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FloyiAa DEp: of State

FLORIDA DIEPARTMENT OF STATE
(Glenda . Héod
Dacambar 17, 2004

Becretary of Btate -

SEARULX AMERICA PARINERZHIE, LTD.
2200 ELLER DR.

LEGAL DERARTMENT

PORT LAUBERDALE, FL 33316~0100

o

SURJECT ; SELBULK AMRRICA PRRENERSHIP, BTD.
REE:~K15357

He regeived your electronleally tranemitted document. Howevar, the
document has not been filed.

Please make ths Eollowing corrections and
refax the complete document, including the elactronic Filing cover sheet.

Your amendment refaers to an attachment "sttachad hereto as Exhiblt 3," bukxf//
he suah sttachmant arrived with your amendment.

Pleage return youf document, along with a copy of this l&fter, within &0
daye or your filing will be considered abandeonad.
call (850}

Pw.i
el
If you hava any questions concerning the filing of your document, pleace
_—7
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CERTIFICATE OF AMENDMENT TO
CERTIFICATE OF LIMITED PARTNERSHIP
: OF '
SEABULK. AMERICA PARTNERSHIP, LID.

THIS AMENDMENT to Limited Parinership Agreement (the "Agreement™) raade this
15" dey of Decemnber, 2004 among SEABULK. TANKERS LTD., (heteinafier veferred o 2s

“General Pertuer”), SEABULE TRANSPORT, INC. (hercinafier raferred to g8 “Buyer™), and
8TOLT TANEERS (USA) INC, now doing

business a5 STOLT-NIELSEN
TRANSPORTATION GROUP INC. (hercinafter refared to as “Limited Petner™), (Thke

General Puriner and ¢he Limited Pariner are sometimes collectively seferred to herein g8 the
#Partgers™).

CINLTNESSETH: .
, ont Septemnber 14, 1983 the Parfners entered 'into & Limitet Partmarship
Aptestiagt (Hhe "Agrosment™) providing for the formation and structure of Sesbulk Amsricd
MWE@, Litd, (the “Parmerghip™);

WHERBAS, on May 11, 1989, the Parinership transferred Hy interest in the vessel “4102"

to Seabulk Tramsmsrine Partnership, Ltd, (“STPL™) for use in the reconstructine of the wrecked
tank vesgel “Fuff”, since renmmad SEABULK AMERICA, in excheuge for which the Parimership

. weceived a 66.67% Limited Parthership interest in SPTT; :

WHEREAS, on Septembsr 26, 1990 the Partners agreed o restructre the Limited
Partnar's interest in the Partnership by reducing #ts interest to less than 25% in order to permit
the vesse] 1o be Jagally entitled to trade in the coastwise trade; .

WHEREAS, the Limited Pariner now wishes to sefl itz 18.41% parinexship inbéreet in
Beabulk Ametica Parmesship Lid, to the Buyen

WHERBAS, the Buysr wishes to purchase the Limited Partner’s ' foll pavtnership interest
in Seabulk America Partnership Litd.;

WHEREAS, the General Pariner consemts to said puschase,

NOW, THEREFORE, in consideration of the muinal -promises end umderinkings
mtaiundhm@m,mcpmmmlgruathazwiﬂmﬂkctﬁ:umﬂwdamhermﬁ

1. fsﬁman:tm the Agreement for the Purchawe mmd Szle of Sclscted Assats deird
December 157, 2004 end atiached bereto s Exhibit A, the Buyer agrees to purchase the Limited
Pariner’s full partnership interest in Seabulle America Parincrship Ltd. and pay the Limited
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Partner the sum of Two Million Four Himdred and Tea Thousand and no/100ths United States
Dollars (US52,410,000.00) by or before Decamber 15, 2004,

2 Saction 2.04 of the Agresrnent is herehy deleted in ity entirety and the Hllowing
is gubstieoted in ftx stead:

w204 Pames aod Addoe or Pleges of Resideey . The names and place

of residence of the General Panner and the Limited Pariner are asfallows

Genctal Partner Address
Bagbulk Tankers, Ltd. 2200 Elter Drive,
-+ Fort Leuderdale, Florida 33316
I [ ‘I j Ei ! .
Beabralk Transport, Ing, 2200 Eller Drive .

