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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This annual report contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the
Securities Exchange Act of 1934:

i.
certain statements, including possible or assumed future results of operations, in "Management's Discussion and Analysis of Financial
Condition and Results of Operations;"

ii.
any statements contained herein or therein regarding the prospects for our business or any of our services;

iii.
any statements preceded by, followed by or that include the words "may," "will," "seeks," "believes," "expects," "anticipates,"
"intends," "continues," "estimates," "plans" or similar expressions; and

iv.
other statements contained herein or therein regarding matters that are not historical facts.

Our business and results of operations are subject to risks and uncertainties, many of which are beyond our ability to control or predict. Because
of these risks and uncertainties, actual results may differ materially from those expressed or implied by forward-looking statements, and
investors are cautioned not to place undue reliance on such statements, which speak only as of the date thereof.

In addition to the specific risk factors described in "Item 7. Management's Discussion and Analysis of Financial Condition and Results of
Operations�Risk Factors," important factors that could cause actual results to differ materially from our expectations include, but are not limited
to:

�>
the availability of adequate supplies of and demand for petroleum products in the areas in which we operate;

�>
the effects of competition and our ability to renew customer contracts;

�>
the impact of petroleum product price fluctuations on our sales margins and the effect of changes in commodity prices on our liquidity;

�>
the success of our risk management policies;

�>
volumes of refined petroleum product throughput or stored in our terminal facilities;

�>
TransMontaigne Partners' inability to pay the minimum quarterly distribution on the subordinated units that we own;

�>
continued creditworthiness of, and performance by, contract counterparties;

�>
the tax and other effects of the exercise of TransMontaigne Partners' options to purchase our fixed assets;

�>
operational hazards and availability and cost of insurance on our assets and operations;

�>
the impact of any failure of our information technology systems;

�>
the availability of acquisition opportunities and successful integration and future performance of acquired assets;
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�>
the threat of terrorist attacks or war;

�>
the impact of current and future laws and governmental regulations;

�>
the failure by TransMontaigne Partners to avoid federal income taxation as a corporation or the imposition of state level taxation;

�>
liability for environmental claims;
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�>
the impact of the departure of any key officers; and

�>
general economic, market or business conditions.

We do not intend to update these forward-looking statements except as required by law.
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Part I

ITEM 1. BUSINESS

The Company

TransMontaigne Inc., formed in 1995, is a refined petroleum products terminaling, distribution and supply company with operations in the
United States, primarily in the Gulf Coast, Florida, East Coast and Midwest regions. Our common stock is traded on the New York Stock
Exchange under the symbol "TMG." Our executive offices are located at 1670 Broadway, Suite 3100, Denver, CO 80202; telephone number
(303) 626-8200.

TransMontaigne Inc. is a holding company that conducts its operations through six primary subsidiaries: TransMontaigne Product Services Inc.,
which owns our terminaling facilities and conducts the majority of our supply, distribution and marketing operations; Coastal Fuels
Marketing, Inc., which conducts supply, distribution and marketing operations principally to marine vessels and power generation plants;
Coastal Tug and Barge, Inc., which owns and operates our fleet of tugboats and barges and provides transportation services; TransMontaigne
Services Inc., which employs our employees and provides services to our other operating subsidiaries; TransMontaigne Transport Inc., which
operates our turbo prop aircraft to transport our personnel among locations; and TransMontaigne Partners L.P., a publicly traded limited
partnership in which we own a 2% general partnership interest and a 39.4% limited partnership interest.

TransMontaigne Inc.    We provide integrated terminal, transportation, storage, supply, distribution and marketing services to refiners,
wholesalers, distributors, marketers, and industrial and commercial end-users of refined petroleum products. Our principal activities consist of
(1) terminal, pipeline and tug and barge operations, (2) supply, distribution and marketing and (3) supply chain management services, and
(4) managing TransMontaigne Partners, a publicly traded master limited partnership that is engaged in terminal and pipeline operations.
Although the assets, liabilities, and results of operations of TransMontaigne Partners are reflected on a consolidated basis in our accompanying
financial statements, this description of our business describes separately the activities of TransMontaigne Inc. and its subsidiaries other than
TransMontaigne Partners and its subsidiaries.

We predominantly handle refined petroleum products, with the balance being fertilizer, chemicals and other commercial liquids. The refined
petroleum products we handle include gasoline, diesel fuel, heating oil, jet fuel and kerosene. In Florida, our product and service offerings also
include the sale of bunker fuel, used to power ocean vessels, and No. 6 oil, for powering electricity generating plants, as well as the storage of
crude oil and asphalt.

We own and operate terminal infrastructure that handles refined petroleum products and other commercial liquids with transportation
connections by pipelines, tankers, barges, rail cars and trucks to our facilities or to third-party facilities. At our terminals, we provide throughput,
storage, injection and distribution related services to distributors, marketers, retail gasoline station operators and industrial and commercial
end-users of refined petroleum products and other commercial liquids. At June 30, 2005, we owned and operated 43 terminals, with an aggregate
capacity of approximately 15.0 million barrels. In Florida, we also provide refined petroleum product transportation and delivery services by tug
and barge and by truck. In addition, at Port Everglades, Florida, we deliver product to cruise ships and freight vessels by means of our pipeline
delivery system.

In our supply, distribution and marketing operations, we purchase refined petroleum products and schedule them for delivery to our terminals, as
well as terminals owned by third parties, in the Gulf
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Coast, Florida, East Coast and Midwest regions of the United States. We then sell our products primarily through a combination of rack spot
sales and contract sales to cruise ship operators, commercial and industrial end-users, independent retailers, distributors, marketers, government
entities and other wholesalers of refined petroleum products.

We also provide supply chain management services to industrial, commercial and governmental customers that have large ground vehicle fleets.
We often combine these services with price management solutions to provide our customers an assured source of fuel at a predictable price. Our
customer base includes companies involved in the manufacture and distribution of consumer products, express shipping services, waste disposal
services, transportation services, and state and local government entities.

TransMontaigne Partners.    At June 30, 2005, TransMontaigne Partners owned seven refined product terminals in Florida, one refined product
terminal in each of Missouri and Arkansas and a 67-mile, interstate refined products pipeline between the Missouri and Arkansas terminals.

Industry Overview

Product description

Refineries produce refined petroleum products by processing crude oil. Refined petroleum products generally are classified in two groups, "light
oils" and "heavy oils." Light oils include gasoline and distillates, such as diesel fuel, heating oil, jet fuel and kerosene. Heavy oils include No. 6
oil and asphalt. When produced at the refinery, refined petroleum products of a specific grade and characteristics are substantially identical in
composition from one refinery to the next and are referred to as being "fungible."

Regional production and consumption

The continental United States refined petroleum products market is divided in two distinct regions: the Western United States, which is primarily
served by refineries located in the Pacific Coast region; and the Gulf Coast, Florida, East Coast and Midwest markets, which are primarily
served by refineries located in the Gulf Coast region and imports of refined petroleum products from South America and Europe. Substantially
all of our supply, distribution and marketing operations occur in the Gulf Coast, Florida, East Coast and Midwest regions.

The U.S. Department of Energy divides the United States into five geographic regions. These regions are referred to as Petroleum
Administration Defense Districts or PADDs. PADD III, which is the Gulf Coast region of the United States, is the largest petroleum refining hub
in the U.S. with 55 refineries, responsible for approximately 47% of total U.S. daily refining capacity. The Gulf Coast historically has had an
excess supply of refined petroleum products, which are shipped mainly to the East Coast, Florida and the Midwest. For the year ended
December 31, 2004, the Gulf Coast had average refined petroleum production of approximately 8.1 million barrels per day and average refined
petroleum product consumption of approximately 3.9 million barrels per day.
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PADD II, which is the Midwest region, is the second largest PADD in terms of crude oil throughput capacity. Production of petroleum product
by refiners located in the Midwest region historically has been less than the demand for such product within that region, resulting in product
being supplied from surrounding regions, primarily from the Gulf Coast via common carrier pipelines including the Explorer, TEPPCO, Seaway,
Phillips and Centennial pipelines. Supply also is available via barge transport up the Mississippi River with significant deliveries into local
markets along the Ohio River. For the year ended December 31, 2004, the Midwest region had average refined petroleum production of
approximately 3.4 million barrels per day and average refined petroleum product consumption of approximately 4.8 million barrels per day.

PADD I is the East Coast region, and includes the Florida, Southeast, Mid-Atlantic and Northeast regions. Production of petroleum product by
refiners located in the East Coast region historically has
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been less than the demand for such product within that region, resulting in product being supplied from surrounding regions, primarily from the
Gulf Coast via the Colonial and Plantation pipelines, barges and marine vessels and imports from foreign producers directly into Florida and
East Coast ports. For the year ended December 31, 2004, the East Coast region had average refined petroleum production of approximately
2.1 million barrels per day and average refined petroleum product consumption of approximately 6.2 million barrels per day.

We believe that our geographically diverse terminal infrastructure and our ability to direct significant volumes of product for delivery along the
major common carrier pipelines reduces the risk that economic circumstances in any one geographic area will have a substantial effect on our
operations taken as a whole.

Refining and distribution

Refining.    Refineries in the Gulf Coast region, which are owned predominantly by major and large independent oil companies, refine crude oil
into products that have various characteristics, such as sulfur content, octane level, Reid-vapor pressure, and other chemical characteristics. The
refined products initially are stored at the refineries' own terminal facilities. The refineries then schedule for delivery some of their product
output to satisfy their own retail delivery obligations, at branded gasoline stations, for example, and sell the remainder of their product output to
independent marketing and distribution companies, such as TransMontaigne Inc. and our independent supply partners, for resale. The major
refineries typically prefer to sell their excess product to independent marketing and distribution companies rather than to other refineries and
integrated oil companies, which are their primary competitors.

Transportation.    An independent marketing and distribution company must first schedule that product, at least five to eight days in advance, on
common carrier pipelines for delivery to its terminals. Common carrier pipelines are pipelines with published tariff rates that are regulated by the
Federal Energy Regulatory Commission ("FERC"). These pipelines ship product in batches, with each batch consisting of fungible product
owned by several different companies. Once in the pipeline, a
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product may take twenty or more days to move from the Gulf Coast to the New York market, with much of the product in the batch being
delivered to terminals located along the routes of the common carrier pipelines. A batch of one product, gasoline for example, will then be
followed by a batch of different product, such as diesel fuel.

During periods of high demand for a particular product, companies may seek to ship more volume of product than space available in the
pipelines, in which case the common carrier pipelines will allocate volume based on the historical shipping history of each company seeking to
ship. Companies that consistently ship significant amounts of product on common carrier pipelines are allocated space on these regulated
pipelines for future shipments. Companies without significant shipping histories are not guaranteed similar space on the pipelines and have more
difficulty shipping their product to various locations around the country when there is high demand for pipeline capacity to those locations. Our
product supply arrangement with Morgan Stanley Capital Group, Inc. utilizes our historical shipping history and allows us to schedule product
for delivery along these pipelines during periods of high demand for pipeline capacity.

As a batch of co-mingled product is shipped on a pipeline, each terminal along the way draws the volume of fungible product that is scheduled
for that facility as the batch passes in the pipeline. Consequently, each terminal operator must monitor the type of product in the common carrier
pipeline at any time to determine when to draw product scheduled for delivery to that terminal. In addition, both the common carrier pipeline
and the terminal operator monitor the volume of product drawn to ensure that the precise amount scheduled for delivery at that location is
actually received.

Product shipped to marine terminals is primarily transported by tankers or barges.

At both inland and marine terminals, the various refined petroleum products are segregated and stored in tanks. Because the characteristics of
gasoline are required to be changed at least twice per year in many locations to meet government regulations, regular unleaded gasoline
produced for winter cannot be stored in a tank together with regular unleaded gasoline produced for summer.

Delivery.    Each inland terminal has a tanker truck loading facility commonly referred to as a "rack." Often, commercial and industrial end-users
and independent retailers will rely on independent trucking companies to pick up product at the rack and transport it to the end-user or retailer at
its location. Each truck holds an aggregate of approximately 8,000 gallons of various products in different compartments. The driver will swipe a
magnetic card that identifies the customer purchasing the product, the carrier and the driver as well as the products to be pumped into the truck.
Our computerized system electronically reviews the credentials of the carrier, including insurance and certain necessary certifications, the credit
of the customer and confirms the customer is within scheduled allocation limits. When all conditions are verified as being current and correct,
the system authorizes the delivery of the product to the truck. As product is being loaded into the truck, additives are blended into products,
including all gasoline, to conform to government specifications and individual customer requirements. If a truck is loading gasoline for retail
sale by an independent gasoline station, generic additives will be added to the gasoline as it is loaded into the truck. If the gasoline is for delivery
to a branded retail gasoline station, the proprietary additive compound of that particular retailer will be added to the gasoline as it is loaded. The
type and amount of additive are electronically and mechanically controlled by equipment located at the truck loading rack.

At marine terminals, the product is stored in tanks and may be delivered to tanker trucks over a rack in the same manner as inland terminals.
Product also may be delivered to cruise ships and other vessels, known as "bunkering," either at the dock, through a pipeline delivery system or
truck, or by barge. Cruise ships typically purchase approximately 6,000 to 8,000 barrels, the equivalent of
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approximately 42 truckloads, of product per refueling. Bunker fuel is a mixture of diesel fuel and No. 6 oil. Each large vessel essentially requires
its own mixture of bunker fuel to match the distinct characteristics of that ship's engines. Because the mixture for each ship requires precision to
mix and deliver, cruise ships often prefer to refuel in United States ports with experienced marketing companies.

Our Operations

We conduct business in the following business segments:

�>
Terminals, pipelines, and tugs and barges�consists of a terminal infrastructure that handles refined petroleum products with
transportation connections via pipelines, barges, vessels, rail cars and trucks to our facilities or to third-party facilities with an
emphasis on transportation connections primarily through the Colonial, Plantation, TEPPCO, Explorer and Magellan pipeline systems.

�>
Supply, distribution and marketing�consists of services for the supply, distribution and marketing of refined petroleum products through
rack spot sales, contract sales and bulk sales in the physical markets, with retail, wholesale, industrial and commercial customers using
our terminal racks and marine refueling equipment, and providing related value-added fuel procurement and supply chain management
services.

�>
TransMontaigne Partners L.P.�consists of a terminal and pipeline infrastructure that handles refined petroleum products through seven
terminals in Florida, a 67-mile, interstate refined products pipeline and two refined product terminals at either end of the pipeline, one
located in Mt. Vernon, Missouri and the other located in Rogers, Arkansas.

Terminals, pipelines, and tugs and barges

The refined petroleum product distribution system in the United States links refineries to end-users of gasoline and other refined petroleum
products through a network of terminals, pipelines, tankers, barges, rail cars and trucks. At June 30, 2005, we own and operate terminal
infrastructure of 43 terminals with approximately 15.0 million barrels of aggregate capacity that handles refined petroleum products and other
commercial liquids. We also operate for TransMontaigne Partners nine terminals with approximately 6.2 million barrels of aggregate capacity
that handle refined petroleum products and crude oil. At these terminals, we provide throughput, storage, injection and other distribution related
services to wholesalers, distributors, marketers, retail gasoline station operators and industrial and commercial end-users of refined petroleum
products and other commercial liquids. We currently own and operate the following terminal facilities:

�>
29 terminals with approximately 8.9 million barrels of capacity, located at various points along the Plantation and Colonial pipeline
corridor, which extends from the Gulf Coast through the Southeast, Mid-Atlantic and Northeast regions;

�>
11 terminals with approximately 3.2 million barrels of capacity, located in the Midwest and upper and lower Mississippi River areas;
and

�>
1 terminal complex in Brownsville, Texas with approximately 2.2 million barrels of capacity.

