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COVER LETTER

TO: Registration Section
Division of Corporations
SUBJECT:

Qrion Marine Consauciion, Inc.

Name of Sarviving Party

Please return all correspondence concerning this matter to:

Michelle Perry
Contuct Paason
Orion Matine Congtruation, Inc.
Firm/Company -
..“« 1.
12000 Awospace Ave, Suite 300 :’fi:;,;
Address ; ,uu %
e
Houston, TX 77034 > 5
City, State and Zip Code 123’_}3
mperry(@oriosiruannegrous. com ‘i"‘ 2
F~mail addresa: (to beused for future anrusl report notification) i s
T
For further information concerning this matter, please cail: r g’:,
gty
Michelle Perry at( M3y §52-6532 -
Nams of Contact Ferson Area Code and Daytime Telephone Number

Certified Copy (optional) $8.75

STREET ADDRESS:
Registration Section
Division of Corperations
Clifton Building

2661 Executive Center Circle
Tallzhassee, FL 32301

PLOLT - BSATIV208 € T Eyastrs Cindlay

MAILING ADDRESS:
Registration Section
Division of Corporations
P, O, Box 6327
Tallahasses, FL 32314

188 ¥ SI33011)




Articles of Merger
: For
Florida Profii or Non-Profit Corporation

The following Articles of Merger are submitted to merge the following Florida Profit
and/or Non-Profit Corporation(s) in accordance with s. §07.110% or 617.0302, Florida

Statutes.
FIRST: The exact name, form/entity type, and jurisdiction for each merging party are ag
follows;
‘ e . s
Name o uradiction Form/Entity Type rffnq 22
KFMBGP, LLC Mclg - Q’l g Texas Limited lisbillty company i EE
HE
KFMSLP, LLC Neveda Ligiited liabitity oompany> =2
i E"' [
Xing Fisher Marine Service, LP BC\P ’3\ Texes Limited purtoemship ~ -n ™" £
. Perp
Qrion Dredging Services, LLC LU~ llp‘aﬂmn‘da Limited lisbifity compeny ™} £ '
Seagull Services, LLC Dalaware Limited 1iahility’ compasy
T LaQuay Dyradging, LLC Texas Limicted liability company
SECOND; The exact name, fonn/entity type, and jurisdiction of the surviving party are
as follows:
Name Jurisdiction Form/Entity Typg
Orion Marinz Construction, Inc. Florida Corperation

N5

THYRD: The attached plan of merger was approved by each domestic corporation,
limited liability company, parinership and/or limited partnership that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Florida Statutes.

1017
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FOURTH: The aitached plan of merger was approved by each other business eatity that
is a party to the merger in accordance with the applicable laws of the state, country or
jurisdiction under which such other business entity is formed, organized or incorporated.

FIETH; If other than the date of filing, the effective date of the merger, which cannot be
prior to nor more than 90 days after the date this document is filed by the Florida .

Department of State:
- December 31,2011 s 11:59 PM

SIXTH: If the surviving party is not formed, organized or incorporated under the laws of
Florida, the survivor's principal office address in its home state, counfry or jurisdiction is

as follows:
o
A
R "y
e I )
g% — i
M- O {
m D -,
.. . . aa . oLoas . i by
SEVENTH: [fthe surviving party is an out-of-state entity, the surviving entity: i @ $h:
- e Py
25 8
=
~d

a.) Appoints the Florida Secretary of State as Hs agent for service of pracessin a =2
proceeding to enforce any obligation or the rights of dissenting sharcholders of each 2™

domestic corporation that is party to the merger.

b.) Agrees to promptly pay the dissenting shareholders of sach domestic cosporation that
is a party to the merger the amount, if any, to which they arc entitled under 3. 607.1302,

RS,
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EIGHTH: Signature(s) for Each Party:

Typed or Printed

Name of Individual:

