a— T

3 000112883390

{Address}

(City/State/Zip/Phone #)

[ rexkue ] war [] maL

(Business Entity Name)

(Document Number)

Certified Copies Certificates of Status

Special Instructions to Filing Officer:

o—‘

> en
—rn
=
=0
S adar
P
[ i

<5 23

[ ]

-—\‘

[ |
8 "N
= [ um—
el O
E M
= OO

[

-~

Office Use Only
Yy i




* 0 . : v oo
CORPORATION SERVICE COMPANY e L - '5? ' ) ' j‘ A
ACCOUNT NO. : 072100000032
<
REFERENCE : 367451 4305845 T =, R\
“ < S
ey
AUTMHORIZATION ,’é,(%; {9 (
s
COST LIMIT g;A; ?;
----------------------------------------------------------- R T 4:
T 'C)
ORDER DATE : December 18, 2007 ‘255 g
"
- \
ORDER TIME : 5:16 PM o
ORDER NO. : 367451-020
CUSTOMER NO: 4305845
DOMESTIC AMENDMENT FILING
NAME : UMG TOWING, LLC

EFFECTIVE DATE:

XX ARTICLES OF AMENDMENT

PLEASE RETURN THE FOLLOWING AS PROCF OF FILING:

XX PLAIN STAMPED COPY

CONTACT PERSCN: Heather Chapman -- EXT# 2908

EXAMINER'S INITIALS:




-~

T % 2
ARTICLES OF CORRECTION RS B e
T, -g} ‘i:g

FOR Cig -
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Pursuant to section 608.4115, F.S., this document is being submitted within the required 30 % <
business days to correct the attached Articles of Organization of UMG TOWING, LLC, as filed™
with the Secretary of State of the State of Florida on November 28, 2007 (the “Articles of
Organization™).

FIRST: The name of the limited liability company is: UMG Towing, LLC (the
“Company”).

SECOND: The Articles of Orgenization contains an incorrect statement. The last sentence of
Section 10.1 of the Articles of Organization currently reads as follows: “Such certificates shall
be a ‘security’ within the meaning of Article 8 of the Uniform Commercial Code of Delaware
and shall be governed by Article 8 of the Uniform Commercial Code of Delaware.” The
Company intended such sentence to make reference to the Uniform Commercial Code of Florida.
The last sentence of Section 10.1 of the Articles of Organization is hereby corrected to read as
follows: *Such certificates shall be a ‘security’ within the meaning of Article 8 of the
Uniform Commercial Code of Florida and shall be governed by Article 8 of the Uniform
Commercial Code of Florida.”

Dated: December /&, 2007.

SOLE MEMBER:

UNITED MARITIME GROUP, LLC

By: /—/

Ngrie: Timothy Bresnahan
itle: Authorized Signatory
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This Certificate of Conversion and attached Articles of Organization are submitted to convert the i
following "Other Business Entity" into a Florida Limited Liability Company in accordance with
Section 608.430, Florida Statutes, ‘
1, The name of the " Other Business Entity” immediately prior to the filing of this Certificate
- of Conversion is: TECO Towing Company. (71'; 01 US{
2. The "Other Business Entity" is a corporation, first organized, formed or incorporated
under the laws of Florida on July 18, 1983,
3. If the jurisdiction of the "Other Buginess Entity” was changed, the state or country under S
the law of which it is now organized, formed or incorporated: Not Applicable. ey

4. The name of the Florida Limited Liability Company as set forth in the attached Articles
of Organization: UMG Towing, LLC.

5. This Certiﬁcaté of Conversion shall be effective on the date of filing,

(Remainder of page intentionally left blank,)




8 .
Signed this _/f/_ day of November, 2007,

Signature of Authorized Person: %

”

Printed Name: Sal Litrico Title: President and Chief Operating Of‘ﬁccf

Signature Page 1o the Certificate of Conversion for TECO Towing Company
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UMG Towing, LLC (the "Company"), acting pursuant to Section 608.407, Florida
Statutes, adopts the following Articles of Organization, effective this 28™ day of November,
2007.

ARTICLE
NAME
The name of the Company is UMG Towing, LLC.