Our network of terminals is geographically diverse with our largest terminal, the Brownsville complex, accounting for approximately 15% of the
total capacity of our terminals. Brownsville handles a large volume of liquid product movements between Mexico and south Texas.

In Florida, we currently own and operate 11 tugboats and 13 barges and a proprietary pipeline delivery system in Port Everglades, which we use
to transport our product to cruise ships and other
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marine vessels for refueling. We also use our tugs and barges to transport third party product and to relocate our product among the Florida
terminals owned by TransMontaigne Partners. We use tank capacity provided to us by TransMontaigne Partners at its Florida terminals to blend
diesel fuel and No. 6 oil into bunker fuel meeting our customers' specifications. In addition, we use our diesel fuel and No. 6 oil pipeline delivery
system at Port Everglades to blend these products at dockside for direct delivery into our customers' vessels.

Along the Mississippi River we own and operate a dock facility in Baton Rouge, Louisiana that is interconnected to the Colonial Pipeline. This
connection provides the ability to load product originating from the Colonial Pipeline onto barges for distribution up the Mississippi River, as
well as serves as an injection point into the Colonial Pipeline for product unloaded from barges transporting it down the Mississippi River.

We generate revenues in our terminal, pipeline and tug and barge operations from throughput and additive injection fees, storage fees,
additization fees, pipeline transportation fees, barge and ship-assist fees, management fees and cost reimbursements and fees from other
ancillary services.

Throughput and Additive Injection Fees.    We earn throughput fees for each barrel of refined petroleum product that is distributed at our
terminals. A significant majority of the throughput at our terminals consists of product that our supply, distribution and marketing segment has
purchased, marketed, sold and dispensed over the rack at our terminals. The remainder of the throughput volume at our terminals is generated
from exchange agreements and throughput arrangements with third parties. Terminal throughput fees are based on the volume of products
distributed at the facility's truck loading racks, generally at a standard rate per barrel of product. Unlike common-carrier pipeline services,
terminal services are not subject to price (tariff) regulations, allowing the marketplace to determine the prices that are charged for services.

For example, our supply, distribution and marketing business may enter into a sale agreement for a specific volume of product in Virginia. The
product may be shipped to our terminals serving that area for delivery to the customer or the delivery obligation may be satisfied from our
existing inventory in those terminals. In either event, the delivery of product to the third-party from our terminal over the truck rack constitutes
throughput. Third-party throughput operates in the same manner except that it is a third party that directs the product delivery to our terminals
rather than our own supply, distribution and marketing business.

Exchange agreements generally are term agreements that involve our receipt of a specified volume of product at one location in exchange for
delivery by us of product at a different location. We enter into exchange agreements with major oil companies to increase throughput at our
terminals. We generally receive a fee based on the volume of the product exchanged and delivered through our terminals. The exchange fee
takes into account the terminal throughput fee, the cost of transportation from the receipt location to the delivery location, as well as a fee for
"regrading" if we deliver one type of product and receive a different type of product. For example, if a major oil company has a one-year
agreement to deliver premium gasoline in Atlanta, but does not have a terminal there, that company may enter into an exchange agreement with
us whereby we will provide the product at our truck rack in Atlanta and, in exchange, they will provide us with product, which may be the same
or a different grade of gasoline, in the Gulf Coast and pay us a negotiated fee.

Additization or injection is the process of injecting refined petroleum products with additives and dyes. Some injected products, such as
detergent additives, are standard and are required to comply with governmental regulations, while other injected products are proprietary to
certain of our customers. We provide injection services to our customers in connection with the delivery of product at our

11

Edgar Filing: TRANSMONTAIGNE INC - Form 10-K

13



terminals. These fees are generally based on the volume of product injected and delivered over the rack at our terminals.

Storage Revenues.    We lease storage capacity at our terminals to third parties and our supply, distribution and marketing operation and earn a
storage fee based on the volume of the storage capacity leased. Terminal storage fees generally are based on a per barrel of leased capacity per
month rate and will vary with the duration of the storage arrangement (remaining lease terms range from month-to-month to less than 8 years at
June 30, 2005), the type of product stored and special handling requirements, particularly when certain types of chemicals and other commercial
liquids are involved. For example, the entire 2.2 million barrel capacity at our Brownsville terminal facility is leased, or available for lease, to
third parties.

Pipeline Revenues.    We earn transportation fees at our Port Everglades pipeline delivery system based on the volume of product delivered to
cruise ships and freight vessels. The Port Everglades pipeline delivery system allows a more efficient refueling process than barge to ship
refueling. Our supply, distribution and marketing segment is the only shipper of product on the Port Everglades pipeline delivery system.

Barge and Ship-Assist Revenues.    Our barges earn transportation fees from third parties at negotiated rates based on the volume of product that
is shipped and the distance to the delivery point. Our barges also provide marine vessel fueling services, referred to as bunkering, from
TransMontaigne Partners' Port Everglades/Ft. Lauderdale, Cape Canaveral, Port Manatee/Tampa and Fisher Island/Miami terminals. Bunkering
fees are based on the volume and type of product delivered to the cruise ships and freight vessels. Our tugboats also earn fees for providing
docking and other ship-assist services to cruise and cargo ships and other vessels in South Florida ports based on a per docking per tug basis.

Management Fees and Cost Reimbursements.    We manage and operate for a major oil company 17 terminals that are adjacent to our Southeast
facilities and receive a reimbursement of costs. We manage and operate for another major oil company certain tank capacity at TransMontaigne
Partners' Port Everglades (South) terminal and receive a reimbursement of costs. We also manage and operate for a foreign oil company a
bi-directional products pipeline connected to our Brownsville, Texas terminal facility.

Other Service Revenues.    In addition to providing storage and distribution services, we also provide ancillary services including heating and
mixing of stored products and product transfer services. Many heavy oil products, such as No. 6 oil, bunker fuel and asphalt require heating to
keep them in a liquid state suitable for shipping. For example, heavy oil products may be transported to a terminal in non-insulated tank rail cars
and, therefore, must be re-heated before being transferred into terminal storage tanks or into trucks or barges. We provide these heating services
to our customers and charge negotiated fees based on the type and volume of product heated. We also earn transfer fees for transferring product
between tanks and transportation equipment. For example, we would charge a fee to transfer product from a rail car or a barge to a storage tank
at a customer's request. We also recognize revenues upon the sale of product to our supply, distribution, and marketing operation resulting from
the excess of product deposited by third parties into our terminals over the amount of product that the customer is contractually permitted to
withdraw from those terminals.

Supply, distribution and marketing

Prior to the implementation of our product supply arrangement with Morgan Stanley Capital Group, Inc. during the three months ended
March 31, 2005, we generally purchased our inventory of refined petroleum products at prevailing prices from refiners and marketers at
production points and
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common trading locations along the Gulf Coasts of Texas and Louisiana. We now purchase substantially all of our light oil products for sale
through our terminals located along the Colonial and Plantation pipelines and TransMontaigne Partners' Florida terminals from Morgan Stanley
Capital Group, Inc. under a product supply agreement that expires on December 31, 2011. For the remainder of our and TransMontaigne
Partners' terminals, and for our heavy oil supply needs, we contract to purchase our inventory at prevailing prices from refiners and marketers. In
each case, we direct shipments for delivery via pipelines and vessels to our terminals, as well as terminals owned by TransMontaigne Partners
and third parties with which we have storage or throughput agreements. From these terminal locations, we then sell our products to customers
primarily through three types of arrangements: rack spot sales, contract sales, and bulk sales.

Rack Spot Sales.    Rack spot sales are sales that do not involve continuing contractual obligations to purchase or deliver product. Rack spot sales
are priced and delivered on a daily basis through truck loading racks or marine fueling equipment. At the end of each day for each of the
terminals that we market from, we establish the next day selling price for each product for each of our delivery locations. We announce or "post"
to independent local jobbers via facsimile, website, e-mail, and telephone communications the rack spot sale price of various products for the
following morning. Typical rack spot sale purchasers include commercial and industrial end-users, independent retailers and small, independent
marketers, referred to as "jobbers," who resell product to retail gasoline stations or other end-users. Our selling price of a particular product on a
particular day is a function of our supply at that delivery location or terminal, our estimate of the costs to replenish the product at that delivery
location, and our desire to reduce inventory levels at that particular location that day.

We manage the physical quantity of our inventories of product through rack spot sales. Our rack spot sales volume for a particular product is
sensitive to changes in price. If our objective is to increase rack spot sales volume for a particular product of ours at a specific delivery location,
then we would post the selling price of that product at the low end of the range of competitive prices being offered in the applicable market to
induce purchasers in that market to choose to buy our product as opposed to product offered by competitors in that market. This would occur if,
for example, we expect that wholesale margins for that product will decrease at that location in the near future or if we have significant
deliveries scheduled to arrive at that location in the near term.

Contract Sales.    Contract sales are made pursuant to negotiated contracts, generally ranging from one to twelve months in duration, that we
enter into with local market wholesalers, independent gasoline station chains, heating oil suppliers, cruise ship operators and other customers.
Contract sales provide these customers with a specified volume of product during the term of the agreement. Delivery of product sold under
these arrangements generally is at our truck racks or via our marine fueling equipment. The pricing of the product delivered under a majority of
our contract sales is based on published index prices, and vary based on changes in the applicable indices. In addition, at the customer's option,
the contract price may be fixed at a stipulated price per gallon.

For example, we may enter into an agreement with a retail heating oil supplier in the Northeast to provide the supplier with heating oil, for
delivery at our truck rack or a rack owned by a third party, during the high demand winter months at a fixed price.

Bulk Sales.    Bulk sales generally involve the sale of products in large quantities in the major cash markets including the Houston Gulf Coast
and New York Harbor. A bulk sale of products also may be made while the product is being transported in the common carrier pipelines or by
barge or vessel.
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Supply Chain Management Services.    Industrial, commercial and governmental entities with significant ground fleets need to ensure adequate
fuel supplies for their fleet vehicles. For many of these companies and governmental entities, the cost of fuel is a significant expenditure and the
administration and record keeping involved is burdensome. Some companies also maintain their own proprietary refueling facilities, which
requires monitoring fuel levels, scheduling deliveries, controlling inventories and filing excise tax returns. Other companies use retail gasoline
stations to refuel their vehicles, resulting in extensive payment handling as well as exposure to price fluctuations in the market. In response to
these market needs, we developed our supply chain management service offerings. We provide supply chain management services to companies
and governmental entities that desire to outsource their fuel supply function to focus their efforts on their core competencies and to reduce the
price volatility associated with their fuel supplies for budgetary reasons. These services often include price management solutions that provide
our customers an assured source of fuel at a predictable price. Our customer base includes companies involved in the manufacture and
distribution of consumer products, express shipping services, waste disposal services, transportation services, and state and local government
entities.

These customers use our proprietary web-based technology, which provides them the ability to budget their fuel costs while outsourcing all or a
portion of their procurement, scheduling, routing, excise tax and payment processes. Using electronic metering equipment, we can monitor the
amounts of product stored and delivered at our customers' proprietary refueling locations. In addition, through our strategic relationship with a
credit card processing company, we can monitor the volume of fuel purchased by our customers' ground fleet vehicles at retail truck stops and
service stations.

We currently offer three types of supply chain management services: delivered fuel price management, retail price management and logistical
supply chain management services.

Delivered fuel price management contracts involve the sales of committed quantities of specific motor fuels delivered to our customer's
proprietary fleet refueling locations, at fixed prices for terms up to three years. On a daily basis, for each of our customer's facilities, we procure
product, schedule delivery, manage local inventory quantities and summarize each customer's purchases by location and vehicle. Typical
customers for delivered fuel price management services have large fleets of vehicles that drive fixed, scheduled routes, making refueling at a
proprietary refueling location an attractive choice.

For example, we may enter into a delivered fuel price management contract with a customer that has storage and refueling facilities at its fleet
operations centers. We will agree to deliver diesel fuel directly to the customer's proprietary refueling location at a fixed price per gallon. We
then monitor the customer's fuel usage and schedule additional fuel deliveries as needed. We will provide the customer with a single invoice for
all of the fuel deliveries that includes reconciliation of all bills of lading against deliveries and breaks out accumulated third-party transportation
costs. This information is available to the customer on a customized web-based portal.

Retail price management contracts typically are entered into for a period of up to 18 months with customers that require flexibility in refueling
locations, either because they do not have proprietary refueling facilities or because they generally do not operate along fixed routes. Under
these arrangements, customers commit to a specific monthly notional quantity of product within one or more metropolitan areas. The customer's
drivers will purchase fuel at a retail gasoline station within the metropolitan area and use their fleet credit card to pay the retail price at that
station. We then settle with our customer the net financial difference between a stipulated retail price index for that metropolitan area and our
customer's contract price on a monthly basis. If the contract price is less than the average indexed price, we will pay the customer the net
difference. If the contract price exceeds the average indexed price, the customer will pay us the net difference. In either case, the
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customer will have effectively managed its exposure to fuel costs at the contract price. Through our proprietary web-based software, our
customers receive a monthly report of each of these activities. Typical customers for retail price management services include companies that
have large fleets that are dispatched to specific service or delivery locations on an as-needed basis.

For example, we may enter into a retail price management contract with a customer for a price per gallon of gasoline equal to a stipulated retail
price index plus a negotiated fee. The customer's fleet drivers are able to purchase fuel at almost any retail gasoline station using their fleet credit
card. At the time of purchase, the driver pays for the gasoline using the company fleet card, and the vehicle number and the amount and price of
fuel purchased are recorded. A credit card processing company sends daily electronic reports to us indicating a summary of the data collected by
the credit cards. This information is made available to the customer on our proprietary web-site. We then settle the net difference between the
indexed price and the customer's contract price on a monthly basis.

Under our logistical supply chain management arrangements, we provide our proprietary web-based refined petroleum product procurement,
inventory management, scheduling, routing, excise tax and consolidated billing services to customers on a stand alone basis without any delivery
or price management products. These services also are often integrated with a credit card processing company, thereby affording our customers
complete flexibility to obtain their supply of products at almost any retail gasoline station. These services typically are charged to the customer
on a per gallon basis or at negotiated rates. Typical logistical service customers include governments and customers that are seeking to outsource
or streamline record keeping functions but are willing to continue to bear price fluctuations. Often, a customer will initially contract for logistical
supply chain management services and later use our delivered fuel price management or retail price management services.

For example, a customer may want the benefits of a single invoice for all fuel purchases and the ability to manage its fuel usage on-line. We
provide access to fuel purchase data in real time, providing an automated platform for analysis tailored to each customer. In addition, many
customers have diverse logistical requirements, buying fuel in bulk, at retail locations and through mobile refueling services. We can provide
integrated management of all supply and logistical requirements for our customers' bulk locations and use our relationship with a credit card
processing company to manage the retail and mobile refueling volumes. The customer's fleet card would capture the fueling transaction data for
the bulk, retail and mobile refueling activity facilitating customized reporting on our proprietary web site. Our customers benefit from a single
resource for the procurement, pricing and reporting of all fuel data regardless of the logistical requirements.

