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Articles of Merger
For
Florida Profit ar Non-Profit Corporatlon

The following Artloles of Merger ars submitted to merge the following Florida Profit
and/or Non-Profit Corporation(s) in accordance with s. 607.1109 or 617.0302, Florida

Statutes.

FIRST: The cxact name, form/entity type, and jurisdiction for each merging patty are as
follows:

Name Jurizdiction Form/Entlty Type
Soabulk Bnetgy Tranypart, Ino, Florida Corporation

Soeabulk Bnergy Transport LLC Delaware Limitod Liability Company

SECOND; The axact name, form/entity typs, and jurisdiction of the gurviving party are

as follows:
Seabulk Bnergy Transport LLC Delawars Limited Linbility Company

THIRD; The attached plan of metger was approved by each domestio corporation,
limited ltability company, partnership and/cr limited partnership that is a party to the
merger In accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Florlda Statutes.
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FOURTH: The attached plan of merger was approved by each other busitiess entity that
is a party to the merger In acoordence with the applicable laws of the state, counfry or
Jjurisdiction under which such other bualness entlty is formed, organized or incorporated,

FIFTH: If other than the dato of filing, the effestlve date of the merger, which cannot be
prior to nor more than 90 days after the date this dosument 1s filed by the Florida

Department of State:
¢ 11:59 p.m. on Degembar 31, 2013

SIXTH: Ifthe surviving party in not formed, organized or Incorporated under the laws of
Florida, the survivor’s principal office address in its home stats, country or jurisdiction Is
as follows:

160 Gireenires Drive, Bulie 101

Dover, DE 19304

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

8.) Appoints the Florida Seorstary of State 23 ita agent for service of processin
proceeding to enforce any obligation or the rights of dissenting shareholders of each
domestio corparation that is party to the merger.

b.) Agrees to promptly pay the dissonting sharsholders of each domestio corporation that
is a party to the merger the amount, if any, to whish they are entitled under s, 607.1302,
RS,

20f7
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EIGHTH; Signature(s) for Each Party:

Typed-or Prinited
Signature(s): Names of Individual:

'Seabulk Baergy Transport, Inc.. Q_ ./_\_\Lj_‘ Bilc Fabrifant, Prestdsat
Beabulle Ensrgy Transport LLC Q- _4_(3—— Biio Fabtikant, President
‘Carparations: ‘Chalman, Vice Chaitman, President or Officor
(I no directors selected, signature of incorporator;)
Gereral Partnorshipa: ‘Signature of a general partner or authorized person

Florida Limited Partnerships:
‘Non-Flofldd Limited Partnerships:
Limited Liability:Companles;
Feea:

Certified Copy {optional):

FLHIT < De2/iiY Waliers Kbower Soay,

Signatures of all general partners

Signature of a-general partner '

Slgnature of a inember dr authorlzed represcntative
$35.00 Per Party

$8.75

J-0f7

H13000287625 3



1243142013 15:40 (FAX) P.005/008

H130002876253

AGRERMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement™), dated as of
Docember 31, 2013, is entered into by and between Seabulk Energy Transport LLC, a Delaware
limited lability company (the “Company™), and Sesbulk Energy Transport, Inc., a Florda -

corporation (the “Larget™).

WHEREAS, the parties hereto seek to merge the Target with and into the Company with
the Company as the surviving company, on the terms and subject to the conditions set forth

herein (the “Merger™).

NOW, THEREFORE, in consideration of the mutual covenants, terms and conditions
set forth herein, and for other good and valuable consldetation, the receipt and sufficiency of
which are hereby acknowledged, the parties agreo as follows: '

1, Merger. Upon the terms and subject to the conditions set forth in this Agreement, and in
accordance with Title 6, Section 18-209 of the Delawars Limited Liability Company Act (the
“Delawate Act”) and Bection 607.1108 of the Florida Business Corporation Act (the “Elorida
Aot™), the Target shall be merged with and into the Company at the Effective Time (as
hereinafter defined). Following the Effectlve Time, the separate exiatence of the Target shall
cease, and the Company shall continue as the surviving company (the “Surviving Company™).
The effects and consequences of the Merger shall bs as sot forth in this Agreement, the Delaware
Act and the Florida Act.

2. Effgetive Time, Subject to the provisions of this Agreement, on the date hereof, the
partles shall duly prepare, execute and file (i) & certificate of merger (the “Dalawnre Certificate of
Merger”) with the Secretary of State of tho State of Delaware complying with Title 6,
Section 18-209 of the Delaware Act and (ii) articles of merger (the “Flo

with the Secrotary of State of the State of Plorida complying with Section §07.1108 of the
Florida Aot with respect to the Merger. Tho Morger shall become effective at 11:59 p.m. on
Decerber 31, 2013 {the “Bffective Time'").

