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CL K ER

(Profit Corporations)

The following articles of merger are wubrnilved in ascordance with the Florida Business Corporation Act, ‘?o%

pursuant to sestion 667.1105, Florida Starutes, "% '.,:19
Flrst: The nams and jurisdiction of the srrviving corporation: f;o
Namg lurizdiction Dosumant Number

: (1 ksowa/ applieabla)

" g
TransMoraigns Product Srvices Ino. Delaware WA W /é
Second: The name ad jurizdiction of each merging corporation: ' _
i . . Nurg}
Hame {1f knows/ applicebis) / / ﬂ
TrapsMomaeigne Maring Group Inc. Florkls 123138

Third: The Plen of Merger s attached.

Foorth: The merger chail become effective on the date the Articles of Merger are filed with the Florida
Department of State.

OR, 12 4 31 /3008 (myeqapecificdoro, NOTE: Ansflootive dato oanndt be prie to the date of filiag or more
than 90 dwyn wfier meager file date.)

Fifth: Adoption of Merger by gupviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharsholders of the surviving comperation on ,

The Plan of Marper was adopted by the board of directors of the surviving corporation on
December 18, 2008 10 shareholder approval wes not roquired.

Sixth: Adoption of Merges by merging corponstion(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger wea sdopted by the shareholders of the marging corportion(s) on Devmber 18, 2008

The Plan of Merger was adopted by the board of directors of the merging corpocation(s) on
and shareholder approval was not required.

(Atach additional sheets if necessary)
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Seventh:

Name of Corporation SMMQL_MM M&MMJ_M
TraniMonWigne Marine m B &-\ Erik B. Curlron, Bxocutive Vics Prosident
Group Ine. .
TrrsMontigns Produst QA %h Erik B, Carlgon, Bxecutive Vice Presidont
— -
Servicos Ino.

FLUG)« s WS € T dlyiae Dulins




AGREEMENT AND PLAN OF MERGER

_ THIS AGREEMENT AND PLAN OF MERGER (this “Asteement™ is mads and
cffective as of December 18, 2008, between TransMontaigns Product Services Inc., 8 Delaware
corporation (the “Acquirer”), end TransMontaigne Marins Group Ine., a Florida corporation (ths

RECITALS:

WHEREAS, Acquirer Is wholly owned by TransMoataigne Inc., 8 Delaware corporation
{"Asquirer Parent™).

WHEREAS, Campany is wholly owned by Acquirer.

WHEREAS, Acquirer Parent and Acquirer degire to merge the Company with and into
the Aoquirer (the “Merger™) with the Acquirer continuing a3 the surviving corporation of the
Merger, . ‘

WHEREAS, the Merger is intended 1o qualify as a toorgemization for fodecal inoome tax
purposes under Section 332 of the Internal Revenuc Code of 1985, as amonded,

AGREEMENT:

In consideration of the promises conteined herein and for other good and valusble
consideration. the receipt and sufficiency of which are acknowlodged, the parties agree as
liows: . ’ ’

ARTICLE L
DEFINED TERMS

1.4 Definitions. The following terms, a5 used hersin, have the tliowing meanings:
“DACL" means the Delaware General Corporation Law,
"FBCA" means e Florida Business Corporstion Act,

“Govammanta] Authority™ means any nation or country {including the United States of
Armnerica) and Eny state, commonwealth, texzitory or passession of the United States of Amerioa),
eny political subdivision thereof (including counties, municipalitics, bome-rule citios and the
tike), and any agency, authority or instrumemality of any of the foregoing, including, withom
{imitation, eny court, ribuna), department, burean, somnission or board.

“Lesal Requirement™ means any constitudon, stetuts, ordinance, code, or other law
(including cormmon law), rule, regultion, order, notice, standaxd, procedure or other requirement
enacted, adopled, applied or lssued by any Covernmental Authorly, including, withowt
limitation, judiclal decisions applylng or interpreting any much Legal Requirement.

TMI Corporats2008 Yer Bad Corpivite ContolidatlonForms - Fited ikTMMG - TPE| AGRERMENT AND FLAN Of MEROER doo



“Person” meéans &n individual, partnership, corporation, assoclation, joint stook company,
wust, join veniure, limited linbility company, unincorporated organization ov Governments]
Autherity,

ARTICILE ]
ACQUISITION AND SALE OF PURCHASED ASSETS

21  Agresment 19 Merpe, Subject to the torms and conditions of this Agreement, on
the Closing Date, the Company shall merge with and into the Acquirer at the Effective Time.
The parties shall cause Articles of Merger (the “Articles of Merger™ to be properly executed and
filed on tha Closing Dats with the Secrstary of State of the State of Dulaware and Artioles of
Merger to be properly executed and Eled on the Closing Date with the Secretary of Stats of the
State of Florida, and shall maks all other filings required by the relevant provisions of applicable
Lepa) Requirements to-offect the Merger. The “Effective Time" shall be the time at which the
Articles of Merger becomes effective a3 specllied thereon, which shall be December 31, 2008 at
11:59:5% pm,

22  Effest of the Memger. At the Effsctive Time, the effect of the Merger shall be as
provided in this Agreement and the applicabls provisions of the DGCL and the FBCA. Subject
10 the foregoing, from and after the Effective Time, the Surviving Corporation (as defined
below) shall possess and be vested with all rights, privileges, inununities, powers and franchises
and be subject to all ths cbligations, restrictions, disabilities, liabilities, debts and duties of the
Company and the Acquirer. Prom and afier the Effective Time, the separate corporate existonce
of the Cornpany shall censs and the Acquirer shall comtinu s the surviving corporation in the
Merger (the Acquirer, a1 the swviving corporation In the Merges, sometimes being referred to
herein a1 the “Surviviog Corporetion™. The Burviving Corporation may, at any time after the
Bfective Time, take any action (ncluding excovting and delivering aoy document) in the name
and on bebalf of either the Company or Acquirer in order to carry out snd effecruats the
transactions conlemplated by this Agreement.