We have received a revenue ruling from the Internal Revenue Service that allows us to provide state and local government vehicle fleets with a
simplified process for managing and obtaining fuel tax exemptions. State and local governments are exempt from paying federal excise taxes on
the fuel consumed by their vehicle fleets. Normally, fleet vehicles would purchase gasoline at retail gasoline stations, where excise taxes are
included in the price of gasoline, and the government agency would file a tax return to obtain a refund of excise taxes paid. By using our supply
chain management services, these tax-exempt government fleets can purchase fuel at almost any retail location using their fleet credit card. The
credit card processing company pays the merchant and transfers the balance to our account. We then bill our customer net of federal excise
taxes. We file all necessary excise tax returns on behalf of these customers with the applicable taxing authorities and we receive a credit against
our excise tax payment obligations. We believe that this additional service gives us a competitive advantage that will allow us to attract
additional government fleet customers.

Risk Management.    Our risk management committee, composed of senior executives of TransMontaigne Inc., has established risk management
policies to monitor and manage commodity
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price risks. For additional information about our risk management policies and practices, see "Item 7A. Quantitative and Qualitative Disclosures
About Market Risk," included elsewhere in this annual report.

TransMontaigne Partners

Company Overview.    TransMontaigne Partners L.P., is a publicly traded master limited partnership that provides refined petroleum product
terminaling and transportation services. TransMontaigne Partners' common units are traded on the New York Stock Exchange under the symbol
"TLP." An indirectly wholly-owned subsidiary of TransMontaigne Inc. is the general partner of TransMontaigne Partners. We own a 2% general
partnership interest and a 39.4% limited partnership interest in TransMontaigne Partners. TransMontaigne Partners owns nine terminal facilities
with approximately 6.2 million barrels of aggregate capacity that handle refined petroleum products and crude oil. TransMontaigne Partners
does not take ownership of or market products that it handles or transports and, therefore, TransMontaigne Partners is not directly exposed to
changes in commodity prices. TransMontaigne Partners currently owns, and we operate on its behalf, the following terminal and pipeline
facilities:

�>
seven refined product terminals located in Florida, with an aggregate storage capacity of approximately 5.8 million barrels, that
provide integrated terminaling services to us, other distribution and marketing companies and the United States government;

�>
a 67-mile, interstate refined products pipeline with a capacity of approximately 30,000 barrels per day, which we refer to as the
Razorback Pipeline, that currently transports gasoline and distillates for our use from Mt. Vernon, Missouri to Rogers, Arkansas; and

�>
two refined product terminals, one located in Mt. Vernon, Missouri and the other located in Rogers, Arkansas, with an aggregate
storage capacity of approximately 400,000 barrels, that are connected to the Razorback Pipeline and provide integrated terminaling
services to us.

We currently are the sole shipper on the Razorback Pipeline. The Rogers terminal, together with the Mt. Vernon terminal and Razorback
Pipeline, allows us to ship product from the Gulf Coast to this Midwest market via its connection to the Explorer Pipeline.

Omnibus Agreement.    As part of the initial public offering of limited partnership units of TransMontaigne Partners, we entered into an omnibus
agreement, dated May 27, 2005 (the "Omnibus Agreement"), with TransMontaigne Partners, its general partner and certain of its subsidiaries.
Pursuant to the Omnibus Agreement, subject to the detailed terms and conditions set forth therein:

�>
We provide TransMontaigne Partners with administrative services, such as legal, accounting, treasury, insurance administration and
claims processing, health, safety and environmental compliance, information technology, human resources, credit, payroll, taxes and
engineering and other corporate services. The administrative service arrangement has a three-year term, subject to renewal for
two-year periods, after which the general partner of TransMontaigne Partners will determine the general and administrative expenses
that will be allocated to TransMontaigne Partners.

�>
We also provide TransMontaigne Partners with insurance coverage. The insurance coverage arrangement also has an initial three-year
term subject to renewal for subsequent two-year periods.
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�>
TransMontaigne Partners has exclusive options to purchase from us additional refined product terminals and operations, including:

�>
our terminal complex located in Brownsville, Texas with a current aggregate storage capacity of approximately 2.2 million barrels;

�>
our refined product terminals located at various points along the Plantation and Colonial pipeline corridors, which extend from the
Gulf Coast through the Southeast and Mid-Atlantic regions, with a current aggregate storage capacity of approximately 8.9 million
barrels; and

�>
our refined product terminals located along the Mississippi and Ohio River areas, with a current aggregate storage capacity of
approximately 3.2 million barrels.

�>
We have agreed to offer to sell to TransMontaigne Partners certain assets acquired or constructed by us in the future.

�>
We have agreed to indemnify TransMontaigne Partners for certain liabilities related to environmental law compliance and real estate
title matters.

�>
We have a right of first refusal to purchase assets owned by TransMontaigne Partners that are in the same line of business in which we
are engaged, and certain storage capacity that becomes available in the future.

The option with respect to the Brownsville complex will be exercisable for one year beginning in January 2006. The option with respect to the
terminals along the Plantation and Colonial pipeline corridors will be exercisable for one year beginning in December 2007. The option with
respect to the terminals along the Mississippi and Ohio River areas will be exercisable for one year beginning in December 2008. The exercise
of any of the options will be subject to the negotiation of a purchase price and a terminaling services agreement relating to the terminals
proposed to be purchased and conditioned upon receipt of any necessary governmental or third party consents. If we cannot agree on a purchase
price, we will have the right to seek an alternative purchaser willing to pay at least 105% of the purchase price proposed by TransMontaigne
Partners. If an alternative transaction on such terms has not been consummated within six months, TransMontaigne Partners will have the right
to purchase the assets at the price it originally proposed.

Additionally, subject to certain exclusions and conditions, we have agreed to offer to sell to TransMontaigne Partners any tangible assets having
a value in excess of $10 million that we acquire or construct, related to the storage, transportation or terminaling of refined petroleum products
in the United States. If TransMontaigne Partners declines any such offer, we will be free to retain and use the asset. If TransMontaigne Partners
indicates a desire to purchase the assets, but we do not agree to all of the terms of the transaction, including the purchase price, after negotiating
in good faith, we would have the right to seek an alternative purchaser willing to pay at least 105% of the purchase price proposed by
TransMontaigne Partners. If an alternative transaction on such terms has not been consummated within six months, TransMontaigne Partners
would have the right to purchase the assets at the purchase price originally proposed and on the other fundamental terms specified in the term
sheet previously provided by us.

We also have agreed (1) to indemnify TransMontaigne Partners for five years against certain potential environmental claims, losses and
expenses attributable to pre-closing operations, subject to a maximum liability for this indemnification obligation of $15.0 million, and (2) to
indemnify TransMontaigne Partners for losses attributable to title defects, retained assets and liabilities and income taxes attributable to
pre-closing operations.
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The Omnibus Agreement also provides that, if TransMontaigne Partners proposes to sell any assets that are in the same line of business in which
we are engaged, we will have a right of first refusal to purchase such assets, provided that we agree to pay no less than 105% of the purchase
price offered by a third-party bidder. We also will have a right of first refusal with respect to any petroleum product storage capacity that is put
into commercial service by TransMontaigne Partners after May 27, 2005, and under certain other circumstances.

Terminaling and Transportation Services Agreement.    Also in connection with TransMontaigne Partners' initial public offering, two of our
operating subsidiaries, entered into a terminaling and transportation services agreement, dated May 27, 2005 (the "Terminaling Services
Agreement"), with TransMontaigne Partners. Pursuant to the Terminaling Services Agreement, we agreed to transport product on the Razorback
Pipeline and to throughput product in terminals owned by TransMontaigne Partners a volume of refined product that will result in minimum
revenues to TransMontaigne Partners of $5.0 million per calendar quarter. In exchange for our minimum transportation and throughput
commitment, TransMontaigne Partners agreed to provide us approximately 2.0 million barrels of light oil storage capacity and approximately
1.4 million barrels of heavy oil storage capacity at certain of TransMontaigne Partners' Florida terminals. If as a result of a force majeure event a
party to the Terminaling Services Agreement is unable to perform under the agreement for a period over one year, then any party can terminate
the Terminaling Services Agreement. After the initial term, the Terminaling Services Agreement will automatically renew for subsequent
one-year periods, subject to either party's right to terminate with six months' notice. Upon termination of the Terminaling Services Agreement,
we will have a right of first refusal giving us the right to enter into a new terminaling and transportation services agreement with
TransMontaigne Partners, pursuant to which we will have the right to obtain any commercial terms offered to TransMontaigne Partners by a
third party, provided we pay no less than 105% of the fees offered by such third party.

Industry Trends

Petroleum imports and Gulf Coast production

United States crude oil production has declined from 6.8 million barrels per day in 1993 to 5.4 million barrels per day in 2004. Imports of crude
oil from the Middle East, Europe, South America and elsewhere have increased substantially over this period from 6.8 million barrels per day in
1993 to 10.1 million barrels per day in 2004. Domestic crude oil production may be refined at any of the regional refineries around the United
States. However, the imported crude oil generally is shipped by vessel into the Gulf Coast for processing at the large refining complexes. Crude
oil production in the Gulf of Mexico, one of the largest sources of domestic production, also is refined primarily in these Gulf Coast refineries.
The refined petroleum products then are shipped to other regions of the United States. We believe that this trend will lead to more refined
petroleum product shipment from the Gulf Coast to the East Coast, Florida and Midwest, requiring additional transportation and storage capacity
in the East Coast, Florida and Midwest.

Additionally, imports of refined petroleum products from Europe, South America and elsewhere have increased substantially from 1.8 million
barrels per day in 1993 to 3.1 million barrels per day in 2004 to cover the shortfall in domestic refining capacity. Imports of refined petroleum
products initially are unloaded at marine terminals generally in the Gulf Coast, Florida and East Coast. We believe that this trend of increasing
imports of refined petroleum products will require additional transportation and storage capacity at marine terminals to the facilitate the
distribution of refined product.
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Ownership of Terminals and Pipelines by Public Partnerships

Terminals and pipelines used in the petroleum industry increasingly have been acquired by publicly traded master limited partnerships. Master
limited partnerships, or "MLPs," enjoy favorable tax treatment and therefore, generally have a lower cost of capital when compared to
corporations. MLPs generally are required to distribute substantially all of their earnings to their unit holders. Most MLPs avoid commodity
price risk and other risks because they seek business activities that generate stable and predictable earnings to permit the payment of a stable and
predictable cash distribution. We believe that this trend of aggregation and ownership of mid-stream petroleum assets, such as terminals and
pipelines, by MLPs will continue. To take advantage of this trend, we formed TransMontaigne Partners, a publicly traded master limited
partnership, which completed its initial public offering on May 27, 2005. We believe that our ability to accept commodity price risk and other
risks, combined with the favorable tax treatment afforded TransMontaigne Partners, gives us an advantage in negotiating for the acquisition of
terminals and pipelines that other MLPs might not seek to acquire because of the associated commodity price risk and other risks.

The significance of Gulf Coast refining capacity has resulted in part from consolidation in the petroleum industry to take advantage of
economies of scale associated with operating larger, concentrated refineries. The growth in refining capacity and increased product flow
attributable to the Gulf Coast region has created a need for additional transportation, storage and distribution facilities in the Gulf Coast, East
Coast, Florida and Midwest regions.

New sulfur regulations

In February 2002, the Environmental Protection Agency ("EPA"), promulgated the Tier 2 Motor Vehicle Emissions Standards Final Rule for all
passenger vehicles, establishing standards for sulfur content in gasoline. These regulations mandate that the average sulfur content of gasoline
for highway use produced at any refinery not exceed 30 parts per million during any calendar year by January 1, 2006. In addition, in
January 2001, the EPA promulgated its on-road diesel regulations, which will require a 97% reduction in the sulfur content of diesel fuel sold for
highway use by June 1, 2006. Regulations for off-road diesel equipment also are pending. The stricter regulations will require refining
companies to make significant capital expenditures to upgrade their facilities to comply with the new standards. Because of the technical
sophistication and the capital outlays that will be required for compliance with such regulations, the large oil companies with major refining
operations in the Gulf Coast are expected to be better prepared to meet the new standards than the smaller independent refiners. We believe that
these trends will lead to more refined petroleum product shipments from the Gulf Coast to the Midwest and East Coast, requiring additional
transportation and storage capacity in the Midwest and East Coast.

Consolidation and specialization

In the 1990's, the petroleum industry entered a period of consolidation and specialization.

�>
Refiners and marketers began to pursue development of large-scale, cost-efficient operations, thus leading to several refinery
acquisitions, alliances and joint ventures. The companies involved in several of the mergers of large oil companies have sold retail and
terminal assets in order to rationalize merged operations, and to comply with legal requirements to divest assets in certain geographic
markets.
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�>
Major oil companies also began to re-deploy their resources to focus on their core competencies of exploration and production,
refining and retail marketing. Industry participants have sought to sell portions of their proprietary transportation and storage and
distribution networks.

This industry trend towards consolidation and specialization has created opportunities to capitalize on storage and distribution services. We
expect that acquisition opportunities will continue to be generated as this trend continues.

Hypermarkets and alternative retail gasoline outlets

The retail distribution of gasoline is experiencing a transformation as consumer consumption patterns are moving away from gasoline distributed
at the retail outlets of large oil companies, or "branded gasoline," toward unbranded gasoline from independent retail outlets offering lower
prices and convenient locations. For example, many hypermarkets, grocery stores, convenience stores, discount retailers and wholesale outlets
have installed gasoline pumps in their parking lots as a way to expand their product and service offerings and to allow their customers the benefit
of "one-stop shopping." The increase in popularity of unbranded outlets has created new sales and distribution opportunities for independent
petroleum marketing and distribution companies.

High refined product prices and concerns regarding availability of supply

In recent periods, prices for crude oil and refined petroleum products have increased substantially. In addition, market participants are concerned
that various factors, including limited global refining capacity, political instability and other circumstances, may lead to reduced supply relative
to demand. These factors are leading more distributors and end-users of refined petroleum products to seek reliable, committed sources for their
supply. This increased demand for contracted volumes has created additional sales opportunities for independent petroleum marketing and
distribution companies.

Competitive Strengths

We believe that we have the following competitive strengths, which allow us to take advantage of the industry trends outlined above:

Significant asset base and shipping history

The Gulf Coast is a large shipper of refined petroleum products to the East Coast, Florida and Midwest regions. We have access to a
geographically diverse network of terminals that allows us to take advantage of the differences between supply in the Gulf Coast and demand in
the East Coast, Florida and Midwest. The size of this network of terminals, both in terms of number of terminals and total storage capacity,
compares favorably with any integrated oil company.

This geographic diversity also allows us to quickly sell our product inventory from time to time in one or more locations while maximizing
value to us. Our product supply agreement with Morgan Stanley Capital Group, Inc. allows us to direct the delivery of large volumes of products
over the Colonial and Plantation pipelines to our terminals and third-party terminals. This arrangement provides us the benefit of allocated space
on these common carrier pipelines during high demand periods, which is a competitive advantage when pipeline capacity is over-subscribed.

We believe that we will be able to further capitalize on our network of terminals and terminal capacity in the Gulf Coast, East Coast, Florida and
Midwest following implementation of the new sulfur standards promulgated by the EPA. We anticipate that refining companies will be required
to make significant capital expenditures to upgrade facilities to comply with such new sulfur regulations. Because of the technical sophistication
and the capital outlays that will be required for compliance
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with such regulations, we expect that the large oil companies with major refining operations in the Gulf Coast will gain a competitive advantage
over the smaller independent refiners. We believe that this will lead to an increase in the volume of petroleum product shipments from the Gulf
Coast to the East Coast, Florida and Midwest and require additional storage capacity in the East Coast, Florida and Midwest, providing
additional growth opportunities for us.