3. Effects of Merger. The Merger shall have the effects set forth in the Delaware Act and
the Florida Act, including without limitation Title 6, Section 18-209 of the Delaware Aot and
Section 607.1108 of the Florida Act. Without limiting the generality of the foregoing, from the
Effective Time, (i) all the properties (whether real, personal or mixed), rights, privileges and
powets of the Target shall vest in the Company, as the Surviving Company, and (ii) all debts,
liabilities, obligations and dutles of the Target shall become ths debts, liabilities, obligations and
dutles of the Company, as the Sutviving Company.

4, Organizational Doouments. The bylaws and the certificate of incorporation of ‘the
Company in effect at the Effective Time shall be the bylaws and the certificate of incorporation
of the Surviving Company until thereaftor emended as provided therein or by the Delaware Act.

5. Officers, The officers of the Company immediately prior to the Effective Time shall be

the officers of tho Surviving Company from and after the Effective Time and shall hold office
until the earlier of their respeotive death, resignation or removal or their respective successors are

H13000287625 3
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duly elected or appointed and qualified in the mannet provided for in the bylaws and certificate
of incorporation of the Company or a3 otherwise provided by the Delaware Act.

‘ .. Cancellation of Stock. At the Effective Time, by virtue of the Merger and without any
eotion on the part of the Company or the Target, each share of stock in the Target issued and
outstanding immediately prior to the Effective Time will automatically be cancelled and retired
and will cease to exist, and no consideration will be dellvered in exchange therefore, Eech
membership interest of the Company issued and outstanding Immediately prior to the Effective
Time shall remain outstanding following the consummation of the Merper.

7. Entire Agreement, This Agreement together with the Delaware Certificate of Merger and
tho Florida Articles of Merger constituto the sole and entire agreement of the partles to this
Agreement with respect to the subject mattor contained herein, and supersedes all prior and
contemporaneous understandings, rapresentations and warranties and agresments, both written
and oral, with respect to such subject matter.

8, Smmm. This Agreement shall be binding upon and shall inure to the
benefit of the parties hereto and their respective suceessors and permitied assigus.

9, No Thixd-Party Benefiotaries. This Agreement is for the sole benefit of tho parties hereto
and thefr respective successors and permitted assigns and nothing hereln, express or implied, i3
intended to or shall canfer 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 Agreement are for reference only and shall not affsct the
interpretation of this Agreement.

11. dment an ion; Weiver, This Agreement may only be amended, modified
or supplemented by an agreement in writing signed by each party hereto. No waiver by any
party of any of the provisions hereof shall bs effectlve unleas explicitly set forth in writing and
signed by the party so waiving, Except as otherwise set forth in this Agreement, no failure to
exercise, or delay in exeroising, eny rights, remedy, power ot privilege arlsing from thia
Agreement shall operate or be construed as a walver thereof; nor shall any 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,  Severability, If any term or provision of this Agreement is invalid, illegal or
unenforcoablo in any jurisdiction, such invalidity, illegality or unenforceability shall not affect
any other term or provision of this Agresment or invalidate or render unenforceable such term or
provision in any aother jurisdiction. Upon such determination that any term or other provision is
invalid, illegal or unenforaegble, the parties hereto shall nepotiate in good faith to modify this
Agreement 50 as to effect the original intent of the parties as closely as possible in a mutually
accoptable manner in order that the transactions contemplated hercby be consummeated as
originally contemplated to the greatest sxtent possible,

13,  Governing Law. This Agresment shall be govemed by and construed in accordance with
the jnternal Iaws of the State of Delaware without giving effect to any choice or conflict of law
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provision or rule (Whether of the State of Delaware or any other jurisdiction) that would cause
thie 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 deemed to be one and the same agreement.
A signed copy of this Agreement delivered by facsimile, e-mail or other means of eloctronio
tranzmission shell be deemed to have the same legal effect as dellvery of an original signed copy
of this Agreement. .

15.  Further Asmurafioes, If atany time at or after the effective date of thiz Agreement, any of
the perties shall consider or be advised that any other instrumont of conveyance or transfer,
asslgnment ot assurance or other documentation or the taking of any other act Is necessary,
desirable or proper to vest, perfect or confirm the Merger, the parties agree to execute and deliver
all such instruments, egsignments, assurances and documents to do all things necessary, desirable
or proper to vest, perfest or confirm the Merger and otherwise to carry out the purposes of this
Agrecoment,

L B B B

[Signature page follows]
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‘IN WITNESS WHEREOF; the parties hereto have executed this Agreement ag-of the
date first written above. \

SEABULK ENERGY TRANSPORT LLC:

Name:  Brio Rabrilkant
Title; President

SEABULK ENERGY TRANSPORT, INC.

By: g ’-}-—\1‘_\)—

Name:  Er{c Fabrikant
Title: President:

Signature Page to Agresment and Plan of Merger — Seabutk Energy. Transport, Ino, and Seabulk
Energy Transport LLC]
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