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Articles of Morger
For

Florida Profit ar Non-Profit Corporation

The following Articlos of Morger are submiited to merge the following Florida Profit
and/or Non-Profit Corporation(s) in accordancs with &, 607.1109 or 617.0302, Florida

Statutes,

FIRST; The exact name, form/entity type, and juriadictlon for cach merging party are as
follows:

Name o la5 313 Turizdiction orm/Bnt

Seabulk Energy Carriers, Inc. Plorida Corpotation

SBACOR Tankers Ina, Delaware Comoration

SECOND: The exact name, form/entity type, and jurisdlction of the gurviving party aro

as fbllows:
ame risdieti i nti
SEACOR Tankers Inc. Deolaware Corporation

THIRD; The attached plan of merger was approved by each domestic corporation,
limited labllity company, partnership and/or limited partnership that i3 a party to the

merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Flotlda Statutes.
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FOURTH; The attached plan of merger was approved by each other business entity that
is a party to the mergoer in accordance with the applicable laws of the state, country or
Jurisdiction under which such other business entity is formed, organlzed or incorporated.

EIFTH: If other than the date of filing, the sffect{ve date of the morger, which cannot be
prior to nor more than 90 days after the date this document 1s filed by the Florida
Depattment of State:

ot 11:58 pan, on Decsmber 31, 2013

SIXTH: Ifthe surviving party is not formed, organized or incorporated under the laws of
Florida, the survivor's prinolpal office address In its home state, country or jurisdiction is
as follows: .

150 Greentree Drive, Suite 101

Dover, DE 19904

SEVENTH: Ifthe surviving party is an out-of-state entity, the surviving entlty:

a,) Appoints the Florida Secretary of State as Its agent for service of process ina
procecding to enforce any obligation or the rights of dissenting shareholders of each
domestic corporation that is party to the merger,

b.) Agrees to promptly pay the dissenting shareholders of each domestlo corporation that
is a party to the merger the emount, if any, to which they are entitled under a. §07.1302,
R :
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SECRETARY £F 80400
TALLAHAGEL, L GRAD
EIGHTH: Signaturc(s) for Bach Party:
) N ‘Typed or Printed

Namte of Batity/Organlzation: Signature(s): Name of Individual:

Spatiulk Energy Carriers, Inc. q 4,@ ‘Belc Fabrikant, President

SBACOR Tankars Ing: Qm ‘%\LQ: Rele Pabrikant, CBO
Corporations; Chalrman, Vice Chairman, President or Officer

_ _ (if no directors selacted, signature of incorporator.)
General Partiierships: Signature of n general partnar or suthorized person.
Florida Limited Partnorships: Signatures of ail general partners-
Non-Florida Limited Partherships:.  Signature of a genetal partner
Limited Liability Companles: Signature of a membar orauthorized ropresentative
Fieg: $35.00 Per Party

d.Co tlonal): $8.75.
Jof7
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of
December 31, 2013, is entered into by and bstween SEACOR Tankers Inc., a Delaware
corporation (the “Company'”), and each of those companies listed on Schedule 1 hersto which
have executed this Apreement (collectively, the “Targets”, and ench individually, a “Tarpot™).

WHEREAS, the parties hereto scok to merge the Targets with and into the Company
with the Company as the surviving company, on the terms and subject to the conditions sst forth
herein (the “Merger™.

NOW, THEREFORE, in consideration of the mutual covenants, terms and conditions
get forth herein, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the partics agree as follows:

1. Metper, Upon the terms and subject to the conditions set forth o this Agreoment, and in
accordance with Title 8, Sections 251, 252, 263 and 264 of the Dealaware General Corporation
Law (the “DQCL"), Title 6, Section 18-209 of the Delaware Limited Liability Company Act and
Tite 6, Section 17-211 of the Delaware Limited Partmership Act (collectively, the “Delaware
Actgs”), and Section 607.1108 of the Floride Business Corporation Act (the “Florida Act”), the
Targets shall be merged with and into the Company at the Effective Time (as herelnafter
defined). Following the Effective Time, the separate existence of the Targets shall cease, and the
Company shall continue ag the surviving company (the “Surviving Company™), The effects and
consequonces of the Merger shall be as sot forth in this Agresment, the Delaware Acts and the
Florida Act.