Ability to link asset base, product supply and management services

Our supply, distribution and marketing operations and our terminal, pipeline and tug and barge operations each utilize and benefit from each
other, creating opportunities to realize additional value in each of our business segments that could not be realized if each business segment were
operated independently.

Our supply, distribution and marketing operations generally use our terminal and tug and barge infrastructure and TransMontaigne Partner's
terminal and pipeline infrastructure to market various products and provide specialized supply, logistical and risk management services to our
customers. A significant portion of the throughput on our terminal infrastructure is driven by our own supply, distribution and marketing
business. As a result, we do not rely solely on third parties for our throughput activity.

We own and operate terminals located throughout the regions served by four major petroleum product pipelines along which we can direct the
delivery of significant volumes of product. Also, we own and operate a dock strategically located on the Mississippi River with an
interconnection to the Colonial Pipeline. We also have substantial experience in managing complex petroleum product supply and demand
arrangements, utilizing equipment and software that allow us to monitor supplies in all of our facilities on a daily basis.

Because we link our asset base with our supply, distribution and marketing operations, we have the flexibility to market product during adverse
market conditions to meet our contractual volume obligations and generate throughput revenues.

Supply chain management services

In order to operate more efficiently and to reduce overhead costs, many companies and governmental entities have begun to outsource their fuel
supply function. This trend is creating an emerging market for services that allow these customers to focus their efforts on their core
competencies and to reduce the price volatility associated with fuel supply for budgetary reasons. We provide a broad scope of services that
include fuel supply, monitoring, excise tax administration and price management solutions, allowing our customers to obtain all of the required
fuel supply chain management functions from a single source. We believe that we are the only significant independent fuel supply chain
management services provider in the United States offering this extensive suite of services.

Technology and back-office infrastructure

We have assembled monitoring equipment and software to create an integrated, flexible system that allows us to effectively manage petroleum
products throughout all of the terminals that we market from on a real time basis.

All of our and TransMontaigne Partners' terminals are equipped with equipment to monitor product supplies and outflows as well as for any
environmentally harmful releases of product, such as leaks or spills. This equipment is interconnected electronically with our central inventory
management office and automatically reports inventory levels in each facility several times daily. The electronic linkage
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between the terminals and our supply, distribution and marketing operations creates an inherent competitive strength by allowing us to make real
time decisions on product purchases and sales.

We use a magnetic card system at each terminal that allows us to control product sales deliveries and also allows us to manage our credit risk
exposure. Each of our rack customers is given a magnetic card that can be used only at the terminals we operate. Upon arrival at the rack, the
driver of the truck swipes the magnetic card and inputs a product and volume request. This information is processed through our computerized
inventory management system to determine the credentials of the carrier and whether the driver's product and volume request is within the
customer's allocation of product for that month. The system also determines if the customer is current in its payments to us. If it is determined
that the customer's allocation of product already has been drawn or if the customer is delinquent in paying its invoices to us, then the sale will
not be allowed. The magnetic card system at each terminal is interconnected with our inventory management and billing system.

We also use a proprietary web-based system in our supply chain management services business that allows us to provide refined petroleum
product procurement, inventory management, scheduling, routing and excise tax and consolidated billing services to our customers. Through our
relationship with a credit card processing company, we provide integrated billing services to our supply chain management services customers.
These customers receive fleet credit cards that are distributed to their fleet vehicle operators for use in purchasing gasoline at any retail gasoline
station that accepts credit cards as a method of payment. On a daily basis, we receive information on these accounts electronically from the
credit card processing company into our billing system. This information is posted on our web-based system, which can be accessed by our
supply chain management services customers, allowing them to closely monitor fuel usage and costs by vehicle on a real time basis.

The refined petroleum products that arrive at terminals do not have excise taxes included in their price. At the time the products are sold over the
rack, however, excise tax must be added to the price and paid by the purchasers of our products. The process of calculating, collecting, paying
and reporting the excise taxes imposed by state and federal authorities requires extensive knowledge, expertise and administrative infrastructure.
For example, we may make a delivery of gasoline at our rack that is located in one state to a truck that will transport the fuel to a neighboring
state. Because taxation rules differ among locations, we must keep track of where the fuel will be ultimately delivered, charge the appropriate
excise tax and file excise tax returns in the appropriate jurisdictions. We have developed an infrastructure to administer excise taxes on product
that we handle.

Strategies

The goal of our business strategies is to enhance our position as a leading independent provider of integrated refined petroleum products
terminal, storage, supply, distribution and marketing services. To achieve this goal, our strategies are:

�>
To procure adequate supplies of refined petroleum products to deliver to our customers in order to generate more contract sales and
secure favorable marketing margins.

�>
To market our supply chain management services to additional customers with large ground transportation fleets.

�>
To actively market our supply chain management solution for managing and obtaining excise tax exemptions on fuel purchases to
government fleet customers.

�>
To capitalize on our product supply arrangement with Morgan Stanley Capital Group, Inc., which allows us to reduce our investment
in inventories of refined products and the related borrowings
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under our senior secured working capital credit facility. The resulting increase in borrowing capacity allows us to focus our financial
resources on expanding our business, including through acquisitions and organic expansion.

�>
To acquire additional terminal and storage facilities that will either complement our existing asset base and distribution capabilities, or
provide entry into new markets. We intend to expand the number and size of our terminal facilities, particularly marine facilities, to
handle the importation of refined petroleum products. To the extent these facilities produce qualifying income and have a value in
excess of $10 million, these additional facilities will be subject to an option in favor of TransMontaigne Partners to purchase them at
fair value under the Omnibus Agreement between us and TransMontaigne Partners.

�>
To capitalize on our infrastructure by linking our and TransMontaigne Partners' significant asset base to our supply, distribution and
marketing business.

�>
To use our significant terminal storage capacity to meet the growing demand for boutique blends of gasoline spurred by recent and
anticipated changes in government regulations.

Environmental and Regulatory Matters

Our operations are subject to extensive federal, state and local laws and regulations covering the discharge of materials into the environment, or
otherwise relating to the protection of the environment, and which require expenditures for remediation at various operating facilities, as well as
expenditures in connection with the construction of new facilities. We believe that our operations and facilities are in material compliance with
applicable environmental regulations. Environmental laws and regulations have changed substantially and rapidly over the last 20 years, and we
anticipate that there will be continuing changes in the future. The trend in environmental regulation is to place more restrictions and limitations
on activities that may impact the environment, such as emissions of pollutants, generation and disposal of wastes and use and handling of
chemical substances. Increasingly strict environmental restrictions and limitations have resulted in increased operating costs for us and other
businesses throughout the United States, and the costs of compliance with environmental laws and regulations may continue to increase. We will
attempt to anticipate future regulatory requirements that might be imposed and to plan accordingly to remain in compliance with changing
environmental laws and regulations and to minimize the costs of such compliance. We do not anticipate that we will be required in the near
future to expend amounts that are material in relation to our total capital expenditures program to comply with environmental laws and
regulations, but inasmuch as such laws and regulations are frequently changed, we are unable to predict the ultimate costs of compliance.

TransMontaigne Inc.'s operations require environmental permits under various federal, state and local environmental statutes and regulations.
The cost involved in obtaining and renewing these permits is not material.

Water

The Federal Water Pollution Control Act of 1972, as renamed and amended as the Clean Water Act ("CWA"), imposes strict controls against the
discharge of oil and its derivates into navigable waters. The CWA provides penalties for any discharges of petroleum products in reportable
quantities and imposes substantial potential liability for the costs of removing an oil or hazardous substance spill. State laws for the control of
water pollution also provide for various civil and criminal penalties and liabilities in the event of a release of petroleum or its derivatives in
surface waters or into the groundwater. Spill prevention control and countermeasure requirements of federal laws require
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appropriate containment berms and similar structures to help prevent the contamination of navigable waters in the event of a petroleum tank
spill, rupture or leak. A containment berm is an earthen or cement barrier, impervious to liquids, which surrounds a storage tank holding between
1,000 and 500,000 gallons of petroleum products or other hazardous materials and used to prevent spilling and extensive damage to the
environment. The berm is a form of secondary containment with the storage tank itself being the primary instrument of containment.

Contamination resulting from spills or releases of refined petroleum products is an inherent risk in the petroleum terminal and pipeline industry.
To the extent that groundwater contamination requiring remediation exists around the assets we own as a result of past operations, we believe
any such contamination can be controlled or remedied without having a material adverse effect on our financial condition. However, such costs
are often unpredictable and are site specific and, therefore, the effect may be material in the aggregate.

The primary federal law for oil spill liability is the Oil Pollution Act of 1990 ("OPA"), which addresses three principal areas of oil
pollution�prevention, containment and cleanup. It applies to vessels, offshore platforms, and onshore facilities, including terminals, pipelines and
transfer facilities. In order to handle, store or transport oil, shore facilities are required to file oil spill response plans with the United States Coast
Guard, the United States Department of Transportation Office of Pipeline Safety ("OPS"), or the EPA. Numerous states have enacted laws
similar to OPA. Under OPA and similar state laws, responsible parties for a regulated facility from which oil is discharged may be liable for
removal costs and natural resources damages. We believe that we are in material compliance with regulations pursuant to OPA and similar state
laws.

The EPA has adopted regulations that require us to obtain permits to discharge certain storm water run-off. Storm water discharge permits also
may be required by certain states in which we operate. Such permits may require us to monitor and sample the effluent from our operations. We
believe that we are in material compliance with effluent limitations at our facilities.

Water permits are required for various types of terminal storm water discharges. There are no TransMontaigne Inc. terminal locations that
discharge any type of process wastewater. Terminal storm water discharges generally fall into two categories: petroleum contact and
non-contact. The sources of contact water are the truck loading operations at some of the terminals. Many TransMontaigne Inc. terminal
locations do not have contact water discharges, and thus no need for discharge permits, by virtue of employment of closed-loop water handling
systems. The water generated in these systems is transported offsite and reclaimed. At locations where contact water is discharged on site, permit
conditions dictate control technology requirements, effluent limitations and confirmation sampling. Non-contact storm water is generated at
most terminal locations, primarily from rainfall collection in aboveground storage tank secondary containment enclosures or dikes. Various
types of permits regulate these discharges, with most being "General" state-wide industry specific mechanisms. The cost involved in obtaining
and renewing these permits is not material.

Air emissions

Our operations are subject to the federal Clean Air Act and comparable state and local statutes. The Clean Air Act Amendments of 1990 require
most industrial operations in the United States to incur capital expenditures to meet the air emission control standards that are developed and
implemented by the EPA and state environmental agencies. Pursuant to the Clean Air Act, any of our facilities that emit volatile organic
compounds or nitrogen oxides and are located in ozone non-attainment areas face increasingly stringent regulations, including requirements to
install various levels of control technology on sources of pollutants. Some of our facilities have been included within the categories of hazardous
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air pollutant sources. The Clean Air Act regulations are still being implemented by the EPA and state agencies. We believe that we are in
material compliance with existing standards and regulations pursuant to the Clean Air Act and similar state and local laws, and we do not
anticipate that implementation of additional regulations will have a material adverse effect on us.

Air permits are required for TransMontaigne Inc.'s terminaling operations that result in the emission of regulated air contaminants. These
operations in general include fugitive volatile organic compounds (primarily hydrocarbons) from truck loading activities and tank working
losses. The sources of these emissions are strictly regulated through the permitting process. Such regulation includes stringent control
technology, extensive permit review and periodic renewal. The cost involved in obtaining and renewing these permits is not material.

CERCLA

Other than Coastal Fuels Marketing Inc. ("CFMI"), neither TransMontaigne Inc. nor any of its subsidiaries is a named party in any
Comprehensive Environmental Response, Compensation, and Liability Act ("CERCLA") related action. CFMI, which is now a wholly owned
subsidiary of TransMontaigne Inc., had been named as a PRP in four State of Florida CERCLA actions which originated from waste disposal by
third parties at off-site locations prior to TransMontaigne Inc.'s acquisition of CFMI from El Paso Corporation in 2003. TransMontaigne Inc. has
been indemnified by El Paso for any costs TransMontaigne Inc. may incur for these issues. Due diligence research at the time of the acquisition
of CFMI indicated that El Paso would not be likely to incur any future costs related to these actions; a worst-case analysis estimated El Paso's
potential exposure at a total of $850,000. The likelihood of a worst-case scenario developing continues to diminish with the passage of time.
CFMI transferred the former CFMI terminals in Florida to TransMontaigne Partners in connection with TransMontaigne Partners' formation and
initial public offering transactions. In connection with that transfer, pursuant to the omnibus agreement between TransMontaigne Inc. and
TransMontaigne Partners, TransMontaigne Inc. agreed to indemnify TransMontaigne Partners for a period of five years against up to
$15 million of environmental liabilities that arise as a result of past activities. Similarly, TransMontaigne Partners agreed to indemnify
TransMontaigne Inc. against environmental liabilities arising from activities occurring after May 27, 2005.

All of TransMontaigne Inc.'s terminal facilities are classified by the United States EPA as Conditionally Exempt Small Quantity Generators and
do not generate hazardous waste except on isolated and infrequent cases. At such times, only third party disposal sites, which have been audited
and approved by TransMontaigne Inc., are used.

Safety Regulation

We are subject to regulation by the United States Department of Transportation under the Accountable Pipeline and Safety Partnership Act of
1996, sometimes referred to as the Hazardous Liquid Pipeline Safety Act ("HLPSA"), and comparable state statutes relating to the design,
installation, testing, construction, operation, replacement and management of our pipeline facilities. HLPSA covers petroleum and petroleum
products and requires any entity that owns or operates pipeline facilities to comply with such regulations and also to permit access to and
copying of records and to make certain reports and provide information as required by the Secretary of Transportation. We believe that we are in
material compliance with these HLPSA regulations.

OPS regulations require qualification of pipeline personnel. These regulations require pipeline operators to develop and maintain a written
qualification program for individuals performing covered tasks on pipeline facilities. The intent of this regulation is to ensure a qualified work
force and to reduce the probability and consequence of incidents caused by human error. The regulation establishes
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qualification requirements for individuals performing covered tasks, and amends certain training requirements in existing regulations. We
believe that we are in material compliance with these OPS regulations.

We also are subject to OPS regulation for High Consequence Areas ("HCAs"), for Category 2 pipeline systems (companies operating less than
500 miles of jurisdictional pipeline). This regulation specifies how to assess, evaluate, repair and validate the integrity of pipeline segments that
could impact populated areas, areas unusually sensitive to environmental damage and commercially navigable waterways, in the event of a
release. Our assets that are subject to these requirements are: (1) the Pinebelt Pipeline (the pipeline connecting the Collins and Purvis,
Mississippi complexes); (2) the Razorback Pipeline, which is owned by TransMontaigne Partners and operated by TransMontaigne Inc.; (3) the
Bellemeade Pipeline (pipeline connecting the Richmond Terminal to the nearby Virginia Power plant); and (4) the Birmingham Terminal
pipeline connection to Plantation Pipeline. The regulation requires an integrity management program that utilizes internal pipeline inspection,
pressure testing, or other equally effective means to assess the integrity of pipeline segments in HCAs. The program requires periodic review of
pipeline segments in HCAs to ensure adequate preventative and mitigative measures exist. Through this program, we evaluated a range of
threats to each pipeline segment's integrity by analyzing available information about the pipeline segment and consequences of a failure in a
HCA. The regulation requires prompt action to address integrity issues raised by the assessment and analysis. The complete baseline assessment
of all segments must be performed by February 17, 2009, with intermediate compliance deadlines prior to that date. We believe that we are in
material compliance with the OPS regulation of HCAs.