ARTICLEII

PFRINCIPAL ADDRESS

The principal address of the Company is 702 North Frankiin Street, Tampa,
Florida 33602,

ARTICLE IT

REGISTERED OFFICE, REGISTERED AGENT AND REGISTERED AGENT'S
SIGNATURE

3.1  Address of Registered Office. The address of the registered office of the
company is 702 North Franklin Street, Tampa, Florida 33602, .

3.2  Repgistered Agent. The name of the Company's registered agent at that
address is Sal Litrico, The Compariy shail have the right to change such registered office and
such registered agent from time to time as provided by law.

ARTICLE IV
THE MEMBER
4.1  The Member, The name and address of the Managing and sole Member is
as follows:
Name Address

TECO Transport Cerporation 702 North Franklin Street Tammpa, Florida 33602




4.2  Management. The management of the Company is fully reserved to the
Member. The powers of the Company shall be exercised by or under the authority of, and the
business and affairs of the Company shall be managed under the direction of, the Member, who
shall make all decisions and take ai! actions for the Company. In managing the business and
affairs of the Company and exercising its powers, the Member shall act through resolutions
adopted in written consents. Decisions or actions taken by the Member in accordance with these
Articles of Organization shall constitute decisions or action by the Company and shall be binding
on the Company

43  Actions by the Member; Meetings. The Member may approve a matter or
take any action at a meeting or without a meeting by the written consent of the Member.
Mestings of the Member may be called at any time by the Member,

44  Liability of the Member. All debts, obligations and Liabilities of the
Compeny, whether arising in contract, tort or otherwise, shall be solely the debts, obligations and
liabiliti¢s of the Company, and the Member shall not be obligated personally for any such debt,
obligation or liability of the Company solely by reason of being a member.

4.5  Power to Bind the Company. The Member (acting in its capacity as such)
shall have the authority to bind the Company to any third party with respect to any matter.

46  Admission of Members. New members shall be admiited only upon the
approval of the Member. '

47  Qfficers and Related Persons. The Member shall have the authority to
appoint and terminate officers of the Company and retain and terminate employces, agents and
consultants of the Company and to delegate such duties to any such officers, employees, agents
and consultants as the Member deems appropriate, including the power, acting individually or
jointly, to represent and bind the Company in all matters, in accordance with the scope of their
respective duties.

ARTICLEV
OPERATING AGREEMENT
. The Company may adopt a written operating agreement (the "Operating
Apgreement”). In the event of a confiict between the Articles of Organization end the Operating
Agreement, the Articles of Organization shall govemn,
ARTICLE V1

CAPITAL STRUCTURE AND CONTRIBUTIONS

6.1  Capital Structure. The cepitel structure of the Company shall consist of
one class of common interests (the "Common Interests"}. Al Comimon Interests shall be



identical with each other in every respect. The Member shall own all of the Common Interests
issued and outstanding.

6.2  Capital Contributions. From time to time, the Member may determine that
the Company requires capital and may make capital contribution(s) in an amount determined by
the Member. A capital account shall be maintained for the Merber, to which contributions and
profits shall be credited and against which distributions and losses shall be charged.

ARTICLE V11
PROFITS, LOSSES AND DISTRIBUTIONS

7.1 Profits and Losses. For financial accounting and tax purposes, the
Company’s net profits or net losses shall be determined on an annual basis in accordance with the
manner determined by the Member. In each year, profits and lossas shall be allocated entirely to
the Member.

72 Distributions. The Member shall determine profits available for
distributior and the amount, if any, to be distributed 1o the Member, and shall authorize and
distribute on the Common Interests, the determined amount when, as and if declared by the
Member. The distributions of the Company shall be allocated entirely to the Member.

ARTICLE VI
EVENTS OF DISSOLUTION

The Company shall be dissolved and its affairs wound up upon the occurrence of
any of the following events (each, an "Event of Dissolution"):

{a) The Member votes for dissolution; or

i -(b) A judici;[ dissolution of the Company pursuant to Section 608.4493,
Florida Statutes. .

