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Articles of Morger
For
Florida Profit or Nou-Profit Corporation

The following Articles of Merger arc submitted to merge the following Florida Profit
and/or Non-Profit Corporation(s) i accordance with 2, 607,1109 or 617.0302, Florida
Statutes.

TIRST; The exact name, form/entity typs, and jurlsdiction for each meraing party are as
follows:

Name luglsdlstion Form/Entity Tyne

Berbulk Petroleun Transport, Ine, Florlda Corporation

Ssabulk Petroleum Transport LLC Delaware Limited Liability Company

: The exact name, form/enﬂty type, and jurisdiction of the surviving party aro
a9 iollows:

Name Jurisdlotlon _ Form/Entity Tvge

Seabulk Patroloum Transport LLC Delaware Limlied Liability Company

THIRD; The attached plan of merger was approved by each domestio corporation,
limited [iability company, partnership and/or Imited partnership that is a party to the
merger in accordence with tho appllcable provisions of Chapteys 607, 508, 617, and/or
620, Florida Statutea,

107
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POQURTH;: Ths attached plan of merger was approved by each other business entity that
i3 & party to the merger in accordance with the appiloable laws of the state, country or
jurisdiction under which sush other businocss entity is formed, organized or incorporated,

FIETH; Ifother than the date of filing, the effective date of tha merger, which cannot be
priar to nor more than 90 days after the date this document is filed by the Flotida

Department of State:
at 11:59 p.m. on Dasamber 31, 2013

SIXTH; Iftho surviving party is not formed, organlzed or incorporated under the laws of
Flori;la, the survivor's prineipal office addross in ita home state, country or jurisdiotion is
as follows:

160 Qreentres Drive, Sults 101

Dover, DE 19904

SEVENTH; Ifthe surviving party is un out-of-state entity, the surviving entity:

a.) Appoints tha Florida Secretary of Stato as its agent for servico of process In e
proceeding to enfores any obligation or the rights of dissenting sharcholders of cach
domostlo corporation thet 1s party to the merger.

b.) Agreos to prompily pay the dissenting shareholders of cach domestic corporation that

is a party to the merger the amount, If any, to which they are entitled under s, 607.1302,
E.8,

2017
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s = "EIGHTH: Signature(s) for Bach Party:
. Typed or Printed
‘Nanie of Exitity/Oiganization:: ‘Signature(s): Name of Individual:
Sarbullc Pefroloum Tranaport, fng, 3 “1y 3— Brio Fabsikant, President
Seibulk Petraleum Transpat LLC § .4‘_\{__-}" Beic Fobelkint, President
Corporations: Chalrinan, Vico.Chairivan, Présidesit of Officer
. ) ‘(I no directors salectsd, signasure of indorporator,)
General Partherships:: Signature of a general partner or-authorized person.
Florida Limited Partnershipa: Signatures of el geherdl partiiers
Nori-Florida Limited Partherships:  Signature of a.gencral pariner .
Timited Liability Companies: Signaturs of a member or sutharized represéntative-
204t $35.00 Peér Party
Certifted Copy (optional): $8.75
3of7
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AGREEMENT ERGER

THIS AGREEMENT AND FLAN OF MBRGER (this “Agreement”), dated as of
December 31, 2013, is entered into by and barween Seabulk Petroleum' Transport LLC, a
Delaware limited liability company (the “Company™), and Seabulk Petroleum Transport, Inc., a
Florida corporation (the “Target”).

WHEREAS, the partios hereto geek to merge the Target with and into the Company with
the Company as the swrviving company, on the terms and subject to the conditions set forth

horein (the “Merger).

NOW, THEREFORE, in consideratinn of the mutual covensants, terms and conditions
set forth herein, and for other good and valuable consideration, the receipt and sufficlency of
which are hereby acknowledged, the parties agree as follows:

1. Mergar. Upon the terms and subject to the conditions set forth in this Agteement, and in
accordance with Title §, Seotlon 18-209 of the Delawars Limited Liability Company Act (the
“Delaware Act™) and Section 607.1108 of the Florida Business Corporation Act (the “Florida
Act”), the Target shall be merged with and into the Company at the Bffective Time (as
hereinafter defined). Following the Bffective Time, the separate existence of the Target shall

. cease, and the Company shall continue as the surviving company (the “Survlying Company').
The effects and consequences of the Merger ghail be as set forth in this Agreement, the Delaware
Act and the Florida Act.

2. Effective Time. Subject to the provisions of this Agreement, on the date hereof, the
parties shall duly prepare, executs and flls (i} & certificate of merger (the “Delaware Cortificate of
Merger) with the Seoretary of Stats of the State of Delaware complying with Title 6,
Seation 18-209 of the Delaware Act and (ii) articles of merger (the *“Rlorida Articles of Merger'™)
with the Secretary of State of the State of Florida complying with Section 6§07.1108 of the
Florida Act with respect to the Merger. The Merger shall become effective at 11:59 p.m. on
December 31, 2013 (the “Bffoctive Time™).