We also are subject to the requirements of the federal Occupational Safety and Health Act ("OSHA"), and comparable state statutes that regulate
the protection of the health and safety of workers. In addition, the OSHA hazard communication standard, the EPA community right-to-know
regulations under Title III of the Federal Superfund Amendment and Reauthorization Act, and comparable state statutes require us to organize
and disclose information about the hazardous materials used in our operations. Certain parts of this information must be reported to employees,
state and local governmental authorities, and local citizens upon request. We believe that we are in material compliance with OSHA and state
requirements, including general industry standards, record keeping requirements and monitoring of occupational exposures.

In general, we expect to increase our expenditures during the next decade to comply with higher industry and regulatory safety standards such as
those described above. Although we cannot estimate the magnitude of such expenditures at this time, we do not believe that they will have a
material adverse impact on our results of operations.

Other Regulations

We also are subject to the Jones Act and the Merchant Marine Act of 1936 because of our ownership and operation of ocean vessels. Numerous
other federal, state and local rules regulate our operations pursuant to which governmental agencies have the ability to suspend, curtail or modify
our operations. We believe that we are in material compliance with these regulations.

Other Information

Operational Hazards and Insurance

Our terminal and pipeline facilities may experience damage as a result of an accident or natural disaster. These hazards can cause personal injury
and loss of life, severe damage to and destruction of
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property and equipment, pollution or environmental damage and suspension of operations. We maintain insurance of various types that we
consider adequate to cover our operations and properties.

The insurance covers all of our assets in amounts that we consider to be reasonable. The insurance policies are subject to deductibles that we
consider reasonable and not excessive. Our insurance does not cover every potential risk associated with operating pipelines, terminals and other
facilities including the potential loss of significant revenues. Consistent with insurance coverage generally available to the industry, our
insurance policies provide limited coverage for losses or liabilities relating to pollution, with broader coverage for sudden and accidental
occurrences. The events of September 11, 2001, and their overall effect on the insurance industry have adversely impacted the availability and
cost of coverage. Due to these events, insurers have excluded acts of terrorism and sabotage from our insurance policies. On certain of our key
assets, we have purchased a separate insurance policy for acts of terrorism and sabotage.

Competition

We face intense competition in our terminal and pipeline operations as well as in our supply and marketing operations. Our competitors include
other terminal and pipeline companies, the major integrated oil companies, their marketing affiliates and independent gatherers, brokers and
marketers of widely varying sizes, financial resources and experience. Some of these competitors have capital resources many times greater than
ours, and control greater supplies of refined petroleum products. For additional information on how these competitive factors may affect our
operations, see "Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations�Risk Factors."

Employees

We had 727 employees at August 29, 2005, of which 36 employees are subject to representation by a union for collective bargaining purposes.
Such employees recently joined us through the acquisition of Radcliff/Economy Marine Services, Inc. on August 1, 2005.

Market and Industry Data

Market and industry data and other statistical information used throughout this report are based on independent industry publications by market
research firms or other published independent sources. Some data are also based on our good faith estimates, which are derived from our review
of internal surveys, as well as the independent sources. Although we believe these sources are reliable, we have not independently verified the
information derived from independent sources.
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ITEM 2. PROPERTIES

The locations and approximate shell capacity of our terminals (all of which are owned by us or TransMontaigne Partners) as of June 30, 2005
are as follows:

Locations

Approximate
Shell

Capacity
(in barrels)

Southeast Facilities:
Albany, GA 131,000
Americus, GA 31,000
Athens, GA 77,000
Atlanta, GA 116,000
Bainbridge, GA 99,000
Belton, SC 130,000
Belton, SC�Piedmont 297,000
Birmingham, AL 370,000
Charlotte, NC 223,000
Charlotte, NC�Piedmont 324,000
Collins, MS 138,000
Collins, MS (Pipeline Injection Facility) 1,470,000
Doraville, GA�Piedmont 436,000
Fairfax, VA 502,000
Greensboro, NC 181,000
Greensboro, NC�Piedmont 435,000
Griffin, GA 51,000
Lookout Mountain, GA 109,000
Macon, GA 100,000
Meridian, MS 82,000
Montgomery, AL 59,000
Montvale, VA 489,000
Norfolk, VA 673,000
Purvis, MS 1,000,000
Richmond, VA 459,000
Rome, GA 59,000
Selma, NC�Piedmont 507,000
Spartanburg, SC 85,000
Spartanburg, SC�Piedmont 305,000

Total 8,938,000

Other Facilities:
Rensselaer, NY 530,000
Chippewa Falls, WI 126,000

Total 656,000

River Facilities:
Baton Rouge, LA�Dock facility �
Arkansas City, AR 773,000
Greenville, MS Complex 528,000
Evansville, IN 239,000
Greater Cincinnati, KY (Covington) 191,000
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Locations

Approximate
Shell

Capacity
(in barrels)

Henderson, KY 273,000
New Albany, IN 219,000
Louisville, KY 138,000
Cape Girardeau, MO 140,000
East Liverpool, OH 219,000
Owensboro, KY 152,000
Paducah, KY Complex 306,000

Total 3,178,000

Brownsville Facilities:
Brownsville, TX Complex 2,240,000

Total 2,240,000

TransMontaigne Partners Facilities:
Mount Vernon, MO 220,000
Rogers, AR 180,000
Jacksonville, FL 390,000
Cape Canaveral, FL 730,000
Port Everglades (North), FL 1,600,000
Port Everglades (South), FL 370,000
Fisher Island, FL 670,000
Port Manatee, FL 1,530,000
Tampa, FL 500,000

Total 6,190,000

TOTAL CAPACITY 21,202,000
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The name, approximate length in miles and geographical location of TransMontaigne Partners' pipeline as of June 30, 2005 is as follows:

Pipeline Name
Approximate Miles of

Pipeline Geographical Location

Razorback 67 Mt. Vernon, Missouri south to Rogers, Arkansas
Our executive offices are located at 1670 Broadway, Suite 3100, Denver, CO 80202; telephone number (303) 626-8200 and facsimile number
(303) 626-8228. In addition, we have an operations office located at 200 Mansell Court East, Suite 600, Roswell, Georgia 30076; telephone
number (770) 518-3500 and facsimile number (770) 518-3567.

ITEM 3. LEGAL PROCEEDINGS

We have been named as a defendant in various lawsuits and a party to various other legal proceedings, in the ordinary course of business, some
of which are covered in whole or in part by insurance. Coastal Fuels Marketing, Inc. "CFMI", a wholly-owned subsidiary, has been named as a
potentially responsible party in four State of Florida CERCLA actions, which originated from waste disposal by third parties at off-site locations
prior to our acquisition of CFMI from El Paso Corporation in 2003. El Paso Corporation has agreed to indemnify us for any costs we may incur
for these matters. For a more detailed discussion of this matter, see "Item 1. Business�Environmental and Regulatory Matters; CERCLA." We
believe that the outcome of such lawsuits and other proceedings will not individually or in the aggregate have a material adverse effect on our
consolidated financial condition, results of operations, or cash flows.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

At the TransMontaigne Inc. Annual Meeting of Stockholders held on May 5, 2005, the stockholders of TransMontaigne Inc. elected nine
directors to serve until the next Annual Meeting of Stockholders and until their successors have been elected and qualified.

The following persons were elected as directors:

Votes For Votes Withheld

Cortlandt S. Dietler 31,134,623 1,107,584
Donald H. Anderson 31,254,912 987,295
John A. Hill 31,472,857 769,350
Bryan H. Lawrence 28,803,765 2,438,442
Harold R. Logan, Jr. 31,132,668 1,109,539
Edwin H. Morgens 28,872,565 3,369,642
Wayne W. Murdy 31,294,668 947,539
Walter P. Schuetze 31,294,168 948,039
There were no other directors whose term of office continued after the meeting.
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Part II

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

Our common stock currently is traded on the New York Stock Exchange under the symbol "TMG." Through May 4, 2005 our common stock
traded on the American Stock Exchange. The following table sets forth, for the periods indicated, the range of high and low per share sale prices
for our common stock as reported on the applicable stock exchange.

Low High

July 1, 2003 through September 30, 2003 $ 5.14 $ 6.20
October 1, 2003 through December 31, 2003 $ 5.78 $ 6.45
January 1, 2004 through March 31, 2004 $ 5.50 $ 7.23
April 1, 2004 through June 30, 2004 $ 4.65 $ 6.43

July 1, 2004 through September 30, 2004 $ 5.15 $ 7.25
October 1, 2004 through December 31, 2004 $ 5.26 $ 6.34
January 1, 2005 through March 31, 2005 $ 6.10 $ 9.12
April 1, 2005 through June 30, 2005 $ 6.95 $ 10.50
As of August 29, 2005, there were 464 stockholders of record of our common stock. This number does not include stockholders whose shares
are held in trust by other entities. The actual number of stockholders is greater than the number of stockholders of record.

No dividends were declared or paid on our common stock during the periods reported in the table above. We intend to retain future cash flow for
use in our business and have no current intention of paying dividends to our common stockholders in the foreseeable future. Any payment of
future dividends to our common stockholders and the amounts thereof will depend upon our earnings, financial condition, capital requirements
and other factors deemed relevant by our board of directors. Our Senior Secured Working Capital Credit Facility, 91/8% Senior Subordinated
Notes due 2010 and certificate of designations of our Series B Redeemable Convertible Preferred stock contain restrictions on the payment of
dividends on our common stock. Our Senior Secured Working Capital Credit Facility and Senior Subordinated Notes restrict the payment of
cash dividends on our common stock unless we comply with certain financial covenants relating to restricted payments. Our Series B
Redeemable Convertible Preferred stock certificate of designations restricts the payment of cash dividends on our common stock unless the
holders of our preferred stock have received a cash dividend for their immediately preceding dividend payment date. Additionally, we are
precluded from paying dividends on our common stock in excess of $10 million during any 12-month period without the express consent of
holders of two-thirds of the then outstanding shares of Series B Redeemable Convertible Preferred stock.

30

Edgar Filing: TRANSMONTAIGNE INC - Form 10-K

33



Following is a summary of common stock repurchases for the quarter ended June 30, 2005 (in thousands, except average price per share):

Period

Total
Number of
Shares

Purchased

Average
Price Paid
per Share

Total Number of
Shares Purchased

as Part of
Publicly

Announced Plans
or Programs

Maximum Number
of Shares that May
Yet Be Purchased
Under the Plans or

Programs

April 1, 2005 through April 30, 2005 � � � �
May 1, 2005 through May 31, 2005 1,514 $ 7.51 N/A(1) N/A(1)

June 1, 2005 through June 30, 2005 � � � �

Total 1,514 $ 7.51

No common stock was repurchased for the periods April 1, 2005 through April 30, 2005 and June 1, 2005 through June 30, 2005.

For information on our equity compensation plans, see "Item 12. Security Ownership of Certain Beneficial Owners of Management�Equity
Compensation Plan Information."

(1)
Common stock was repurchased from employees during the above period for withholding taxes as a result of vesting of common stock
under our restricted stock plan (see Note 13 of Notes to consolidated financial statements).

ITEM 6. SELECTED FINANCIAL DATA

The following selected financial data for each of the years in the five-year period ended June 30, 2005, has been derived from our consolidated
financial statements. You should not expect the results for any prior periods to be indicative of the results that may be achieved in future periods.
You should read the following information together with our consolidated financial statements and related notes and with "Management's
Discussion and Analysis of Financial Condition and Results of Operations" included elsewhere in this annual report.

Years Ended
June 30,

2005 2004 2003(4) 2002 2001

(dollars in thousands)

Statement of Operations Data:
Supply, distribution and marketing:
Revenues $ 8,437,795 $ 7,626,814 $ 5,520,684 $ 3,937,108 $ 3,793,339
Less costs of products sold and
other direct costs and expenses (8,295,864) (7,554,012) (5,467,836) (3,868,361) (3,747,021)

Net operating margin(1) 141,931 72,802 52,848 68,747 46,318

Terminals, pipelines, and tugs and
barges:
Revenues 111,575 106,288 84,202 68,285 84,911
Direct operating costs and expenses (61,592) (57,181) (41,338) (32,567) (39,021)
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Years Ended
June 30,

Net operating margin(1) 49,983 49,107 42,864 35,718 45,890

Total net operating margins(1) $ 191,914 $ 121,909 $ 95,712 $ 104,465 $ 92,208
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Years Ended
June 30,

2005 2004 2003(4) 2002 2001

(dollars in thousands)

Total net operating margins(1) $ 191,914 $ 121,909 $ 95,712 $ 104,465 $ 92,208
Costs and expenses:
Selling, general and administrative (42,849) (37,532) (38,328) (35,211) (34,072)
Depreciation and amortization (24,215) (23,015) (19,371) (16,556) (19,510)
Lower of cost or market write-downs on product
linefill and tank bottom volumes � (60) (633) (12,963) (18,318)
Corporate relocation and transition � � (1,449) (6,316) �
Gain (loss) on disposition of assets, net 129 (978) � (13) 22,146

Operating income 124,979 60,324 35,931 33,406 42,454
Interest expense, net (24,244) (26,272) (14,419) (11,837) (15,215)
Other expense, net (5,102) (3,463) (4,902) (7,546) (9,235)

Earnings before income taxes and non-controlling
interests 95,633 30,589 16,610 14,023 18,004
Income taxes (39,253) (12,060) (8,510) (5,465) (6,666)
Non-controlling interests share in earnings of
TransMontaigne Partners (562) � � � �

Earnings before cumulative effect of a change in
accounting principle 55,818 18,529 8,100 8,558 11,338
Cumulative effect adjustment, net of tax benefit � � (1,297) � �

Net earnings $ 55,818 $ 18,529 $ 6,803 $ 8,558 $ 11,338

Earnings (loss) per common share:
Basic $ 1.10 $ 0.37 $ 0.07 $ (0.09) $ 0.08
Diluted $ 1.07 $ 0.36 $ 0.07 $ (0.09) $ 0.08

Years Ended
June 30,

2005 2004 2003(4) 2002 2001

(dollars in thousands)

Other Financial Data:
Net cash provided (used) by operating activities $ 50,723 $ 69,704 $ 33,323 $ (101,512) $ 51,936
Net cash provided (used) by investing activities $ (15,565) $ (18,283) $ (170,625) $ 102,778 $ (18,969)
Net cash provided (used) by financing activities $ (11,595) $ (73,232) $ 134,419 $ 3,811 $ (61,130)
Total debt to total capital 37.8% 50.5% 56.7% 39.0% 30.5%
Ratio of earnings to fixed charges(2) 3.6x 1.7x 1.7x 1.6x 1.6x

June 30,

2005 2004 2003(4) 2002 2001

(dollars in thousands)
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June 30,

Balance Sheet Data:
Cash and cash equivalents $ 29,721 $ 6,158 $ 27,969 $ 30,852 $ 25,775
Working capital(3) $ 319,636 $ 118,320 $ 79,325 $ 168,092 $ 31,934
Total assets $ 1,141,981 $ 974,356 $ 1,020,466 $ 735,328 $ 712,365
Total debt $ 228,307 $ 311,923 $ 379,534 $ 198,312 $ 150,000
Total preferred stock $ 49,249 $ 77,719 $ 79,329 $ 105,360 $ 174,825
Non-controlling interests in TransMontaigne
Partners $ 81,440 $ � $ � $ � $ �
Total common stockholders' equity $ 326,484 $ 228,289 $ 210,269 $ 205,350 $ 167,550

(1)
Net operating margins represents revenues, less cost of product sold and other direct operating costs and expenses.

