-shipping
operators.
Eric Rosenfeld, Chairman and CEO of Quartet, commented, “We are pleased that Quartet’s Board of Directors, as well as our
Special Advisor, Joel Greenblatt, unanimously approved this transaction. We believe that Pangaea is without parallel in its

sector, making it an extremely attractive merger partner. The Company has a very appealing growth profile and a compelling
valuation, with a price to forward earnings multiple that is more than 30% below its publicly traded peers. We expect that its
numerous competitive advantages will enable the company to continue to prosper.”
Mr. Rosenfeld continued, “We believe the dedicated management team and expertise that Pangaea has demonstrated,
particularly in the ice-class trade and in backhaul, clearly indicate that this Company not only has the vision to be a global
leader for years to come, but also maintains a worldwide network to execute in a way its peers cannot. As a result, it is our
belief that Pangaea is well-positioned to provide long-term value to stockholders.”
Joel Greenblatt, Quartet’s Special Advisor, said, “An attractive valuation, an experienced management team, and a global
leader in its sector are some of the attributes that make this a unique investment opportunity. This is a quality company with
significant growth prospects and I am excited about its future.”
Peter Yu, Managing Partner of Cartesian Capital Group, a significant Pangaea stockholder, stated, “This is a defining moment
in Pangaea’s evolution and we are proud of our involvement in helping the company reach this critical milestone.
Management has positioned the company for long-term sustained growth by becoming the leader in several key areas with
limited competition and high barriers to entry. We look forward to continuing our partnership with Pangaea and facilitating
its continued growth.”
For the purposes of this transaction, Quartet is being represented by Graubard Miller and Pangaea is being represented by
Willkie Farr & Gallagher LLP. For additional information on the transaction, see Quartet’s Current Report on Form 8-K, which
will be filed promptly and which can be obtained, without charge, at the Securities and Exchange Commission's internet site
(http://www.sec.gov). Pangaea’s website is http://www.PangaeaLS.com.

About Quartet Merger Corp.
Quartet was incorporated in Delaware on April 19, 2013 as a blank check company whose objective is to effect a merger,
capital stock exchange, asset acquisition or other similar business combination with an operating business. On November 1,
2013, Quartet consummated its initial public offering (“IPO”) of 8,400,000 units, each unit consisting of one share of common
stock and one right to automatically receive one-tenth of one share of common stock upon consummation of an Initial
Business Combination. The units were sold at an offering price of $10.00 per unit, generating gross proceeds of $84,000,000.
On November 5, 2013, Quartet consummated the sale of an additional 1,260,000 units that were subject to the underwriters’
over-allotment option, for aggregate additional proceeds of $12,600,000. Simultaneously with each of the consummation of
the IPO and the exercise of the over-allotment option, Quartet consummated a private placement of an aggregate of 608,125
units to its Sponsors and EarlyBirdCapital, Inc., the representative of the underwriters of its IPO, and their respective
designees. The private units were sold at an offering price of $10.00 per unit, generating gross proceeds of $6,081,250. Of the
net proceeds from Quartet’s IPO (including the exercise of the over-allotment option), $92,410,500, plus $6,081,250 received
from the Private Placement for an aggregate of $98,491,750, was place in a trust account. As of December 31, 2013, Quartet
held $98,503,058 in a trust account maintained by an independent trustee, which will be released upon the consummation of
the transaction with Pangaea.
Quartet and its directors and executive officers may be deemed to be participants in the solicitation of proxies for the special
meeting of Quartet stockholders to be held to approve the merger. Stockholders are advised to read, when available,
Quartet’s preliminary proxy statement/registration statement and definitive proxy statement/registration statement in
connection with the solicitation of proxies for the special meeting because these statements will contain important
information. The definitive proxy statement/registration statement will be mailed to stockholders as of a record date to be
established for voting on the merger. Stockholders will also be able to obtain a copy of the proxy statement/registration
th
statement, without charge, by directing a request to: Quartet Merger Corp., 777 Third Avenue, 37 Floor, New York, NY
10017. The preliminary proxy statement/registration statement and definitive proxy statement/registration statement, once
available, can also be obtained, without charge, at the Securities and Exchange Commission's internet site
(http://www.sec.gov).
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