J. Michael Pearacn, Prealdent of
EFMSLE, LLC; its Member

J. Michsal Paawgon, President of
Qrion Construction, LF; its Mamber

J. Michae) Pearscn, Chairman of
KFMSGP, LLL; ite General Partner

J. Michsal Pearscn, Fresident of
Orion Marine Group, Inc.; its Mamber

L bt i g

J.—L-._./
4 "l’ ,

Name of Entity/Organization:
KFMSGP, LLC

KFMSLP, LLC

King Fisher Mariag Scrvice, LP

Orion Dredging Services, LLC
Beagull Perviceg, LI

Michael Pearson, President of
ion Hm:ina drcup, Ine; ?m; Metrber

a
ssaguﬂ gerv cea, hncl.:eil T !
dichael Pearson, Chalzman & CEO

T LaQuay Dredging, LLC

Orion Marine Concexuecdon, Ineo. e .
Corporations: Chairman, Vmc Clmrman, President ar Officer

' (If no directors selected, signature of incorporator.)
General Partnerships: Signature of a general partner or authorized person
Florida Limited Partnerships: Signatures of all general partners

Non-Florida Limited Partierships:  Signature of a gencral partner
Signature of a member or authorized representative

Limited Liability Compenies:
Fees: $35.00 Per Party
Certified Copy (optional): $8.75
_{.b""-f
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FINAL
December 14, 2011

AGREEMENT AND PLAN OF MERGER

By and Between

. KFMSGP, LLC
KFMSLP, LLC
KING FISHER MARINE SERVICE LP
ORION DREDGING SERVICES, LLC
SEAGULL SERVICES, LLC
T. LAQUAY DREDGING, LLC

With and Into
QRION MARINE CONSTRUCTION, INC.

Wy
7

Approved and Consented to By
,'?_ff "

ORION MARINE GROUP, INC.
And s
ORION CONSTRUCTION, LP f-—-:,

o,

gy
Frwgs

Oy i
'."“x"‘.
ey

W S19301

L
T

Effective as of December 31, 2011
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (“Agreement”) is made and entered into effective as
of December 31, 2011, by and among, the following:

¢ KFMSGP, LLC (hereinafter “KFMSGP"), a Texas limited liability company and owner
of 1% general partnership interest in King Fisher Marine Service LP;

e KFMSLP, LLC, (hercinafter "KFMSLP™) a Nevada limited lability company
(hercinafter “KFMSLP"} and owner of 4 99% limited partnership interest in King Fisher

Marine Service LP and a 100% membership interest in KFMSGP, respectively;

King Fisher Marine Scrvice LP (hercinafter “KFMS™), & Texas limited parmership,

acting through its general panner, KFMSGP;
Orion Dredging Services, LLC (hereinafter “ODS”), a Flotlda lmited liability

[ ]
company;

v Seagull Services, LLC (hereinafter “Seagull™), a Delaware limited liability company and
the owner of & 100% membership interest in T. LaQuay Dredging, LLC;

e T.LaQuay Dredging, LLC (hereinafter “LaQuay™), a Texas limited liability company;

{Collectively, the above are hereinafter referred to as the “Merging Companies™
With and Into:
Orion Marine Construction, Inc. {(hereinafter “OMC™), a Florida corporation

L ]
And with the hereinafler granted consent and approval ofi

e Orlon Marine Grouwp, Inc. (hereinafler “Ultimate Parent Company”), a Delaware
corperation and ultimare parent company of each and every ong of the above identified

companics;

s Orion Construction, LP (hereinafier “OCLP"), a Texas limited parinership acting through
its general parmer, OCGP, LLC (a Texas limited liability company and hereinafter “OCGP™)
and the holder of 100% of the issued and outstanding shares of OMC and sole member of

(owner of 100% membership interest in) KFMSLP, LLC;