(2)
For purposes of computing the ratio of earnings to fixed charges, "earnings" consists of earnings before income taxes plus fixed charges. "Fixed
charges" represent interest incurred (whether expensed or capitalized), amortization of deferred financing costs, and that portion of rental expense on
operating leases deemed to be the equivalent of interest.

(3)
Working capital is defined as current assets less current liabilities.

(4)
The consolidated financial statements include the results of operations of the Coastal Fuels assets from the closing date of the transaction (February 28,
2003).
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of the results of operations and financial condition should be read in conjunction with the accompanying
consolidated financial statements included elsewhere in this annual report.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

A summary of the significant accounting policies that we have adopted and followed in the preparation of our consolidated financial statements
is detailed in Note 1 of Notes to consolidated financial statements. Certain of these accounting policies require the use of estimates. We have
identified the following estimates that, in our opinion, are subjective in nature, require the exercise of judgment, and involve complex analysis.
These estimates are based on our knowledge and understanding of current conditions and actions that we may take in the future. Changes in
these estimates will occur as a result of the passage of time and the occurrence of future events. Subsequent changes in these estimates may have
a significant impact on our financial condition and results of operations.

Allowance for Doubtful Accounts.    At June 30, 2005, our allowance for doubtful accounts was approximately $0.6 million. Our allowance for
doubtful accounts represents the amount of trade receivables that we do not expect to collect. The valuation of our allowance for doubtful
accounts is based on our analysis of specific individual customer balances that are past due and, from that analysis, we estimate the amount of
the receivable balance that we do not expect to collect. That estimate is based on various factors, including our experience in collecting past due
amounts from the customer being evaluated, the customer's current financial condition, the current economic environment and the economic
outlook for the future. At June 30, 2005, our trade accounts receivable balances that were more than 30 days past due totaled less than
$5.0 million.

Inventories�Discretionary Volumes.    At June 30, 2005, we held inventories�discretionary volumes with a cost basis of approximately
$274.8 million and a fair value of approximately $277.1 million. Our inventories�discretionary volumes are carried at the lower of cost or market
value in the accompanying consolidated balance sheet. For purposes of evaluating the financial performance of our business segments, our
inventories�discretionary volumes held for immediate sale or exchange are reflected at market value. The market value of our
inventories�discretionary volumes is based on quoted prices, when available. Our refined petroleum products inventories are traded in large
fungible bulk markets (Pasadena, TX, New York Harbor, Chicago, IL, Tulsa, OK refining area, and Los Angeles, CA); and in city-specific
wholesale markets. Quoted market prices (e.g., NYMEX, Platt's�Bulk, and OPIS�Wholesale) are readily available for these markets.

However, quoted prices are not available from brokers for all delivery locations in which we maintain discretionary volumes. When quoted
prices are not available, the market value of our inventories�discretionary volumes held for immediate sale or exchange is based on the nearest
quoted market price, plus quoted basis differentials to the various bulk market areas, plus the transportation cost to deliver the product from the
bulk trading market to the city-specific markets. We utilize this valuation methodology for inventories�discretionary volumes held for immediate
sale or exchange, along with any valuation of a related exchange imbalance with an exchange partner. At June 30, 2005, a $0.05 per gallon
change in basis differentials would have changed the fair value of our inventories�discretionary volumes held for immediate sale or exchange by
approximately $5.1 million.
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Derivative Contracts.    At June 30, 2005, we are a party to certain derivative contracts that require us to receive and deliver physical quantities
of refined petroleum products over a specified term at a specified price. Our derivative contracts are carried at fair value in the accompanying
consolidated balance sheets. At June 30, 2005, our net unrealized losses on derivative contracts were approximately $39.8 million. The valuation
of our derivative contracts is based on quoted prices, when available.

However, quoted prices are not available from brokers for all future periods and delivery locations in which we are committed to do business.
When quoted prices are not available, we estimate the values based on a combination of published market prices and estimates based on
historical market conditions. For market locations in which we have access to product via our terminals, dedicated pipeline capacity, a
throughput agreement or an exchange arrangement, fair value is determined by adding the near month NYMEX futures quote to the appropriate
basis differential and the transportation cost to deliver the product from the bulk trading location to the contract's specified delivery location. We
estimate the basis differentials for certain deferred trading months and city-specific locations because we cannot secure a forward traded basis
differential quote from a broker. In those situations, our mark-to-market model estimates the basis differentials based on a rolling historical
average, which is updated quarterly. For our derivative contracts that settle against wholesale and retail pricing indices, we use a rolling
historical average difference between the pricing index (e.g., Department of Energy National and OPIS�Wholesale indices) and the related
NYMEX futures contract utilized to manage the commodity price risk associated with the commitment. For market locations in which we do not
have access to product via our terminals, dedicated pipeline capacity, a throughput agreement or an exchange arrangement, we purchase product
on a spot basis from approved vendors to satisfy our contractual obligations. In these contracts, we are exposed to the differential between the
bulk trading locations and the city-specific markets, as we do not control the pipeline and terminal capacity to facilitate shipment of the physical
product. Our mark-to-market model incorporates this basis differential to each city-specific location. At June 30, 2005, a $0.05 per gallon
change in basis differentials would have changed the fair value of our derivative contracts, exclusive of risk management contracts, by
approximately $3.5 million.

The estimated fair value of our delivered fuel price management and retail price management contracts at origination is deferred because our
estimate of the fair value is not evidenced by quoted market prices or current market transactions for the contracts in their entirety. The deferred
revenue is amortized into income over the respective terms of the contracts as the products are delivered to the ground fleet customers.
Subsequent changes in the fair value of our delivered fuel price management and retail price management contracts are included in net operating
margins attributable to our supply, distribution, and marketing operations.

Accrued Environmental Obligations.    At June 30, 2005, our estimate of the future environmental costs to be incurred to remediate existing
conditions attributable to past operations ranged from $2.8 million to $10.9 million. At June 30, 2005, we have an accrued liability of
approximately $6.1 million as our best estimate of the undiscounted future payments we expect to pay for environmental costs to remediate
existing conditions attributable to past operations. The valuation of our accrued environmental obligations is based on our estimate of the
remediation costs to be incurred in the future. We estimate the future remediation costs based on specific site studies using enacted laws and
regulations. Estimates of our environmental obligations are subject to change due to a number of factors and judgments involved in the
estimation process, including the early stage of investigation at certain sites, the lengthy time frames required to complete remediation,
technology changes affecting remediation methods, alternative remediation methods and strategies, and changes in environmental laws and
regulations.
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SIGNIFICANT DEVELOPMENTS DURING THE YEAR ENDED JUNE 30, 2005

On September 13, 2004, we entered into a new $400 million Senior Secured Working Capital Credit Facility among Wachovia Bank, National
Association, as Agent, a syndicate of seventeen banks and other institutional lenders, JPMorgan Chase Bank and UBS AG Stamford Branch, as
Syndication Agents, and Société Générale, New York Branch, and Wells Fargo Foothill, LLC, as Documentation Agents. Our operating
subsidiaries, except for TransMontaigne Partners and its subsidiaries, have guaranteed our obligations under the Senior Secured Working Capital
Credit Facility. The Senior Secured Working Capital Credit Facility replaced our $275 million Former Credit Facility.

On November 4, 2004, we executed a product supply agreement with Morgan Stanley Capital Group, Inc. ("MSCG"). The product supply
agreement expires on December 31, 2011, subject to provisions for early termination. Under the terms of the product supply agreement, MSCG
is our principal supplier of gasoline and distillate to our existing marketing and distribution business at terminals connected to the Colonial and
Plantation pipelines and TransMontaigne Partners' Florida waterborne terminals at market-based rates. MSCG began supplying certain of these
terminals during January 2005 and the remainder during February 2005.We accept title and risk of loss to the products from MSCG upon
discharge of the products from the delivering pipelines and vessels into our tank storage capacity at the respective terminals. The product supply
agreement resulted in us reducing our base operating inventory volumes from approximately 4.1 million barrels to approximately 2.0 million
barrels. That reduction in base operating inventory volumes resulted principally from the liquidation of substantially all of our in-transit light oil
volumes on common carrier pipelines to our Southeast terminal facilities and our in-transit light oil volumes on freight vessels to
TransMontaigne Partners' Florida terminal facilities. As of June 30, 2005, our base operating volumes are represented principally by volumes
stored in terminal facilities as safety stock to ensure an adequate supply of inventory to meet our delivery obligations to our customers,
especially our contract customers. Product run-outs result from unexpected delays in the receipt of new shipments (e.g., weather delays,
reduction in pipeline capacity, refinery outages) and product liftings by our contract customers in excess of their product allocations.

On November 23, 2004, in connection with the closing of the product supply agreement and as partial consideration for MSCG entering into the
product supply agreement, we issued warrants to MSCG to purchase 5.5 million shares of our common stock at an exercise price equal to $6.60
per share, subject to adjustments in accordance with the terms and conditions of the warrant certificate.

On May 5, 2005, shares of our common stock began trading on the New York Stock Exchange under the symbol "TMG." Prior to May 5, 2005,
shares of our common stock traded on the American Stock Exchange.

On May 27, 2005, TransMontaigne Partners, a consolidated subsidiary, completed its initial public offering of common units. TransMontaigne
Partners received net proceeds of approximately $73.0 million for the issuance and sale of 3,852,500 common units, after giving effect to the
exercise of the underwriters' over-allotment option, at the initial public offering price of $21.40 per common unit, and the payment of the
underwriting discount, structuring fee and other offering costs of approximately $9.5 million.

On May 27, 2005, TransMontaigne Partners received approximately $7.9 million for the issuance and sale of 450,000 subordinated units to an
affiliate of MSCG in a separate private placement at a price of $17.65 per subordinated unit.

We contributed seven refined products terminals located in Florida, the Razorback Pipeline, and two refined products terminals located in Mt.
Vernon, Missouri and Rogers, Arkansas to TransMontaigne
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Partners in exchange for a 2% general partner interest, 2,872,266 subordinated units, and a distribution of $111.5 million. We also entered into
an omnibus agreement and terminaling and transportation services agreement with TransMontaigne Partners. The omnibus agreement sets forth
the terms on which we will provide TransMontaigne Partners with certain general and administrative services, insurance coverage and
environmental and other indemnification, among other terms. We also have agreed to provide TransMontaigne Partners with certain options and
rights of first refusal to purchase additional refined peteroleum product terminal assets, and TransMontaigne Partners has agreed to provide us
certain rights of first refusal with respect to its assets and additional terminal capacity added by TransMontaigne Partners in the future. Pursuant
to the terminaling and transportation services agreement, we agreed to transport on TransMontaigne Partners' Razorback Pipeline and to
throughput in TransMontaigne Partners' terminals a volume of refined product that will result in minimum revenues to TransMontaigne Partners
of $5.0 million per calendar quarter. For additional information regarding the Omnibus Agreement and the Terminaling and Transportation
Services Agreement, see "Item 1. Business�TransMontaigne Partners."

During the three months ended June 30, 2005, we revised our risk management policy to permit management the discretion to manage the
commodity price risk relating to all discretionary volumes, including those volumes designated as base operating volumes and the undelivered
in-transit volumes supplied to our terminals under the product supply agreement with MSCG. At June 30, 2005, we were managing the
commodity price risk associated with approximately 1.0 million barrels of undelivered in-transit volumes supplied to our terminals under the
product supply agreement with MSCG and approximately 0.5 million barrels of base operating volumes.

SUBSEQUENT EVENTS

On July 20, 2005, TransMontaigne Partners announced that it declared a distribution of $0.15 per unit payable on August 9, 2005 to the
unitholders of record on July 29, 2005.

On August 1, 2005, we announced the closing of the acquisition of Radcliff/Economy Marine Services, Inc. ("Radcliff") for a purchase price of
approximately $53.4 million. The purchase price is composed of approximately $41 million payable in cash plus the assumption of Radcliff's
existing outstanding debt of approximately $12.4 million. The acquisition includes three petroleum products terminals, two in Mobile, Alabama
and one in Pensacola, Florida, with combined aggregate storage capacity of approximately 350,000 barrels. In addition, we acquired 2 tugboats,
7 barges, 12 tractors and associated trailers and approximately $22 million in net working capital. For the year ended December 31, 2004 and the
seven months ended July 31, 2005, Radcliff generated earnings before depreciation, amortization, income taxes and interest expense of
approximately $6.1 million and $5.1 million, respectively.

On August 16, 2005, we announced the signing of purchase agreements to acquire certain LPG assets and refined petroleum products tank
capacity in Brownsville, Texas and Matamoros, Mexico from Rio Vista Energy Partners L.P. and Penn Octane Corporation for a total purchase
price of approximately $27.5 million. The acquisition is anticipated to close on or before October 31, 2005 upon our completion of additional
due diligence.

Subsequent to June 30, 2005, an additional 29,773 shares of Series B Redeemable Convertible Preferred stock were converted into
approximately 4.5 million shares of common stock resulting in approximately 17,422 shares of Series B Redeemable Convertible Preferred stock
outstanding as of August 23, 2005.
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On August 29, 2005, Hurricane Katrina caused severe damage along the United States Gulf Coast and into the southeastern United States. Our
facilities in the affected area, specifically our terminals in Mobile, Alabama, Pensacola, Florida and Collins, Mississippi, were flooded and
without power for several days. Currently, these facilities have power and are delivering product in their respective markets. We currently are
not aware of any significant long-term damage to these facilities.

RESULTS OF OPERATIONS�MARKET CONDITIONS

During the year ended June 30, 2005, we experienced a significant increase in refined petroleum product prices and the continued volatility of
refined petroleum product prices.

Prices for refined petroleum products were higher during the three months and year ended June 30, 2005, as compared to the same periods in
2004, resulting in higher per unit revenues from the sales of refined petroleum products. Prices for gasoline and heating oil for the three months
and year ended June 30, 2005 and 2004 are as follows (in $/gallon):

Three months ended
June 30,

Year ended
June 30,

2005 2004 2005 2004

Unleaded gasoline:
High $ 1.6818 $ 1.4005 $ 1.6818 $ 1.4005
Low $ 1.3273 $ 1.0518 $ 0.9325 $ 0.7220
Average $ 1.4754 $ 1.2078 $ 1.3043 $ 0.9931

Heating oil:
High $ 1.6468 1.0290 1.6468 1.0290
Low $ 1.3278 0.8195 1.0253 0.6690
Average $ 1.4914 0.9506 1.3306 0.8561
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Relative month-end commodity prices per gallon from June 30, 2001 to June 30, 2005 (near-month NYMEX close on the last day of the month)
are as follows ($/gallon):

Our light oil marketing margins are affected by the supply and demand for light oil products in the wholesale delivery locations (e.g., terminal
truck racks). While demand for light oil products may be influenced by seasonality (e.g., higher demand for gasoline during the summer driving
season and higher demand for heating oil during the winter heating season), we believe that the availability of supply of light oil products in the
wholesale delivery markets has the most significant impact on our ability to generate favorable light oil marketing margins. The availability of
supply of light oil products in the wholesale delivery markets is impacted by a variety of factors, including the availability of crude oil supplies,
current utilization of refining capacity, the shape of the forward price curve in the futures market, refinery crack spreads, and availability of
pipeline and vessel shipping capacity. For example, adequate crude oil supplies, high utilization of refining capacity, an increasing forward price
curve, favorable refinery crack spreads and available shipping capacity would likely result in an abundance of light oil products in the wholesale
delivery markets. An abundance of light oil products in the wholesale delivery locations generally produces lower marketing margins.
Conversely, tight crude oil supplies, refinery outages, a decreasing forward price curve, moderate refinery crack spreads and limited shipping
capacity would likely result in tight supply of light oil products in the wholesale delivery markets. A tight supply of light oil products in the
wholesale delivery locations generally produces higher marketing margins.