Fort Landerdale, Florida 33316

' Sedtion 403 of the Agreement is hewby deloted in its entirety and the following is
" ebstituted In e steack

preentes . Aserts. The percentage interest of the
Gcneml Pm-fnm- amd thc Llrmtcd Parh:::r fn lhs Pa.rmabxp assets is as follows:
Qeneral Pariner Enmnmn
Segbulk Tankere, Lid. ‘ 81.59%

Ligited P
Seatulk Transpott, Inc. 18.41%

3 In exchange for payroent ag gpecifed mder Section 1 herein, the General Partner
and the Limited Partner (Stolt Tankers (USA) Jne.) and cach of their respective ffiliates,
subsidiary companies, parent companies and each of their respective agents, smployees, officers,
directors, sharchoiders and attomeys hereby release upsonditionally, imrsvocably and fnally the
other party snd esch of their respective affiliates, subsidiary companies and petent eompenies
and each of their respective agents, employess, officers, directors, shareholders and sttomeve
from any and all claims or ligbilitics, whether now kmown or unknows, present o future, arising
under or related {0 the rights and/or obligations of the other party under the Agreement.

4, The parties agree ta keep the torms, conditions and existence of this Amendment
" ponfidentisl, including any payments made prrsusnt hereto, except for disclosure ug required by
law or by a govemmental authority. The parties furthex agree that in the ¢vent either party
feceives an order or a request to discloss alf or part of the terms, conditions, or existence of the
Amendment, the parties agree to give the ather party reasonable writien notice of such order or
request, and disclosure will not ocour without the consent of the other party. Norwithstanding
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the above, the perties shall be allowed to distlose that which is required i annual reports and
filings with the Secmrities snd Exchange Commission, including the fict of sale of the
partnership interests, the profivloss effect and coah cffect. ;

N WITNESS WHERECF, each patty has executed this Amendment a8 of the day and
veay first sbove written.

GENERAL PARTNER
SEABULK TANKERS, LTD.

._‘-" y .
By: o L b T
Mame: ;ﬁ'?‘p"wr }(‘. TH.W:I,["} .
Title: ffﬂf‘bf‘ E}’i..p ﬁ‘c.-n'd-v m"f r.-"F ﬁ?r‘éytk rl-lm!v_ra'rsi" Iin (‘,I
f,«m:u{ Pﬁf'i;i"ﬂﬁl' af ﬁ{uxéhl . ﬁ"‘!’c'ﬂi‘ﬂ' L'fq!.
0 * f N

LIMITED PARTNER

Stalt Tankers (USA) Inc. now doing business as
STOLT-NIELSEN TRANSPORTATION GROUP DNC,

. Mfﬁﬂ%””

Name: PAMLE e s { .
Title: EMIR vieg PogqrewT  MANAGHL DrBCRA AmBhacks
BUYER

" BEABULK TRANSPORT, INC.

By: f-%ﬁ ﬁy;-%g
Name: = L.S.pinimkicl
Title: f'}.eg.‘,»h“f'
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AGREEMENT FOR THE PURCHASE AND
SALE OF SELECTED ASSETS

This agresment is dated and executed on December 15, 2004 (the “Efftetive

Daie”) bstween Seabulk Transport, Inc., 2 Florida corporation (“Buyer™), and Stolt-Nielsen
Trensportetion Group Inc., 2 Delavware corporation ("Seller”).

A, Seller i3 unéuged in, among other businegses, the businese of peoviding
transportation services for bulk fiquid cargoes through e flest of percel
tankers (the “Parce! Tanker” business) and owns certain assets relating to it,

Selier desives to sell 4o Buyer, and Buyer desires to mochase from Ssller,
certafn assets. The parties agree as follows:

1, SALE OF SELECTED ASSETS

101 TRANSFER OF SELECTED ASSETS :
Seller assigns, sells, iramsfers, conveys, md delivers to Buyer on the effective date 4l
thoae assets set forth on schedule a (the “Selected Assets”). No assets of Sellér not expresaly sat
forth on Schedule A are included in this agreement. ' :

102 PURCHASE PRICE FOR SELECTED ASSETS

The murchage price for the Selecied Assets is US$2,410,000.00 (Two Million Four
Hundred Ten Thousand United Stetes Doltars) {the “Cash Consideration™), receipt of witich is

seknowledged by Sefler, and the assompiion of certain liabilities by Buyer desceribed below,
103 UNDERTAKING AND ASSUMPTION

As additional considerstion, Buyer assnmes and wifl perforra all chligations of Seller
arising from tha terms of the Partnership Agveernents incinded in the Belocted Assets, provided
bowsver, Buyer*s obligations are Umited to performance that arises on and after fhe Effeetive

Dete. Buyer is not avthorized to extend or solarge sny obligation but may tormtinste any of the
forsgoing if the same can be done without breach md withowt Hability te Solier.