{NIIG3076.2}




RECITALS

WHEREAS, the boards of directors of the Ultimate Parent Company and OMC (i) have
deterrnined that the combination of OMC and the Merging Companics (by merging the Merging
Companies with and intc OMC) is in the best interests of eack corporation and its respective

stockholders and (ii) have adopted this Apreement; and
WHERKEAS, OCLP (through its general partner, OCGP, LLC) (i) has determined that the

combination of OMC and the Merging Companies (by merging the Merging Companies with

and into OMC) is in the best interests of the parinership and its partners and (ii) have adopted

ers and members of KFMSGP, KFMSLP, ODS, Seagull and

this Agreement; and

WHEREAS, the manay

LaQuay (i) have determined that the combination of OMC and the Merging Companies (by

merging the Merging Companies with and into OMC) i3 in the best interests of each limited

liability company and its respective member(s) and (ii) have adopted this Agreement; and
WHEREAS, KFMS (through its general and Yimited parters, KEMSGP and KEMSLP,
respectively) (i) has determined that the combination of OMC and the Merging Companies (by
merging the Merging Companies with and into OMC) is in the best interests of the partnership
and its partners and (ii) have adopted this Agreement; and
WHEREAS, the Ultimate Parent Company, the Merging Companies, OCLF and OMC
(each individually, a ‘Party” and collectively, the “Parties™ desire to make certain

representations, warranties and agreements as set forth helow.
NOW, THEREFORE, in consideration of these premises and the mutual and dependent
covenants, agreements, provisions and promises hereinafter contained do hereby prescribe the

terms and conditions of said merger and maode of carrying the same into effect as follows:

,““,\‘ﬂla
N
s

% X
ey
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ARTICLE 1
THE MERGER

Upon the terms and subject to the conditions hereof, and in accordance with the
provisions of the Limited Ligbility Company Act of the State of Delaware, the Texas Business
Organizations Code, the Florida Statutes Annotated, Chapters 607 and 608 and the Nevada
Revised Statutes, Chapters 86 and 92A (collectively the “Applicable Business Codes”) at 11:59
p.m., central time, on December 31, 2011 (the “Effective Time™), the Merging Companies shall
be merged with and into OMC (the “Merger’™), whereupon the separate existence of Merging
Companies shall cease to exist as separzie legal entities, and the corporate existence of OMC,
with all its rights, privileges, immunities, powers and frmcluses, shall continue unaffected by the
Merger, except as set forth hercin. The Merger shall have the effects set forth in this Agreement
and in the Applicable Business Codes. OMC, in its capacity as the entity surviving the Merger,
isihereinafter sometimes referred to ag the “Surviving Corporation.”

ARTICLE 2
SURVIVING ARTICLES OF INCORPORATION

The Articles of Incorporation of OMC, as in uffect on the date of this Agreement and as
of the Effective Time, shall continue in full force and effect as the Articles of Incorporation of

the company surviving this merger.

ARTICLE 3
CONVERSION OF OWNERSHIP INTERESTS

The manner of converting the outstanding partnership interests and membership interests
in the Merging Companies shall be as follows:

Each partnership interest and membership interest of the Merging Companies which shall
be qutstanding at the Effective Time and all rights in respect thereof shall forthwith be cancelled.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE PARTIES

4.1 Organization. Each Party, respectively, represents and warrants to exch of

the other Parties, as follows: .‘ AR
\_> —

s The Ultimate Parent Company is a Delaware curporangn“dul A

organized, validly existing and in good standing under the 1aws‘;g;f the °
State of Delaware and the ultimate parent compeny (the duect N
indirect wholly owned owner of all} of the Merging Compames E‘QM
OCLP and OCGP.

33" &

« OMC is a Florida corporation duly organized, validly emsung:ind m
good standing under the laws of the State of Florida.

(NZ393076.2) 4
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* QCLP is a Texas limited partnership duly organized, validly existing
and in pood standing under the laws of the State of Texas and the
holder of 100% of the issued and outstanding shares of OMC and sole
member of {owner of 100% membership inferest in) KFMSLP.

e KFMSGP is a Texas limited liability company duly organized, validly
exigting and in good standing under the laws of the State of Texas and
it is the owner of 1% membership interest in KFMS.

« KPFMSLP is a Nevada limited liability company duly organized,
validly existing and in good standing under the laws of the State of
Nevada and it is the owner of 99% and 100% membership interests in
KFMS and KFMBGP, respectively.

e XFMS is a Texas limited partnership duly organized, validly existing
and in good standing under the laws of the State of Texas.