During the three months ended June 30, 2005, the NYMEX futures market anticipated rising gasoline and heating oil prices as the prices in the
prompt month (i.e., the immediately succeeding month) were slightly higher than the prices in the current month. The combination of anticipated
higher future prices (referred to as a "contango" market) and refinery crack spreads at historic highs encouraged refiners to maximize production
and ship their gasoline and distillate production to the wholesale
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delivery markets. The availability of gasolines and distillates in the wholesale delivery markets resulted in limited margin opportunities on
gasoline and distillate sales in the wholesale delivery markets.

The value of petroleum products in any local delivery market is the sum of the commodity price as reflected on the NYMEX and the basis
differential for that local delivery market. The basis differential for any local delivery market is the spread between the cash price in the physical
market and the quoted price in the futures markets for the prompt month. For those physical and derivative positions as to which we choose to
manage the associated commodity price risk, the primary objective of our risk management strategy is to minimize the financial impact on us
from changes in petroleum commodity prices affected by world-wide crude oil and petroleum products supply and demand disruptions (e.g., the
Iraq war, OPEC production quotas, disruptions due to hurricanes and other weather-related occurrences, foreign country work stoppages, and
major refinery outages). We utilize NYMEX futures contracts to manage the financial impact on us from changes in commodity prices due to
"world-wide" events. NYMEX futures contracts are obligations to purchase or sell a specific volume of inventory at a fixed price at a future
date. We believe that the utilization of NYMEX futures contracts to manage commodity price risk minimizes the financial impact on us from
changes in "world-wide" commodity prices. We generally do not manage the financial impact on us from changes in basis differentials affected
by local market supply and demand disruptions (e.g., local pipeline delivery disruptions, local refinery outages, periodic change in local
government specifications for gasolines and distillates, local seasonality in product demand, and disruptions due to local weather related
occurrences). The impacts on us from changes in basis differentials are as follows:

Basis Differential Change in Basis
Differential

Net Physical
Position

Financial
Impact

Futures price in excess of physical market price ("negative basis
differential") Increasing Long Loss
Futures price in excess of physical market price Increasing Short Gain
Futures price in excess of physical market price Decreasing Long Gain
Futures price in excess of physical market price Decreasing Short Loss
Physical market price in excess of futures price ("positive basis
differential") Increasing Long Gain
Physical market price in excess of futures price Increasing Short Loss
Physical market price in excess of futures price Decreasing Long Loss
Physical market price in excess of futures price Decreasing Short Gain
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The spread between the month-end basis differential (quoted near-month NYMEX futures price and the cash price in the United States Gulf
Coast market) and the monthly average basis differential from June 30, 2002 to June 30, 2005 are as follows ($/gallon):

When we nominate refined petroleum products to be supplied by third parties at our terminals, we enter into futures contracts (i.e., short futures
contracts) to sell a corresponding amount of product to protect against price fluctuations for the underlying commodity. When we ultimately sell
the underlying inventory to a customer, we unwind the related risk management contract. In order to effectively manage commodity price risk,
we must predict when we will sell the underlying product. When we enter into a forward sale commitment to deliver product to a customer in the
future at a fixed price, we enter into a futures contract (i.e., a long futures contract) to purchase a corresponding amount of product to protect
against price fluctuations for the underlying commodity. When we ultimately deliver the underlying product to a customer, we unwind the
related risk management contract. We believe that the uncertainties of crude oil supply caused in part by the Iraq war, the possibility of
unplanned refinery outages and the increased participation of hedge funds in the futures markets periodically results in a lack of correlation
between the cash market and the futures market (i.e., the physical cash markets are driven by supply and demand, whereas, the futures markets
are driven by geopolitical events and expectations). We continue to believe that there is a reasonably possible likelihood that in the future the
refined petroleum products market will experience decreases in the correlation between the cash market and the futures market, similar to the
decreases in correlation that occurred in August 2003 and May 2004 and the decrease in correlation that is occurring due to hurricane Katrina.
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Because of the overall high level of commodity prices combined with the possibility of an increase in the cost of managing the commodity price
risk associated with our discretionary inventories, we distributed and transported fewer barrels of discretionary inventories through our terminal
infrastructure during the year ended June 30, 2005, which resulted in lower inventory volumes available for rack spot sales.

RESULTS OF OPERATIONS�BUSINESS SEGMENTS

We are required to report measures of profit and loss that are used by our chief operating decision maker (our Chief Executive Officer or CEO)
in assessing the financial performance of our reportable segments. Our CEO assesses the financial performance of each of our reportable
segments using a financial performance measure, which we refer to as "adjusted net operating margins."

Terminals, pipelines, tugs and barges�adjusted net operating margins

Our adjusted net operating margins for the terminal, pipelines, tugs and barges segment are identical to the net operating margins for such
segment described under "Results of Operations�Historical Financial Statements." Selected quarterly adjusted net operating margins for the
terminal, pipelines, tugs and barges segment for each of the quarters in the years ended June 30, 2005, 2004 and 2003 are summarized below (in
thousands):

Three Months Ended

Year
Ended

June 30, 2005
September 30,

2004
December 31,

2004
March 31,
2005

June 30,
2005

Terminals, pipelines, tugs and barges:
TransMontaigne Partners L.P. facilities:
Revenues $ 8,392 $ 8,300 $ 9,714 $ 9,687 $ 36,093
Direct operating costs and expense (4,086) (3,987) (4,059) (3,710) (15,842)

Net operating margins 4,306 4,313 5,655 5,977 20,251

Brownsville facilities:
Revenues 2,178 2,493 2,462 2,504 9,637
Direct operating costs and expense (1,328) (1,289) (1,232) (1,255) (5,104)

Net operating margins 850 1,204 1,230 1,249 4,533

Southeast facilities:
Revenues 9,331 9,684 9,640 9,127 37,782
Direct operating costs and expense (4,320) (3,886) (4,198) (4,873) (17,277)

Net operating margins 5,011 5,798 5,442 4,254 20,505

River facilities:
Revenues 2,234 2,240 2,668 2,434 9,576
Direct operating costs and expense (1,583) (1,938) (1,523) (1,687) (6,731)

Net operating margins 651 302 1,145 747 2,845

Other:
Revenues 4,337 4,805 4,770 4,575 18,487
Direct operating costs and expense (3,090) (4,354) (4,435) (4,759) (16,638)

Net operating margins 1,247 451 335 (184) 1,849

Total net operating margins $ 12,065 $ 12,068 $ 13,807 $ 12,043 $ 49,983
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Three Months Ended
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Three Months Ended

Year
Ended

June 30, 2004
September 30,

2003
December 31,

2003
March 31,
2004

June 30,
2004

Terminals, pipelines, tugs and barges:
TransMontaigne Partners L.P. facilities:
Revenues $ 8,812 $ 8,020 $ 8,797 $ 8,808 $ 34,437
Direct operating costs and expense (3,937) (3,079) (3,874) (3,923) (14,813)

Net operating margins 4,875 4,941 4,923 4,885 19,624

Brownsville facilities:
Revenues 2,156 1,888 2,243 2,206 8,493
Direct operating costs and expense (1,539) (1,090) (1,382) (1,139) (5,150)

Net operating margins 617 798 861 1,067 3,343

Southeast facilities:
Revenues 8,814 9,085 9,000 8,323 35,222
Direct operating costs and expense (3,843) (4,280) (4,278) (4,475) (16,876)

Net operating margins 4,971 4,805 4,722 3,848 18,346

River facilities:
Revenues 2,874 2,360 2,155 2,380 9,769
Direct operating costs and expense (1,478) (1,395) (1,550) (1,795) (6,218)

Net operating margins 1,396 965 605 585 3,551

Other:
Revenues 4,526 4,725 4,608 4,508 18,367
Direct operating costs and expense (3,348) (2,565) (4,132) (4,079) (14,124)

Net operating margins 1,178 2,160 476 429 4,243

Total net operating margins $ 13,037 $ 13,669 $ 11,587 $ 10,814 $ 49,107
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Three Months Ended

Year
Ended

June 30, 2003
September 30,

2002
December 31,

2002
March 31,
2003

June 30,
2003

Terminals, pipelines, tugs and barges:
TransMontaigne Partners L.P. facilities:
Revenues $ 2,069 $ 2,370 $ 4,490 $ 8,246 $ 17,175
Direct operating costs and expense (581) (540) (1,522) (3,624) (6,267)

Net operating margins 1,488 1,830 2,968 4,622 10,908

Brownsville facilities:
Revenues 2,259 2,774 2,528 2,089 9,650
Direct operating costs and expense (1,243) (1,585) (1,714) (1,694) (6,236)

Net operating margins 1,016 1,189 814 395 3,414

Southeast facilities:
Revenues 8,573 7,954 9,022 8,718 34,267
Direct operating costs and expense (3,538) (3,475) (3,809) (3,845) (14,667)

Net operating margins 5,035 4,479 5,213 4,873 19,600

River facilities:
Revenues 3,279 2,988 2,810 3,260 12,337
Direct operating costs and expense (1,669) (1,403) (1,300) (1,418) (5,790)

Net operating margins 1,610 1,585 1,510 1,842 6,547

Other:
Revenues 1,539 1,659 2,972 4,603 10,773
Direct operating costs and expense (956) (1,081) (1,943) (4,398) (8,378)

Net operating margins 583 578 1,029 205 2,395

Total net operating margins $ 9,732 $ 9,661 $ 11,534 $ 11,937 $ 42,864

Supply, distribution and marketing�adjusted net operating margins

Our presentation of "adjusted net operating margins" for the supply, distribution and marketing segment differs from net operating margins for
that segment as presented in our accompanying historical consolidated statement of operations due to the treatment of our
inventories�discretionary volumes (which includes both volumes held for immediate sale or exchange and volumes held for base operating
requirements) and purchase commitments under the MSCG supply agreement. Inventories�discretionary volumes held for immediate sale or
exchange are reflected at fair value, which matches the treatment of our derivative contracts (e.g., volumes due to others under exchange
agreements, forward purchase and sale agreements) and risk management contracts (principally NYMEX futures contracts). Because our
inventories�discretionary volumes are composed of refined petroleum products, which are commodities with established trading markets and
readily ascertainable market prices, we believe that the financial performance of our supply, distribution and marketing segment can be
appropriately evaluated using the mark-to-market method. Our inventories�discretionary volumes are carried at the lower of cost or market in the
accompanying historical consolidated balance sheets, while our derivative and risk management contracts are carried at fair value. As a result, if
refined petroleum product prices are increasing during the end of a quarter, we may report in the accompanying historical statement of
operations significant losses on derivative and risk management contracts and significant deferred gains on discretionary inventory volumes held
for immediate sale or exchange at the end of that quarter and report significant gains on our beginning inventories�discretionary volumes held for
immediate sale or exchange when they are sold in the following quarter.

Edgar Filing: TRANSMONTAIGNE INC - Form 10-K

49



43

Edgar Filing: TRANSMONTAIGNE INC - Form 10-K

50



Therefore, the effects of changes in the fair value of our inventories�discretionary volumes held for immediate sale or exchange are included in
"adjusted net operating margins" attributable to our supply, distribution and marketing segment in the period in which the fair value actually
changes.

Additionally, for purposes of computing our "adjusted net operating margins," our discretionary inventories�base operating volumes and the
undelivered in-transit volumes supplied to our terminals by MSCG are maintained at original cost.

Marketing margins.    Light oil and heavy oil marketing margins are based on the actual selling price to the customer, the cost of product sold
and the standard cost of transportation and throughput. For purposes of computing our light oil margins, the cost of product sold is based on the
prior day's market value of the product as determined in the United States Gulf Coast bulk market.

Supply chain management services margins include margins from the sale of refined petroleum products under delivered fuel price management
contracts, net gains and losses from the settlement of retail price management contracts and fees from logistical supply chain management
services. Margins under delivered fuel price management contracts are based on the relationship of the spread between the futures price and the
physical wholesale market price at the date the contract was executed with the customer (referred to as "basis sold") and the spread between the
futures price and the physical wholesale market price at the date the product was lifted by the customer (referred to as "basis bought"). Net gains
and losses from the settlement of retail price management contracts are based on basis sold and basis bought in the retail market. Fees from
logistical supply chain management services are charged on a per gallon basis for the use of our proprietary web-based inventory management
system.

Bulk Activities and Other.    Other financial and costing variances, net include the financial variances (favorable and unfavorable) associated
with the correlation between the physical market and the futures market, the variance between our actual transportation and throughput charges
and our standard costs, and the net margins generated from bulk transactions. During periods of strong correlation between the physical and
futures markets, we will recognize nominal variances. During periods of expanding spreads between the cash price in the physical market and
the quoted price in the futures markets for the prompt month, we will recognize gains (losses) if we are net short (long) in the physical market.
During periods of contracting spreads between the cash price in the physical market and the quoted price in the futures markets for the prompt
month, we will recognize gains (losses) if we are net long (short) in the physical market.

44

Edgar Filing: TRANSMONTAIGNE INC - Form 10-K

51



The adjusted net operating margins attributable to our supply, distribution and marketing segment were $74.9 million in 2005, $35.7 million in
2004, and $58.1 million in 2003.

Three Months Ended

Year
Ended

June 30, 2005
September 30,

2004
December 31,

2004
March 31,
2005

June 30,
2005

Distribution and marketing:
Light oils�marketing margins:
TransMontaigne Partners L.P.
facilities $ 2,700 $ 4,246 $ 1,666 $ 1,322 $ 9,934
Brownsville facilities � � � � �
Southeast facilities 993 7,603 2,744 2,849 14,189
River facilities 759 759 525 791 2,834
Other facilities 36 136 60 79 311

4,488 12,744 4,995 5,041 27,268
Heavy oils�marketing margins 2,570 5,406 2,980 2,164 13,120
Supply chain management services
margins 3,040 3,608 6,067 783 13,498

10,098 21,758 14,042 7,988 53,886

Bulk activities and other:
Storage fees for light oil tank capacity (2,245) (2,200) (857) (395) (5,697)
Other financial and costing variances,
net (2,204) 12,232 6,286 (4,241) 12,073

(4,449) 10,032 5,429 (4,636) 6,376

Trading and risk management
activities, net (1,003) 10,649 (181) 5,154 14,619

Adjusted net operating margins $ 4,646 $ 42,439 $ 19,290 $ 8,506 $ 74,881

Our light oil marketing margins in points ($0.0001) per gallon for each of the quarters in the year ended June 30, 2005 are as follows:

Three Months Ended

Year
Ended

June 30, 2005
September 30,

2004
December 31,

2004
March 31,
2005

June 30,
2005

Light oils�marketing margins:
TransMontaigne Partners' facilities 110 184 64 48 98
Southeast facilities 18 150 51 51 66
River facilities 200 200 196 175 192
Other facilities 2 16 8 12 8

46 148 55 53 74
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Three Months Ended
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Our light oil marketing volumes in average barrels per day for each of the quarters in the year ended June 30, 2005 are as follows:

Three Months Ended

Year
Ended

June 30, 2005
September 30,

2004
December 31,

2004
March 31,
2005

June 30,
2005

Light oils�marketing volumes:
TransMontaigne Partners' facilities 63,256 59,565 68,725 72,297 65,961
Southeast facilities 142,928 131,418 143,751 146,395 141,123
River facilities 9,800 9,800 7,091 11,816 9,627
Other facilities 38,104 21,875 19,901 17,369 24,312

254,088 222,658 239,468 247,877 241,023

During the three months ended March 31, 2005, we commenced purchasing light oil product from MSCG for our Florida and Southeast
marketing activities. In anticipation of the liquidation of certain in-transit product inventory volumes upon complete implementation of the
MSCG supply agreement, we entered into short positions in the NYMEX options market. Included in trading and risk management activities, net
for the three months ended December 31, 2004, are net gains of approximately $10.6 million on the NYMEX options. Pursuant to the terms of
the MSCG supply agreement, the unit cost of the products is determined prior to their actual delivery to our terminals. We generally do not
manage the commodity price risk associated with the undelivered in-transit volumes supplied to our terminals under the MSCG supply
agreement. Consequently, during rising commodity prices, we will recognize gains between the date the product is priced and the date of its
receipt because the MSCG supply agreement qualifies as a derivative contract (see Note 1(g) of Notes to consolidated financial statements).
During declining commodity prices, we will recognize losses between the pricing date and the date of receipt. At June 30, 2005, we were
managing the commodity price risk associated with approximately 1.0 million barrels of the approximately 3.0 million barrels of undelivered
in-transit volumes supplied to our terminals under the MSCG supply agreement.