2. Effective Time. Subjeot to the provisions of this Agreement, on the date hersof, the
pertles shall duly prepare, execute and fils (i) a certificate of merper (the “Delaware Certificate of
Merger”) with the Secretary of State of the State of Delaware complying with Title 8, Seotions
251, 252, 263 and 264 of the Delaware General Corporation Law, Title 6, Section 18-209 of the
Delaware Limited Liability Company Aot and Title 6, Section 17-211 of the Delaware Limited
Partnership Act and (i) articlea of merger (the “Elorida Articlgs of Merger”™) with the Secretary of
State of the State of Florida complying with Section 607.1108 of the Florida Business
Corporation Act with respeot to the Merger, The Merger shall become effective at 11:58 p.m. on
December 31, 2013 (the “Effective Time").

3 Effects of Merger. The Merger shall have the effects set forth in the Delaware Acts and
the Florida Act, including without limitation Title 8, Sections 251, 252, 263 and 264 of the
Delaware (reneral Corporation Law, Title 6, Section 18-209 of the Delaware Limited Liability
Company Act, Title 6, Section 17-211 of the Delaware Limited Partnership Act and Section
607.1108 of the Florida Business Corporation Act. Without limiting the generality of the
foregoing, from the Bffective Time, (1) all the properties (whether real, personal or mixed),
rights, privileges and powers of the Targets shall vest in the Company, as the Surviving
Company, and (1) all debts, linbilities, obligations and duties of the Targets shall becoms the
debts, liabilities, obligations and duties of the Company, as the Surviving Compeny.

HI13000287066 3
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4, Orgenizationa] Doguments, The bylaws and the certiflcate of incorporetion of the

Compnny in effect at the Effective Time shall be the bylaws and the certificats of Incorporation

of the Surviving Company until thereafier amended as provldcd therein or by the Delaware
" General Corporation Law.

3. Offigers. The officers of the Company immediately prior to the Bffective Time shall be
the offtcers of the Surviving Company from and after the Effective Tlme and shall hold office
until the earlier of their respective death, resignation or removal or thelr respective successors are
duly elected or appeinted and quelified in the manner provided for in the bylaws and certificate
of incotporation of the Company or as otherwise provided by the Delaware Goneral Carporation
Law.

6. Cancellation of Fauity Intergsts. At the Effective Time, by virtue of the Merger and
without any action on tho part of the Company or the Targets, each unit of stock, each
membership interest and cach partnership interest, as applicable, in each Target issued and
outstanding immediately prior to the Effective Time will automatically be cancelled and retired
and will cease to exist, and no considsration will be delivered in cxohange therefore. Each unit
of stock of the Company lssued and outatandmg Immediately prior to the Effective Tlme shall
remain outstanding following the consummation of the Marger.

7. Entire Agresment. This Agresment together with the Delawars Certificate of Merger and
the Florida Artioles of Merger constitute the sole and entire agreement of the parties to this
Agresment with respect to the subject matter contained herein, and supersedes all prier and
contemporaneous understandings, ropresentations and warranties and agreements, both written
and oral, with respect to such subject matter.

8. Successors pnd Assigns. This Agreement shall be binding upon and shall inure 1o the
benefit of the parties hereto and their respective sucoessors and permitted assigns,

9, No Third-Party Beneficiarjes. This Agreement is for the sole benefit of tho parties hereto
end their respective successars and permitted assigns and nothing herein, cxpress or implied, is
intended to or shall confer upon any other person any legal or equitable right, benefit or remedy
of any nature whatsoover, under or by reason of this Agreement.

10.  Headings. The headings in this Agreemont are for reference only and shall not affect the

interpretation of this Agrecment,
11.  Amendment and Modification; Waiver. This Agreement may only be amended, modified

or supplemented by an egresment in writing signed by ecach party hereto, No walvar by any
party of any of the provmlons hereof shall be affective unless oxplicitly set forth in writing and
signed by the party so waiving, Excoept as otharwise set forth in this Agrcament no fhilure to

. exerclse, or delay in exercising, any rights, remedy, power or privilege arising from this
Agroement shall operate or B¢ construed a5 & walver thercofy nor shall eny single or partial
exercise of any right, remedy. power or privilege hereunder preclude any other or further
excrcise thereof or the exercise of any other right, remedy, power or privilege.