+« ODS is & Florida limited liability duly arganized, validly existing and

in good standing under the laws of the State of Florida.
]

o Seagull is & Delaware limited liability company duly organized,
validly existing and in good standing under the laws of the State of
Delaware and it is the sole member of (owner of 100% membership
interest in) LaQuay.

e LaQuay is a Texas limited liability company duly orgenized, validly
existing and in good standing under the laws of the State of Texas.

Authority. Each of the Parties has all requisite power and authority to

(2) execute, deliver and perform its obligations under this Agreement and (b) execute, deliver
and perform its obligations under all other agresments and instruments to be executed and
delivered pursuant to or in connection with this Agreement.

4.3
action, and constit]
cach of them in
instruments 1w be

Enforceability, This Agrezment has been duly autharized by all requisite
tes the valid and binding obligation of each of the Parti¢s, enforceable against
accordance with its terms, and any and all documents, agreements and
executed and delivered by any of them pursuant to this Agreement will be

executed by a dul
each and this A

y authorized officer, member, manager, parmer or other authqrized person of
eement and each such other above referenced document, agreement and

Agreement and all other agteements and instruments contemplated hereby to which Extch is &

party and the consummation of the Merger, in each case, in accordance with the Aﬁp'l’i'cab@

Business Codes. The respective managers, member, and partners of the Merging Qgﬁsamg&

(NZ393075.2)
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instrument will constitute a valid and binding obligetion, ¢aforceable against it in aoc@_:aance ny
with its terms, in each case, except as such enforceability may be limited by banluu?jc V=
insolvency, rcorganization and similar laws affecting creditors’ rights generally and byZgeneralsy
equitable principles. The boards of directors of the Ultimate Parent Comparty and OMCIdiRi the™
scle stockholder of OMC have approved the executicn, delivery and perf i

—
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have approved the execution, delivery and performance of this Agreement and all other
agreements and instruments contemplated hereby to which each is 2 party and the consummatipn
of the Merger, in each case, in accordance with the Applicable Business Codes.

4.4 No Breach or Conflict. Each of the Parties’ execution and delivery of thls
Agreement, and the performance of their respective obligations under this Agreement and each
of the other documents, agreements and instruments to be or which may be executed and
delivered pursuant hereto or thereto, the performance by each such Party of its obligations
hereunder and there under and the consummation of the transactions contemplated hereby and
thereby, and compliance by each Party with the terms and provisions hereof, do not and will not
() viclate any Law, (b) conflict with or r¢sult in any violation of the articles of incorporation,
articles of orgamzauon, operating agrecment o1 other orgenizational documents, or (¢) violate,
conflict with, require the consent or waiver of any Person under eny contract to which such Party
or any of its subsidiaries is a party or by which any of them is bound.

4.5 No Other Representations aor Warranties. Fach Party acknowledges and
agrees that the representations and warranties of cach contained in this Article 4 are the sole apd
exclusive representations and warranties of each in connection with the transactions
contemplated by this Agreement and that none of them, none of their subsidiaries, nor any of
their respective current or former officers, directors, emplayees, pariners, managers, members,
stockholders, option holders, financial advisors, consultants, agents or representatives makes jor
has made any other express or itnplied representation or warranty regarding any Party or any pf
its subsidiaries or their respective businesses.

ARTICLE §
TERMS AND CONDITIONS OF MERGER
The terns and conditions of the merger are as follows:

5.1 Surviving Orpanizational Docaments. The articles of mcorporation and by-
laws of OMC as they shall exist at the Effective Time shall be and remain the by-laws of the
surviving corporation until the same shall be altered, amended or repealed as therein provided. .

5.2 Surviving Officers and Directors. The directors and officers of OMC shall
continue in office unti! the next annual meeting of stockholders and until their successors shall
have been elected and qualified.