We maintain base operating inventory volumes in terminal facilities as safety stock to ensure an adequate supply of inventory to meet our
delivery obligations to our customers. We generally do not manage the commodity price risk associated with these inventory volumes. During
periods of rising commodity prices, we will recognize increases in the value of these volumes, whereas during periods of declining commodity
prices, we will recognize decreases in the value of these volumes. At June 30, 2005, we were managing the commodity price risk associated with
approximately 0.5 million barrels of the approximately 2.0 million barrels of base operating inventory volumes in anticipation of the liquidation
of certain base operating inventory volumes.

Included in trading and risk management activities, net for the three months ended June 30, 2005, are net gains of approximately $5.2 million on
the risk management contracts used to manage the commodity price risk associated with base operating inventory volumes and light oil volumes
nominated under the MSCG supply agreement.

Storage fees for light oil tank capacity decreased during the year ended June 30, 2005, due principally to the commencement of our terminaling
services agreements with MSCG for tank capacity at our Southeast facilities that historically had been leased to our supply, distribution and
marketing operations.

During the three months ended December 31, 2004, we purchased discretionary inventory volumes at a significant spread between the cash price
in the physical market and the quoted price in the futures
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markets for the prompt month. During the three months ended December 31, 2004 and March 31, 2005, we experienced a contracting spread
between the cash price in the physical market and the quoted price in the futures markets for the prompt month during the liquidation of our
discretionary inventory volumes, which resulted in the recognition of favorable financial and costing variances, net.

A reconciliation of adjusted net operating margins to net operating margins, as presented in the accompanying consolidated statement of
operations for each of the quarters in the year ended June 30, 2005, is as follows (in thousands):

Three Months Ended

Year
Ended

June 30, 2005
September 30,

2004
December 31,

2004
March 31,
2005

June 30,
2005

Reconciliation to net operating
margins:
Adjusted net operating margins $ 4,646 $ 42,439 $ 19,290 $ 8,506 $ 74,881
Gains recognized on beginning
inventories�discretionary volumes
held for immediate sale or exchange 2,330 4,405 6,093 10,311 2,330
Gains deferred on ending
inventories�discretionary volumes
held for immediate sale or exchange (4,405) (6,093) (10,311) (2,125) (2,125)
Increase (decrease) in value of light
oil volumes nominated under the
MSCG supply agreement prior to
delivery at our terminals � � 36,632 (9,497) 27,135
Increase (decrease) in FIFO cost
basis of base operating inventory
volumes 21,585 (18,715) 32,769 8,339 43,978
Lower of cost or market write-downs
on base operating inventory volumes � (2,496) � (1,772) (4,268)

Net operating margins�historical
financial statements $ 24,156 $ 19,540 $ 84,473 $ 13,762 $ 141,931

Because of the significant increase in commodity prices experienced during the three months ended March 31, 2005, we recognized
approximately $36.6 million of gains on approximately 3.0 million barrels, which represents the average volume of barrels priced under the
terms of the MSCG supply agreement but not yet delivered to our terminals. During the three months ended June 30, 2005, we recognized
approximately $9.5 million of losses due to declining commodity prices.

We maintain base operating inventory volumes in terminal facilities as safety stock to ensure an adequate supply of inventory to meet our
delivery obligations to our customers. We generally do not manage the commodity price risk associated with these inventory volumes. During
periods of rising commodity prices, we will recognize increases in the value of these volumes, whereas during periods of declining commodity
prices, we will recognize decreases in the value of these volumes. During the year ended June 30, 2005, we increased the FIFO cost basis of our
base operating inventory volumes by approximately $44.0 million due to rising commodity prices.
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Selected quarterly adjusted net operating margins for the supply, distribution and marketing segment for each of the quarters in the year ended
June 30, 2004, are summarized below (in thousands):

Three Months Ended

Year
Ended

June 30, 2004
September 30,

2003
December 31,

2003
March 31,
2004

June 30,
2004

Distribution and marketing:
Light oils�marketing margins:
TransMontaigne Partners L.P.
facilities $ 803 $ 958 $ 3,548 $ 5,137 $ 10,446
Brownsville facilities � � � � �
Southeast facilities (861) 2,670 4,128 3,100 9,037
River facilities 1,237 828 1,078 2,025 5,168
Other facilities 902 1,234 2,037 1,656 5,829

2,081 5,690 10,791 11,918 30,480
Heavy oils�marketing margins 1,440 3,424 5,416 3,376 13,656
Supply chain management services
margins 2,351 4,070 2,783 (580) 8,624

5,872 13,184 18,990 14,714 52,760

Bulk activities and other:
Storage fees for light oil tank capacity (2,522) (2,495) (2,385) (2,309) (9,711)
Other financial and costing variances,
net 6,133 5,135 (2,067) (15,694) (6,493)

3,611 2,640 (4,452) (18,003) (16,204)

Trading and risk management
activities, net 2,131 457 (2,582) (829) (823)

Adjusted net operating margins $ 11,614 $ 16,281 $ 11,956 $ (4,118) $ 35,733

Our light oil marketing margins in points ($0.0001) per gallon for each of the quarters in the year ended June 30, 2004 are as follows:

Three Months Ended

Year
Ended

June 30, 2004
September 30,

2003
December 31,

2003
March 31,
2004

June 30,
2004

Light oils�marketing margins:
TransMontaigne Partners' facilities 33 38 132 189 101
Southeast facilities (14) 44 66 51 37
River facilities 142 131 176 259 178
Other facilities 43 71 106 93 77

18 52 95 104 67
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Our light oil marketing volumes in average barrels per day for each of the quarters in the year ended June 30, 2004 are as follows:

Three Months Ended

Year
Ended

June 30, 2004
September 30,

2003
December 31,

2003
March 31,
2004

June 30,
2004

Light oils�marketing volumes:
TransMontaigne Partners' facilities 62,392 65,456 70,108 71,117 67,268
Southeast facilities 161,070 157,366 164,297 160,209 160,736
River facilities 22,498 16,372 16,072 20,469 18,853
Other facilities 54,459 44,750 50,367 46,748 49,081

300,419 283,944 300,844 298,543 295,938

The adjusted net operating margins from our supply chain management services for the three months ended June 30, 2004 were adversely
impacted by unfavorable retail basis spreads, principally in the West Coast markets.

During the three months ended June 30, 2004, we recognized net losses of approximately $14.5 million due to a lack of correlation between the
cash and futures markets related to our gasoline volumes held for immediate sale or exchange.

A reconciliation of adjusted net operating margins to net operating margins, as presented in the accompanying consolidated statement of
operations for each of the quarters in the year ended June 30, 2004, is as follows (in thousands):

Three Months Ended

Year
Ended

June 30, 2004
September 30,

2003
December 31,

2003
March 31,
2004

June 30,
2004

Reconciliation to net operating
margins:
Adjusted net operating margins $ 11,614 $ 16,281 $ 11,956 $ (4,118) $ 35,733
Gains recognized on beginning
inventories�discretionary volumes
held for immediate sale or exchange 5,855 3,067 15,469 6,039 5,855
Gains deferred on ending
inventories�discretionary volumes
held for immediate sale or exchange (3,067) (15,469) (6,039) (2,330) (2,330)
Increase in FIFO cost basis of base
operating inventory volumes 214 5,504 21,494 11,666 38,878
Lower of cost or market write-downs
on base operating inventory volumes (2,062) (271) (128) (2,873) (5,334)

Net operating margins�historical
financial statements $ 12,554 $ 9,112 $ 42,752 $ 8,384 $ 72,802

During the year ended June 30, 2004, we increased the FIFO cost basis of our base operating inventory volumes by approximately $38.9 million
due to rising commodity prices.
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Selected quarterly adjusted net operating margins for the supply, distribution and marketing segment for each of the quarters in the year ended
June 30, 2003, are summarized below (in thousands):

Three Months Ended

Year
Ended

June 30, 2003
September 30,

2002
December 31,

2002
March 31,
2003

June 30,
2003

Supply, distribution and marketing:
Light oils�marketing margins:
TransMontaigne Partners L.P.
facilities $ 206 $ 502 $ 3,974 $ 7,627 $ 12,309
Brownsville facilities � � � � �
Southeast facilities 2,909 2,170 4,210 5,045 14,334
River facilities � 28 686 2,554 3,268
Other facilities 839 1,232 2,106 3,006 7,183

3,954 3,932 10,976 18,232 37,094
Heavy oils�marketing margins � � 2,489 3,810 6,299
Supply chain management services
margins 4,382 3,158 3,530 1,947 13,017

8,336 7,090 16,995 23,989 56,410

Bulk activities and other:
Storage fees for light oil tank capacity (2,185) (2,167) (2,394) (2,288) (9,034)
Other financial and costing variances,
net 4,858 8,402 27 (1,445) 11,842

2,673 6,235 (2,367) (3,733) 2,808

Trading and risk management
activities, net (2,595) 640 30 786 (1,139)

Adjusted net operating margins $ 8,414 $ 13,965 $ 14,658 $ 21,042 $ 58,079

Our light oil marketing margins in points ($0.0001) per gallon for each of the quarters in the year ended June 30, 2003 are as follows:

Three Months Ended

Year
Ended

June 30, 2003
September 30,

2002
December 31,

2002
March 31,
2003

June 30,
2003

Light oils�marketing margins:
TransMontaigne Partners' facilities 18 38 219 338 188
Southeast facilities 50 41 71 87 63
River facilities (53) 24 244 288 253
Other facilities 46 63 103 145 91

45 45 109 165 96
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Our light oil marketing volumes in average barrels per day for each of the quarters in the year ended June 30, 2003 are as follows:

Three Months Ended

Year
Ended

June 30, 2003
September 30,

2002
December 31,

2002
March 31,
2003

June 30,
2003

Light oils�marketing volumes:
TransMontaigne Partners' facilities 29,561 34,610 47,962 59,125 42,815
Southeast facilities 151,901 136,834 156,175 151,790 149,175
River facilities 9 3,079 7,445 23,184 8,429
Other facilities 47,079 50,500 54,066 54,282 51,482

228,550 225,023 265,648 288,381 251,901

On February 28, 2003, we acquired the Coastal Fuels assets, which contributed approximately $6.3 million in heavy oils�marketing margins.

A reconciliation of adjusted net operating margins to net operating margins, as presented in the accompanying consolidated statement of
operations for each of the quarters in the year ended June 30, 2003, is as follows (in thousands):

Three Months Ended

Year
Ended

June 30, 2003
September 30,

2002
December 31,

2002
March 31,
2003

June 30,
2003

Reconciliation to net operating
margins:
Adjusted net operating margins $ 8,414 $ 13,965 $ 14,658 $ 21,042 $ 58,079
Gains recognized on beginning
inventories�discretionary volumes
held for immediate sale or exchange � 12,644 33,490 � 12,644
Gains deferred on ending
inventories�discretionary volumes
held for immediate sale or exchange � (33,490) � (5,855) (5,855)
Increase (decrease) in FIFO cost
basis of base operating inventory
volumes � (1,421) 9,723 (7,887) 415
Lower of cost or market write-downs
on base operating inventory
volumes � � (12,412) (23) (12,435)

Net operating margins�historical
financial statements $ 8,414 $ (8,302) $ 45,459 $ 7,277 $ 52,848

Prior to October 1, 2002, our inventories�discretionary volumes held for immediate sale or exchange were carried at fair value with changes in
fair value included in net operating margins in the period of the change in value. Effective October 1, 2002, we adjusted the carrying amount of
inventories�discretionary volumes to the lower of cost (FIFO) or market pursuant to the requirements of EITF 02-03. As of October 1, 2002, the
fair value of our inventories�discretionary volumes held for immediate sale or exchange exceeded their cost basis by approximately
$12.6 million.

Prior to October 1, 2002, our base operating inventory volumes were carried at original cost adjusted for impairment write-downs to current
market values. Effective October 1, 2002, we adjusted the carrying amount of our base operating inventory to the lower of cost (FIFO) or market
pursuant to the requirements of EITF 02-03. During the three months ended March 31, 2003 and June 30, 2003, we recognized impairment
losses of approximately $12.4 million and $23,000, respectively, due to the application of the lower of cost or market rule on certain of our base
operating inventory volumes.
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RESULTS OF OPERATIONS�HISTORICAL FINANCIAL STATEMENTS

Selected annual results of operations data are summarized below (in thousands):

Years ended June 30,

2005 2004 2003

Net operating margins(1):
Supply, distribution and marketing $ 141,931 $ 72,802 $ 52,848
Terminals, pipelines and tugs and barges 49,983 49,107 42,864

Total net operating margins 191,914 121,909 95,712
Selling, general and administrative expenses (42,849) (37,532) (38,328)
Depreciation and amortization (24,215) (23,015) (19,371)
Lower of cost or market write-downs on product linefill and tank bottom volumes � (60) (633)
Corporate relocation and transition � � (1,449)
Gain (loss) on disposition of assets, net 129 (978) �

Operating income 124,979 60,324 35,931
Dividend income 389 6 374
Interest income 557 205 286
Interest expense and other financing costs, net (30,292) (29,946) (19,981)

Earnings before income taxes and non-controlling interests 95,633 30,589 16,610
Income tax expense (39,253) (12,060) (8,510)
Non-controlling interests share in earnings of TransMontaigne Partners (562) � �

Earnings before cumulative effect adjustment 55,818 18,529 8,100
Cumulative effect of a change in accounting principle, net � � (1,297)

Net earnings $ 55,818 $ 18,529 $ 6,803

(1)
Net operating margins represents revenues, less cost of product sold and other direct operating costs and expenses.

Selected quarterly results of operations data for each of the quarters in the three-year period ended June 30, 2005, are summarized below (in
thousands):

Three months ended

Year ended
June 30,
2005

September 30,
2004

December 31,
2004

March 31,
2005

June 30,
2005

Net operating margins:
Supply, distribution and marketing $
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