3 REPRESENTATIONS AND WARRANTIES OF SELLER

Ag an inducement to Buyer to epter into this sgresment and o consnmmete the
transactions, Sellar warranty that the following ate trus in all reapects,

401 ORGANIZATION AND AUTHORITY OF SELLER
Rellar ig & corporation duly organized, velidly cxisting sod in good standing under the
lxws of the Siaie of Delawate.
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202 CORPORATE AUTHORITY OF SELLER

The execution, delivery, and performance of this egreement by Seiler hus been duly
wﬁmnmdhyali necessary corporats action and ix enforceable in sccordance with its terms,
Such execution, delivery , and performance does not, and the consummation of the transactions
contemplated will not (a) Tesult in a matertal breach of any provisious of, ar constitute & mutatisl
defuilt under the articler of incorporation or bylrws of Sellar, of any agieement or instturent to
‘which Seller is 2 party or by which jt iy bound, ar {b) reguire the conssnt or approvel of any other

. persom or governmentsl agency or authority,

143 TITLE TO PROPERTY

Seller hus good and markatable title to all of the Selected Assets, subject to no liens,
mortgages, pladges, seowrity inderegis, encumbrances, or charges of any kind except for the lien
of taxes not yet due and for imperfectiots of deie and encanbrances that Ate kot substantial in
character, 2mount, or extent, and that do not materially detract from the value of or interfers with
the present or cottemplated use of the properties subject to ﬁbemnra.ﬁ'ected'byﬂzmm
othrrwise materiaily i nnpmr the businsms opomhom of Beller.

204 LI'I'.'[GATIDN
To Seller's knowledge, thers are no laweuits, proueedmgs ot goverpmentsl investigations
pending or Sweatened against Saller that relats to the Selected Asaets,

1.05 SELECTED ASSETS
All of the Selected Assets have been used o concuct Seller’s Parcel Tanker huxmess

2,06 mscmmmn

BELLER DISCLAIMS ALl WARRANTIES IN COMNECTION WITH THE
SELECTED ASSETS, EXPRESS OR IMPLIED INCLUDING ANY WARBANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, EXCEPT AS
EXPRESSLY SET FORTH IN THIS AGRERMENT.

3 .REPRESENTAIIONS AND WARRANTIES OF BUYER .
As un inducement to Seller to enter this sgreement mnd 1o consummate the transactions,
Buyer warrants thet the following ave true in all respects:

30 DORGANIZATTON AND AUTHORITY OF HUYER,
Buyer is a corpomtion duly axganized, walidly existing and in good standing under the
laws of the State of Flacide, Buyer has the corporate power and authority fo own or fesse its

. properties and to carry onr the business now carded on by Scllcrandw carry out its obligations
under this agresment,

302 CORPORATE AUTHORITY OF BUYER

The cxecntion, delivery, and performance of this agreement by Buyoz has been duly
authorized by all necessary corporate action and is enforcesble in accordence with its terms.
Such execution, delivery, and performence does not, and the cansummation of the trensactions
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contempiated will not () resnlt in & matarial breach of any provision of or consitute & material
defanit under the erticles of Mcorporation or bylaws of Buyer, or any agreemsnt of instument to
which Buyer is 2 party ta by which it is bound, or (b) requite the msantouppwwaltxfany
other person or govammental agency or mthonty

. MEBMHCH JiaONS

401 INDEMNIFICATION BY SELLER

Seller agreas to indemnify end hold Buyer barmless Som all labliities ox damages srising '

out of the breach of this agreumcntbyﬂell&t ThsnﬂcmmﬁMcmshdl,aswmyclaun, be
eonditioned upen Buyer giving Seller maﬁmnble notica of such claim and an opportunity to
participate in the defense thereof,

107 INDEMNIFICATION BY BUYER

Buyer agrees to indemnify and hold Sellec hammleas from all liabilities or damages ariging
aut of the breach of this agreement by Buyer. This indempification shall, a5 to any claim, be
conditioned upon Seller giving Buyer reasmable notice of suchk claim md an appovhnity to
partcipats in the defense therenf, .