5.3 Effectiveness. This merger shall become effective at the Effective Tlmc,
defined in Article 1.

5.4 Asyets of the Merging Companies, Upon the merger becoming cffccuva, all 3-‘:’
the property, rights, privileges, franchises, patents, trademarks, licenses, registrations, &os =
certificates, membership interests, partnership interests and other assets of every kind, nafind’
description of the Merping Companies shall be transferred to, vested in and devolve upon | MC:
without further act or deed and all property, rights, and every other interest of DMd then
Merping Companies shall be as effectively the property of OMC as they wers of OMC &id
Merging Companies, respectively. The Merging Companies hereby agree from time tg:!;gmc

=5

L

3
WYE

V(i
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and when requested by OMC by its successors or assigns, fo execute and deliver or cause to |
executed and delivered all such deeds and instruments and to take or cause to be taken s

further or other action as OMC may deem necessary or desirable in order to vest in and confiym
to OMC title to and possession of any property of the Merging Companies acquired or to [
acquired by reason of or as a result of the merger herein provided for and otherwise to carry g
the intent and purposes hereof and the proper members managers and partners of the Me:rg:1
Companies and the proper officers and directors of OMC ere fully authorized 1o take any and

such action. ’

ARTICLE 6

MISCELLANEQUS -

6.1 Entire Agreement. This Agreement and any other writien agrf:c:ml £
entered into on or after the date hercof iy connection with the transactions contemplated herehy
and thereby embody the entire agreement and understanding among the Parties and supersede |
prior undcrstandmgs relatcd to the subject matter hereof. There are no rcprescntanopp,
warranties, promises or agresments oo the part of eny Party to any other Party except jas
expressty. set forth herein and in any other such written agreements entered into on or afler the
date hereof in connection with the transactions contemplated hereby and thereby. |

62 No_Waiver; Modifications in_Writine. No amendment, waive,
consent, madification or termination of any provision of this Apreement shall be effective unlér§5
executed in writing by each Party to be bound thereby. Any amendment, supplemert ior
modification of or to any provision of this Agresment, any waiver of sny provision of tl;q
Agreement, and any consent to any depa.rture by any Party from the terms of any provxsmn;?f
this Agreement, shall he effective only in the specific instance and for the specific purpose .f
which made or given.

6.3 Communicaﬂogg Any notice, document, request, instruction, conseﬁy.
comrespondence or other advice to be -given hereunder by any Party to any other (herein
collectively called “Notice™) can be orally or it writing to the Secretary of each such Party at ﬁt‘?’
last known corporate headquarters of such Party, .

6.4 No_Conseguential Damages. Exccpt for Third-Party Clalms in pfo
event will any Party be lisble to any other Party for any punitive, excruplary, indirect, spoclﬁl.
incidental or consequential damages, including lost profits or savings, damage to busm?ss
reputauon or loss of opportunity. :

6.5 Counterparts. This Agreement may be executed in one or mcl
counterparts, each of which shall be deemed an criginal, but all of which together shall uonstxtu e
ong and the same instrument. Facsimile copies of signatures shall constitute original sxg‘ig
for all purposes of this Agreement and a0y enforcement hereof, . o E'_’; : :_:

6.6 Binding Effect; Assignment This Agreement shall be bnnquiupq@
and inure to the benefit of the Parties, and their respective permitted successors andassi
Except as expressly provided in this Agreement, this Agreement shall not be construedf.‘la(as
confer any right or benefit upon any Person other than the Parties to this Agreement (@
benefits shall in the case of the Ultimate Parent Company be Limited to it in its cggmlty i

{NZ3930762} 7
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_delivered pursuant hereto shall be governed by and construed and enforced in accordance wi

Ultimate Parent Company), and their respective permitied successors and assigns. Except as sﬂt
forth hercin, no Party may assign its rights and obligations under this Agreement to any othe
Person without the prior written consent of the othor Parties, and any such atiempted assignment
without such consent shall be void, -

=

6.7 Governing Law, The provisions of this Agreement and the documents

the [aws of the State of Texas (without regard to any conflicts-of-law rule or principle that woul
require the application of same to the laws of another jurisdiction). j

6.8 Waiver of Jury Trial; Submission to Jurisdiction.

6.8.1 EACH PARTY HERETC HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT
IT MAY LEGALLY AND EFFECTIVELY DO SO, TRIAL BY
JURY IN ANY SUIT, ACTION OR PROCEEDING ARISIN(