23  Cenifiests of Incorporstion and Bylaws. The Centificate of [ncorporation and
Bylaws of Acquirer as in effect immediatcly prior 1o the Effective Time shal) be the certificate of
incorporation and bylaws of the Surviving Corporation, until the same chall thereafter be altered,
amended or repealed in accordance with applicable law.

2.4  Directors snd Qfficers. The directors and offfcers of the Acquirer serving in those
positions immediately prior to the Effective Tims zhall become the directors and offioers of the
Surviving Corporation in each case until their respective successars are duly elected or appointed
and qualified, or until the earlier of their death, resignation, or removal.

2.5  Effest on Capital Stock, As of the Effective Time, by virtus of the Merger and
without any action on the part of eny Person, each share of common stock of the Company,

§0.0] par value, shall be immediately cancelled without finther action and without any
conglderarion.
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26 © Closing. The closing of the transections contemplated hereby (the “Cloging”)

shall be held at ihe offices of TrangMontaigne Inc. at 9:00 e.m., local time on December 31, 2008,

The das upon which the Closing cocurs is hereinafter referred 10 as the “Closing Date.”
ARTICLE I
MISCELLANEQUS
31

E g dp glvers. This Agreement, including the
Schedules and Exh:blta ettached hemo comt!mle the entire agreement between the pariles
hembwuimugw!hosubjmmhmfw supersede sl) prior agreements, understandings,

negotlations and discussions, whether oral or written, of the parties. No supplement,
modification or wealver of this Agreement sball bs binding unless exeoutad in writlng by the
party (0 be bound thereby. No waiver of any of the pravisons of thds Agresment shall be
deerned or shall constinute & waiver of aay other provision hereof (regardless of whather similar),
nor shall any such walver constitute a continuing walver unless otherwise expressly provided.

[fent pnd Assigoment. This Agreement ghall bs binding upon and invre
to the beneﬁt ol'the pmies hcxcto and their respectve permitted succeasors and assigns. Nathing
in this Agreement, cxpress or implied, is intended to confer upor any Person other than the
partics hereto and their respactive permittod successors and assigns, fmy rights, benofits or
obligations herennder.

33 Multiple Counlernartt. This Agresment may bo sxecuted in ons or more
counterparts, cach of which will bo deemed to be an original copy of this Agreement and all of
which, when taken together, will be dsamed w constitite cns and the same agreement. In the
event that any signature I3 delivered by facsimile transmission, such signature shall create a valid
and binding obligation of the party executing (or on whoie bohalf the signature is executod) the
same with the same foree end effect ag if such facsimile signature page were an original thersof,

34  Captions; Construction. The headings of Sections in this Agrecment are provided
for convenience oaly and will not effect its constructon or interpretation. Al references
“Section™ or “Sections” refer to the correxponding Section or Sections of this Agreement. All
words weed in this Agreement will bo constreed to be of such gender or number as the
circumstances require. Unless otherwive expressly provided, the word “including” ik used in an
illustrarive sense and, therefore, does not limit the preceding words or tenms,

35  GQoverning Law. This Agreement will be govemed by and construed in
accordance with the domestic laws of the State of Colorado without giving effect 0 any choice

or conflict of law proviaion or rule that would case the application of the lsws of any mher
Jurisdiction.

kX Em_[mm. Nothing expressed or implied herein is intended, or shall be
construed, to confer upon or give any Person other than the partles 1o this Agreement, and their
successors or parmitted assigns, any right, remedy, obligation or liability under or by reason of
thiz Agreement, or result (n such Person being deemed s third-party beneficiary hereof,

3.7 Sovembllity. Any provision hareof that is prohibited or unenforosable in any
jurisdiction shall, as to such jurpdiction, be ineffective to the extent of such prohibition or

3



unenforceability without invalidating the remaining provisions hersof, and any such prohbibition
or enforceability in any jurlsdiction shall not invalidats or reader unenforceable such provision in
any other jurisdiction. To the extent permitied by law, each party hereby walves any provision
of law that renders any such provision prohibited or unenforceabls in any respect.

(Signature Pags Follows)



IN WITNESS WHEREOF, the parties have execuled this Agreement as of the dale first
writien above,

ACQUIRER:
TranaMontaigne Product Services Ine.

1 ' By: EAF) L\

Name: Erik B. Carlson

Its: Executive Vice President

COMPANY;

TransMontaigne Marine Group Inc.

o w =My L

Name: Brik B. Carlaon

Tts: Exeoutive Vico President

[Signature Page 10 Agreement and Plan of Meger]