ARTICLE IX
TRANSFER OF INTERESTS IN THE COMPANY

The Member may sell, assign, transfer, convey, gift, exchange or otherwise
dispose of any or all of its Comumon Interests and, upon receipt by the Company of a written
agreement sxecuted by the person or entity to whom such Common Interests are to be transferred
agreeing to be bound by the terms of these Articles of Organization, such person shall be
admitted as a member.

ARTICLEX
CERTIFICATES



10.1 Certificates. The Company shall issue one or more certificates in the
name of each member certifying that the member named therein is a member on the books and
records of the Company. Upon the transfer of 2 membership interest in the Company, the
Company shall issue a replacement certificate according to procedures that the Managing
Member may establish, Such certificates shall be a “security” within the meaning of Article 8 of
the Uniform Commercial Code of Delaware and shall be govemed by Article § of the Uniform
Commercial Code of Delaware.

10.2 Form of Certificate. The certificate shall be in any form approved by the
Managing Member or any officer of the Company executing the same, the execution and
delivery thereof to be conclusive evidence of the approval thereof, The certificate shall be
executed by the Managing Member or by at least one officer of the Company. Any certificate
may, but shatl not be required, 1o include a form of assignment of membership interest.

10.3  Lost, Stolen or Destroved Certificates. The Company shall issue a

new certificate in place of any certificate previously issued if the registered owner of the
certificate:

(2) makes proof, in form and substance satisfactory to the Company,
that a previously issued certificate has béen Jost, destroyed or stolen;

(b)  requests the issuance of a new certificate before the Company has
notice that the certificate has been acquired by a purchaser for value in good faith and without
notice of an adverse claim; and

(c) satisfies any other reasonable requirements imposed by the
Member, .

10.4  Registered Qwner.  The Company shall be entitled {o treat the record
holders of any interest as the member and holder of such membership interest and shall not be
bound to recognize any equitable or other claim to or interest in such interest on the part of any
other person, whether or not the Company shall have actual or other notice hereof, except (a) as
otherwise provided by law and (b) the interests of any pledge or other secured party (or agent
therefor).

ARTICLE XX
MISCELLANEOUS

11,1  Tex Treatment. Unless otherwise determined by the Member, the
Company shall be a disregarded entity for U.S. federal income tax purposes (as well as for any
analogous state or local tax purposes), and the Member and the Company shall timely make any
and all necessary elections and filings for the Company treated as a disregarded entity for U.S.
federal income tax purposes (as well as for any analogous state or local tax purposes).

11.2 Amendments. Amendments to these Articles of Organization shall be
approved in writing by the Member. An amendrnent shall become effective as of the date



specified in the approval of the Member or if none is specified as of the date of such approval or
as otherwise provided in the Florida Statutes,

11.3  Severability. If any provision of these Articles of Organization is held to
be invalid or unenforceable for any reason, such provision shall be ineffective to the extent of
such invalidity or unenforceability; provided, however, that the remaining provisions will
continue in full force without being impaired or invalidated in any way ualess such invalid or
unenforceable provision or clause shall be so significant as to materially affect the expectations
of the Member regarding these Articles of Organization. Otherwise, any invalid or
unenforceable provision shall be replaced by the Member with a valid provision which most
closely approximates the intent and economic effect of the invalid or unenforceable provision.

11.4 Governing Law. These Articles of Organization shall be governed by and
construed in accordance with the laws of the State of Florida without repard to'the principles of
conflicts of laws thereof.

115 Limited Liability Company. The Member intends to form a limited
liability company and does not intend to form a partnership under the laws of the State of Florida

or any other laws.



4 IN WITNESS WHEREOQF, the undersigned has duly executed these Articles of
Organization as of the day first above written.

MEMBER:

TECO TRANSPORT CORPORATION

By: é %é ;
Name: Sal Litrico

Title: President and Chief Operating Oifficer

Signature Page to the Articles of Organization
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Having been named as registered agent and to accepl service of
process for the above stated limited liability company at the placa
designated iIn this Articles of Organization, I hereby accept the
appointment as registered agent and agree to act in this capacity. 1
Surther agree to comply with the pravisions of all statutes relating 1o
the praper and complete performance of my duties, and I am
familiar with and acceps the obligations of my position as provided
Jor i Chapter 608, Florida Statutes.

Kl

Name: 8al Litrico
Title: Registered Agent

a3