12.  Severbility. If any term or provision of this Agreement is invalid, illegal or
unenforceable in any jurisdiction, such invalidity, illegality or unenforeeabillty shall not affect

H13000287066 3
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amy other term or provision of this Agreement or invalidate or render unenforceable such term or
provision in any other jurisdiction, Upon such determination that any term or other provision is
invelid, illegal or unenforceable, the parties hereto shall negotiate in good faith to modify this
Agreement 8o as to effect the original intent of the parties s closely as possiblo in & mutually
acceptable manner in order that the transactions contemplated hereby be consuremated as
originally contemplafed to the greatest extent possible.

13.  QGoverning Law, This Agreement shall be governed by and construed in accordance with
the internal laws of the State of Delaware without giving effect to any choice or conflict of law
provision or rule (whether of the State of Delaware or any other jurisdiction) that would ceuse
the application of the laws of any jurisdiction other than those of the State of Delaware.

14.  Counterparts, This Agreement may be executed in counterparts, each of which shall be
deemed an original, but all of which together shall be desmed to be one and the same agreement,
A signed copy of this Agreoment delivered by facsimile, o-mail or other msans of electronic
transmission shall be deemed to have the same legal effect as delivery of an original signed copy
of this Agreement,

15.  Purther Assurenceg. If at any tims at or after the effective date of this Agreement, any of
the parties shell consider or bs advised that any other instnmnont of conveyance or transfer,
asgignmetit or assurance or other documentation or the taking of any other act is nscessary,
desirable or proper to vest, perfect or confinm the Merper, the partics agree to execute and deliver
all such instruments, pssignments, assurances and documents to do all things necessary, desirable
or proper to vest, perfect or confirm the Merger and otherwise to carry out the purposes of this
Agrsement,

C I ™

[Stgnature page follows]
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HASSER FEORIDA

‘SEACOR TANKERS INC.

By q’"‘ —?"L—-‘r

Name: Erie Fabrikant
Title: Chief Bxecutive Officer.

DELAWARE TANKER HOLDING I INC.

By; o "lr'\Lj——

Name: Eric Fabrikant -
Title: President

‘DELAWARE TANKER HOLDING-II INC,

By ¥ *g

Name: Brle Pabrikant
Title: 'Presidant

DELAWARE TANKER HOLDING III INC.

‘By: 9"‘ ‘4—\{_:)— i

Name: Etic Fabrikant:
Title: President’

DELAWARE TANKER HOLDING IV INC,

By: O0— '4"‘{—_)‘”

Name: Eric Fabrilkant
Title; President

DELAWARE TANKER HOLDING V INC.

By: 9 4—'@

Name: Eric‘Fabrikant
Title: President.
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TALLAHASSED, FL DRIDA

SEABULK ENERGY CARRIERS, INC,

N S s
Name: Eric Fabrikant
Title: Prasident

LIGHTSHIP LIMITED PARTNER HOLDINGS,
LLC

"Name: Eric Fabrikant
Title: President

'LIGHTSHIP TANKER HOLDINGS, 1L.1.C

By: — 'ﬁ\-\(j_

Name: ‘Eric Fabrikant
Title: President.

'LIGHTSHIP PARTNERS, L:P.
By:  Lightship Tanksr Holdings, LLC,
its General Partner
By: 9-"\ - ‘é-j_
Name! Bric Fabrikant

“Title; President

[Signature Page to Agresment and Plan of Morger - SEACOR Tankers Inc. and Targets)
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Schedule 1

Delaware Tanker Holding I Ine.
Delaware Tanker Holding II Ine,
Delaware Tanker Holding II Ino.
Delaware Tanker Holding IV Inc.
Delawere Tarker Hoiding V Inc,

Seabulk Energy Carriers, Inc.

Lightship Limited Partnor Holdings, LLC
Lightship Tanker Holdings, LLC
Lightship Partners, L.P.

Wo N R LR
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