3. Bifects of Merger. The Merger shall have the effects sot forth in the Delaware Act and
the Florida Act, including without limitation Title 6, Section 18-209 of the Delaware Act and
Section 607.1108 of the Floride Act. Without limiting the generality of the foregoing, from the
Effective Time, (i) all the properties (whether real, personal or mixed), rights, privileges and
powers of the Target shall vest in the Company, as the Surviving Company, and (i) all debts,
linbilitles, obligations and duties of the Target shall become the debts, liabilities, obligations and
duties of the Company, as the Surviving Company.

4, Organizational Documents. The bylaws and the cectificate of Incarporation of the
Company in cffect at the Bffective Time shall be the bylaws end the certificate of incorporation
of the Surviving Company until thereaftar amendsd as provided therein or by the Delaware Act,

s, Officers. The officers of the Company immediately prior to the Effective Time shall be
the officers of the Surviving Company from and after the Effective Time and shall hold office
until the earlier of their respective death, resignation or removal or their respective successors are

H13000287629 3
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duly elected or appointed and qualified in the manner provided for in the bylaws and certificate
of incorporation of the Company or as otherwise provided by the Delaware Act.

6. Cancollation of Stock. At the Effective Time, by virtue of the Merger and without any
aotion on the part of the Company or the Target, each share of stock in the Target {ssued and
outstanding immediately prior to the Effective Time will automatically be cancelled and retired
and will cease to exist, and no consideratioh will be delivered in exchange thersfore. Each
membership interest of the Company issued and outstanding immediately prior to the Effective
Time shall remain outstanding following the consummation of the Merger,

7. Entire Agreement. This Agreement together with the Delaware Certificate of Merger and
the Florida Articles of Metger oonstitute the sole and entire agrosment of the parties to this
Agreement with respect to the subject matter contained herein, and supersedes ail prior and
contemporansous undetstandings, representations and warranties and agreements, both wrltten
and oral, with respect to such subject matter.

8, Sucgessors and Assigns. This Agreement shall be binding upan and shall inure to the
benefit of the parties hereto and their respeotive suceessors and petitted assigns,

9. No Thixd-Partv Beneficjaries. This Agreement is for the sole benefit of the parties hereto
and their respective successors and permitted assigns and nothing herein, express or Implied, is
Intended to or shall confer upon any other person any legal or equitable right, benefit or remedy
of any nature whatsoever, under or by reason of this Agreement.

10.  Headings. The headings in this Agreament are for reference only and shall not affect the
Interpretation of this Agreement.

11, t and Modification: Waiver. This Agreement may only be amended, mod!fied
or supplemented by an agreement in writing gigned by each party hereto, No waiver by any
party of any of the provisions hereof shall be effective unless explicitly set forth in writing and
gigned by the party so waiving., Except as otherwise set forth in this Agresment, no failure to
exercise, or delay In exercising, any rights, remedy, power or privilege arising from this
Agresment shell operato or be construed as a waiver thereofl nor shall any single or partial
exercise of any right, remedy, power or privilege hereunder preclude any other or further
exerciss thereof or the excrcise of any other right, remedy, power or privilege.

12,  Soverability, If any term or provision of this Agrecment is invalld, illegal or
unenforeeable in any jurisdiction, such Invalidity, illegality or unenforcoability shall not affect
any other term or provision of this Agreement cr invalidate or render wmenforceable such term or
provision in any other jurigdiction. Upon such determination that any term or other provision is
invalid, illegal or unenforceable, the parties hereto shall negotiate in good fafth to modify this
Agreement 50 a8 to effect the original intent of the parties as clossly as possible in 4 mutually
acoeptable manner in order that the transactions contemplated hersby be consummatad as
originally contemplated to the greatest extent poasible.

13.  Goveming L.aw. This Agreement shall be governed by and construed in accordance with
the internal 1aws of the State of Delaware without giving effzct to any cholcs or conflict of law
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provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause
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 togsther shall be deemed 1o be one and the same agreement.
A signed copy of this Agreement dellvered by facsimile, e-mail or other means of electronic
transmoission chall be deemed to have the samo legal effect as delivery of an original signed copy
of this Agreement.

15.  Further Assurances. If at any time at or after the effective date of this Agreement, any of
the parties shall consider or be advised that any other instrument of conveyance or transfer,
agsipnment or assurance or other documentation or the taking of any other act is necessary,
desirable or proper to vest, perfect or conflm the Merger, the parties agree to execute and doliver
all such instruments, assignments, assurances and documents to do all things necessary, desirable

or proper to vest, perfect or confirm the Merger and otherwiso to carry out the putposes of this
Agreement.

LI B B B

[Signature page follows]
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TN WITNLESS WHEREOF, the parties hereto have executed this Agreement as of the

date firgt written aboves

SEABULK PETROLEUM.TRANSPORT LLC

By: P "‘t—ﬁ
Name: Eric Fabrlkant
Title: President

SEABULK PETROLEUM TRANSPORT,,INC.

Name:  Erle Fabrikant
Title: President

[Signaturo Page to Agréemerit and Plan of Merger— Seabulk Petroleum Transport, Ino, and

Sesbulk Petroleum Transport LLE)
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