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MARINE TOWING OF TAMPA, INC.

IEEERE AN SR NSNS E RN RN

TAMPA TUGS INCORPORATED, 2 Florida corporation (“Tampa Fups™) (Florida
Document Number P000(049244) and MARINE TOWING OF TAMPA, INC., a Florida
corporation {the “Company”) (Florida Document Number F93000075462), acting in compliance
with the provisions of §607.1105, Florida Statutes, bexeby certify as follows:

, 1. An Agreement of Merger and Plan of Reorgenization (the “Plan of Merger™) was
approved by the board of directors and all of the sharebolders of each of Tampa Tugs and the
OompanyonDeocmbmﬂ_,fZOO?. Pursuant to the Pian of Merger, Tampa Togs is to be xemged
with and brto the Company with the Company as the snrviving or resultiog eptity. The material
tmnzafﬂmmargaraxeaetforthmﬁwleochrgeraﬂachedhetatoasExhibn“A”andmndaa
part hereof.

2. ‘Thometgor shall be effactive as of 11:59 p.mn., E.S.T., on December 31, 2007.
Dated: December q , 2007

TAMPA TUGS INCORPORATED,
aFlorida co:pomtmn

sSKnnbrcllPImident

MARINE TOWING OF TAMPA, INC.,

a Florida corporetion /
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EXHIBIT “A”

OF MERGER AND P! F REORGANIZA’

This AGREEMENT OF AND PLAN OF REQRGANIZATION (the ™.
is made and entexad into & of December 2007, by and between MARINE TOWING OF TAMPA,
INC., a Flerida corporation with a mafling addrieds of 508 S. 20th Street Tampa, Florida 33505 ("Mavjue
Towing”) and TAMPA TUGS INCORPORATED, & Florida corporstion with an address of 908 8. 20th
Street Tampa, Florida 33605 (“Tampa Tues™). Marine Towing and Tampa Tugs are from time to time
hereln raferred to as the “Constitnent Corgarations”

BACKGROUND INFORMATION

Tampa Togs desires 1o merge with apd indo Marine Towing, with Matine Towing being the
surviviag corporation. The Boards of Directors of the Constitent Corporations deem it advisable and to
the adventage of the Constitn=nt Carporations and theiry xegpective sharehalders fhat Tampa Tuge be
merged with. and into Marine Towing. Each of the Constituent Corporetions has, subject 1o approval by
jts sharcholdem, adopied the Agresment of Merger and Plan of Reorgemizetion embodied in thia
Agreement.  Acedrdingly, in consideration of the terms iwreof, the Copstiment Corporationa do hereby
agroe to merge on the terms and conditiona harein provided, as follows:

OPERATIVE FROVISIONS

ARTICLE
. The Merger

101  The Merpsr, Upon the feoms and subject to the conditions hereof, on the Effective
Date (g8 hereinafter defmed), Tampe Tugs shall bo merged with and inio Marine Towing in accondanco
with tho applicable laws of the State of Florids (the “Mereer”). The separate existence of Tampa Togs
shal} ceace, apd Marine Towing shall be the swrviving corporation (ths "Snryiving Corporation™) and
shall be govermed by the laws of the Stafe of Flarida,

1.02 Eifeative Date,  The Merger shall becoms effsctive on the date and at the time of

filing of Articles of Mexger, in substantialty the form anmexed hereto ns Exhibit “A¥, with the Secretnry of

State of the State of Florida (the “Effective Date™), all after satisfaction. of the requirements of the
applicable law of the State of Florida prerequisile @ such filings, Inoluding, without limitation, the
approval of the shereholders of the Constituent Corperations,

1.03 Gartifioate of Incorporsfion. On the Bffective Date, the Certificate of Incorporation.
of Mayine Towing, 85 in effect immediately priar to the Effective Date, shall continue in full foree and
effect as the Certificato of Incorparation of the Surviving Corporation.

104  Bylgws. On the Effective Date, he Bylaws of Marine Towing, as in effact
immediately prior to the Effective Date, shall continue in full forve and effeot as the bylaws of the
Surviviag Corporation.

1.03 Directors and Officers. The directors and officers of Marine Towing immediately

prior to the Effective Date shall be fhe directors and offcers of the Surviving Carporation, untl their

successory shall have been duly olected and grualified or until atherwise provided by law, the Cartificats
of Incorporation of the Surviving Corporatian or the Bylaws of the Surviving Corporation.

106  Tex Consequensces. It e intended by the Constituent Corpurations that the Merger
thall copstintte a reorganization within the meaning of Section 368(a)(1)(A) of the Intemal Ravenus
Code,
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ARTICIE X

Convergion of Shaves

2.01 ‘Tampa Tugs Common Siock. Upon tha Effective Date, by virtus of the Merger apd
without agy actien op ths part of any holder thereof, each share of Tampa Tugs common siock
outstanding Homediately prior thereto shall be changed sod converted oo oue folly pzid and nem-
assessehie ghare of the common staok of the Surviving Corpormtion, par valre $.01 per share (the
“Survivar Stock™). .