6.8.2 The Parties hereto hereby inevocably submit to the non-exclusive

jurisdiction of any Federal or state court located within the State :QF

Texas over any dispute arising out of or relating to this Agraemeqt
or any of the transactions contemplated hereby and each par
hereby imreyocably agrees that all claims in respect of such dispute
or any suit, action proceeding related thereto may be heard anﬁi
determined:in such courts. The Parties hereby irrevocably waiv
to the fullest extent permitied by applicable law, any objectiap
which they. may now or hereafter have to the laying of venue of
any such dispute brought in such court or any defense ©
inconvenient forum for the maintenance of such dispute. Each of
the Parties hereto agrees that a judgment in any such dispute may
be enforced in other jurisdictions by suit on the judgment or in anT
other manner provided by law.

6.9  Severability of Provisions. Any provision of this Agreement that js
invalid, illegal or unenforceable in any jurisdiction shall, as to such jurisdiction, be incffective to
the extent of such invelidity, illegality or unenforceability without invalidating the n:maining
provisions hereof or affecting or impairing the validity or enforceability of such provision in aqf
other jurisdiction. :

6.10 Specific Performance. Each Party acknowledges and agrees that th|F

P

breech of this Agreement would cause imeparable damage to each such Party and that Péty;
not have an adequate remedy at law. Therefore, the obligations of each such Party uhde thi
Apreement shall be enforceable by a decree of specific performance issued by any;g‘d_\ﬂm
competent jurisdiction, and appropriate: injunctive relief may be applied for and granied i
connection therewith, Such remedies shall, however, be cumulative and not exclusive Bﬁa:sha?l
be in addition to any other remedies which eny party mey have under this Agrce'}qlt
otherwise. : oy

e
=
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6.11 Hea dmgs. The Article, Section and other headings and captions and Tab{re
of Contents used or contained in this Agreement or the schedules, exhibits or annexes hereto are
for convenience of reference only and shall not affect the interpretation or construction of th’Ts
Agreement. The exhibits, schedules and annexes referred to herein are attached hereto

incorporated herein by this reference.
IN WITNESS WHEREOF, thcf;Parﬁcs 1o this Agreement have caused these presents ﬁo
be executed by the President, Vice President, manages, membes, partner or other authoriz

official and atiested by the Secretary of each Party thereto as the respective act, deed
agreement of each of said Party, on this the 14® day of December, 2011, '

ORION MARINE GROUP, INC,,
a Delaware corporation :

BY:
WMichael Pearson,
President and CEO

-
-

ORION MARINE CONSTRUCTION, INﬁL‘
_ a Florida corporation :

BY:
L 1 Pearsan,
_ Chairman and CEQ
ey ORION CONSTRUCTION, LP,
ATTEST: a Texas limited partnership
. Peter R. Buchler, Sceretary J. Wichael Pearson, Sole Marager of the
o ' : (Oeneral Partner, OCGP, LILC :

i, KFMSGP, LLC, P
" a Texas limited liability company }l- o

et
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ATTEST: ., . aTenas limited Hability company 3

BY:

ATTEST: ™~ KFMSLP, LLC,

a Nevada limited liability company

BY: %ﬁd ;L —
J. Michael Pearson, as President of Orion

Construction, LP, its Sole Member

T K, Buchler, Secretary

et T, KING FISHER MARINE SERVICE, LP,
ATTEST: . a Texas limited parinership

General Partner, KFMSGP, LLC

L my (A 2 : BY: Qai%“
" . PewrR. Bu'chlgl;, Secreta J. Mlichael Pearson, Sole Manager of the

ORION DREDGING SERVICES, LLC,

ATTEST: i g , a I'lorida limited liability company

BY: &«%&_

J. Michae! Pearson,
General Executive Manager

. SEAGULL SERVICES, LLC,

_ ATTEST* . a Delaware limited liability company

BY:

Peter X. Buchler, Secretary J. Michael Pearson, Sole Manager

T. LAQUAY DREDGING, LLC, =T

W BY:

ichael Pearson, Sole Manager-, =
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