— wet

5  GENERAL PROVISIONS

501 .| SURVIVAL OF COVENANTS, WARRANTIES, AND
REPRESENTATIONS
All representations, warrantiss, covenants, and agresments of each of the partise to this
agreement shall purvive the consumiration of the transactions cantemsplared in this sgrestnent
ard shall not be affected by an investigation by of on behalf of the other party to this agreement.

502 NOTICES
Al potices and other cmnmﬁcaﬁnns required or partitted wnder this agreement shall be

in weiting and shall be deamed given when dalivered personally or five (5) days afier being sent
by registored meil, postaga prepaid and addressed ag follows:

BUYER: Seabulk Transport, Inc,
4200 Eller Drive
Fort Lmderdale, Florida 33316
Attention: Stove Williick
Telephone: 954 524 4200
Fax: 954 527-1772
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SELLER: Stolt-MNiclsen Transportetion Groups Inc.

8 Sound Shore Diive

P.Q. Box 2300

Greenwich, CT' 06836

Aitention: Mark Martecohini
Telephone: 203 625-3864
Pax: 203 625-3922

or to such other address a3 each party may designate in writing,
503 GOVERNINGIAW

Thwagnemmshnﬂbsgovemedbymdmnmedmacmrdmmththalmofﬂm
Stete of Mew York, sxclusive of its choice of law rules.

504 SALES TAXES

Any sales tax, pryable by reason of transfer and conveyance of the Sclested Assets under
{hir ngresynont whall be paid by the Buyer.

505 PARTIAL INVALIDITY

Whenever poasible, zech provision of this agreement shall be interpreted in snch 2 way 28

0 be sifertive and valid under appﬁmblclaw.:tsfmﬂbemﬂ’mtwean!ywthcemmtofwnh
ﬁ'o!u’hmon of imvalidity, without invalidating the remainder of such proviston or the remaining
provisionz of this agresment.

506 SUCCESSORS ANMSSIGNS; mm‘m's IN INTEREST

This agreement shall be binding on snd Inure to the benefit of the parties to it and their
successors and assigns, provided no mgnmmt shall relieve the xesipning party or its obligations
under the egrezment,

507 EXECUTION IN COUNTERPARTS

Ihsagmmmtmybcexemwﬂmoncormmmmbnpmﬂ,mhufmchshmbe
deemed an odgingl agraement, but sll of which hell be considered one instrument apd sha)}

become 4 binding agreement when one or more cmmteqmts have been signed by ecach of the
parties and delivered té the other,

i

508 SCHEDULES:

The stinched Schedule A, shall bs construad as an integral part of this sgreement,
T 345 TIILES AND HEADINGS

Titles and headings 1o articles, sections ot paragraphe in this agreement are mse:ted for
fganvmimna for refevence only and ate not intended o affizct the interpratation or construction of
agrecment,
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510 REMEDIES COMULATIVE

The remedies provided in this agreement shall be mmula;ﬂve, sud the sswertion by any
party of any right or remedy shall not preciuce the assertion by such. party of any ather rights or
the seeking of any other remadies,

511 ENTIRE AGREEMENT: AMENDMENTS

This agreement constitutes the enfits agreement among the parties to it and supernedes
any prior or contemporansous understanding or agreemnent with regpect to the transactions
nontemplated It may be amended only by & written msrmmem exccuted by all of the parties to
it

Seabulk Transport, Ine, ‘ Stolt-Nislsen Transporiation Group Inc.
BUYRR ) ' BELLER.

By%mﬁm" By:m

Narne: Steve Willrich "Name: Mark Marteechini
Title: President , Title: Managing Director Ameticas
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Schedumie A
Selected Agsety

»

Siolt-Nisisen Transportation Group Ine., a3 Limited Partnet of Sesbulk America
Partnership Lid,

Partnership Lid.

18.4196 Pertnership interest beld by Siojt Tankers (PS4 Inc., now doing business ay

e  25% Parmersiip interest beld by Stol: Tarkers (USA) Inc., now doing business as Stolt-

MNielsen Transporiation-Group Ine., a8 Limited Parmer of Seabulk Transnoatine
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