Wi Upan the Effective Date, by virtue of the Merger
andwtﬂmtanywuonmthspmtofanyholderﬂmeoﬁmhahamofMaancwmgammmsk
onistanding immedintely prior thereto shall retain its firlly paid and non-assessable statms without the
mtybyanyholdemfwnumbwafmhshmsmmnﬂuwaxchnngehs,hﬁruntsom;ﬁcm[s)
evidensing such ownership, aud each such holder shall be entitled 1o prevively the same rights of
ownership he, she or it enjoyed immwdiately prior to the Merper.

2.03 Exchange of Certificates. Bach parson. whd becomen enfitled to receive Survivar
Stock by virkae of the Merger shall be entitled to receive fivnn the Surviving Corporation, as prompily an
practiogble after the Effective Date, u cerlificate or certiflcates representing the number of shares of
Survivor Stock to which such, peryon is entitied as provided herein.

ARTICLE I
of the Ly

3.01  Rights, Privileges, Bto, On the Bffective Date of the Merger, the Surviving
Cotporation, without further act, deed or other traosfer, shall retain or susceed to, as the casa may be, md
possess aud be vested with all tha rights, priviloges, immmites, powers, franchises and methority, of a
public as well as of a privete neture, of Tampa Tugs and Marine Towing; all propetty of every desoription
and every interest therein, aad all detds and other obligations of or helonging to or due to each of Tampa
Tugs and Matine Towing on whatever account shall thereafter be taken and deemed to be held by or
transferred to, a3 the oase may be, or invested in the Bureiving Corporation without further act ar deed;
title tn any real estaie, or any mterest thexein vested in Tampa Tugs or Marine Towing, shall not revert or
in any way be impaired by reason of this Merper; and «fl of the rights of crediven of Tampa Tugs and
Matine Towing shall be preserved woinpaired, and all licos upon the propsty of Tampa Tugs or Marine
Towing ehsll be prescrved nnipatred, and all debts, liabilities, obligetions and duties of the respective
corporetions shall themesiorth remain with or be attached to, as the case may be, the Surviving

ion and way be enforced against it to the snme extent as if all of said debts, Hebilities, obligations
and dxtios had been mewrred of eonfractad by .

3.02 Purther Asqurances, From timas to time, as end when required by the Surviving

4

Corpomation or by its successors and assigns, there shall be sxecuted and delivered on behall of Tampa -

Tugs such deeds and other instruments, und there shall be taken ar caused to be taken by it such Racther
and other action, a9 ghall be appropriate or necessary in order to vest or perfect in or to conform of recond
or otherwite in the Serviving Corparation the title to and possession of all the propsrty, intarest, assels,
rights, privileges, immunities, powers, franchises and swthority of Tampa Tugs and othsrwize 10 carry out
the purposes of this Agreswent, and the offfcers and directors of fhe Surviving Corporation are fully
authorized in the nrwe and on behalf of Tampa Tugs or otherwise to take any azd all such astion and to
execute and deliver agy and all such deads and other fnstruments.
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ARTICLE IV
Missellaveous

401 Hbandopment, At any time before the Rffsotive Date, this Agreement may be
terminated and the Matger may be ahandoagd for any reason whatsoever by the Board of Divectars of
either Tampa Tugs or Marine Towing or both, notwiihstanding the approval of this Agreement by the
ghareholders of Tampa Tugs and Marine Towing,

402 Alngndment. At apy time prior to the Effective Date, this Agreement may be
amendded of modiGied In writing by the Board of Ditecters of aither Tampa Tugs or Marine Towing or
bothy; provided, however, that en amendment made subsequent to the adoption of this Agreement by the
shaveholders of eithey Constituent Corporation shall not alter ar change any of the terms and eonditions of
this Agreement if such alicration or change wonld adversely affect the rights of the shareholders of such
Constitnent Corporation.

403 ° Goveminglgw. This Agreement shall be governed by and comstruad and ermfarsed
in accordance with the laws of the State of Florida and, o far as applicable, the merger provislons of the
Florida Business Carporation Act.

404  Conttorparts. Jo order to facilitate te filing and recording of this Agreament, the
same may he executed in any number of connterparts, each of which sball be decmed to be an original.
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IN WEITNESS WHEREOF, the parties have executed this Agreement effective as of the day
and yeur first above written.

TAMPA. TUGS INCORPORATED,
a Flotida corporstion

Wmmm/

amss 8. Kimbroll, Prosident

MARINE TOWING OF TAMPA, INC.
a Florida corparation

S. Kunbml!. President

[SIRATURE PAUE TO AGREEMENT OF MERGER AND PLAN OF REORGANIZATION]

453709.01
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