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Delaware ... .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY QF THE RESTATED CERTIFICATE OF "ERICKSON AIR-~CRANE
INCORPORATED", CHANGING ITS NAME FROM "ERICRKSON AIR-CRANE
INCORPORATED" TO "ERICRSON INCORPORATED", FILED IN THIS OFFICE
ON THE FIRST DAY OF APRIL, A.D. 2014, AT 12:03 O'CLOCK P_.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE CQUNTY RECORDER OF DEEDS.

Jefiray W. Bullock Secretary of State
AUTHENTYCATION: 1261098

DATE: 04-02-14

3330188 8100 .

140412334

You may verify this certificate online
at corp.delaware.gov/authver.shtmi
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THIRD AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
' OF
ERICKCSON ATR-CRANE INCORPORATED

The name of the corporation is Erickson Air-Crane Incorporated (the “Corporation™). The
original certificate of incorporation of the Carporation was filed with the Sectetary of State of the State of
Delaware on December 12, 2000, the Amended and Restated Certificate of Incorposation of the
Corporation was filed with the Secretary of State of the State of Delaware on September 28, 2007, the
Second Amended and Restated Certificate of Incorporation {the “Second Amended Certificate™) was filed
on April 10, 2012, the Certificate of Designation of Mandatorily Convertible Comulative Participating
Preforred Stock, Series A (the “Certificate of Desipnation,” and together with the Second Amended
Certificate, the “Prior Certificats’”) was filed with the Secretary of State of the State of Delaware on May
2,2013, and the Third Amended and Restated Certifioate of Incorporation has been duly adopted by the
Cotporation’s board of directors and stockholders in accordance with Seotions 242 and 245 of the
Delaware General Corporation Law (the “DGCL™). The Prior Certificate is hereby amended and restated

im its entirety as follows:

ARTICLE 1.
NAME

The name of the Corporation is Erickson Incorporated.

ARTICLE 2,
REGISTERED OFFICE

The address of the registered office of the Corporation in the State of Delaware is Corporation,
Trust Center, 1209 Orange Street, Wilmington, Delaware 19801, County of New Castle, and the name of
the registered agent at such addrass is The Corporation Trust Cotnpany.

ARTICLE 3.
PURPFOSE

The purpose of the Corporation is to engape in any lawful act or activity for which corporations
mby be orpanized under the DGCL.

ARTICLE 4.
AUTHORIZED CAPITAY, STOCK

A Awthorized Clagses of Capital Stock.

1. The Corporation is authorized to issuc two classes of capital stock, to be designatod,
respectively, comman stock, par value $0.0001 per share (“Common Stock™), and
preferred stock, par value $0.0001 per share (“Preferred Stoek™). The Corporation is
hereby authorized to issne 110,000,080 shares of Common Stock and 10,000,000 shares

of Preferred Stock, -

2 New shares of Common Stock may be issued from time to time putsnant to the
procedures adopted by the board of directors of the Corporation (the “Board of

Directors™) and communicated to the stockholders of the Corposation (tistate of Delaware
“Stockholders”) Secretary of State
- — 7 Division of Corporations
Delivered 12:03 PM 04/01/2014
FIIED 12:03 PM 04/01/2014
SRV 140412334 - 3330188 FILE

WEST245949462,3
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B. Common Stock, Except as provided in this Subdivision and in Article 6, holders of Commen
Stock are entitled to one vote per share of Common Stock on any matter submitted to the
Stockholders. When dividends or other distributions are declared by the Board of Directors, after
any preferential amount with respect to the Preferred Stock has been paid or set aside, the holders
of Common Stock and the holders of any series of Preferred Stock entitled to participate in the
dividend or other distribution are entifled to receive the remainder of the declared dividends or
other distributions. On dissolution of the Corporation, after any preferential amount with respect
to the Preferred Stock has been paid or set aside, the holders of Common Stock and the holders of
any sevies of Preferred Stook entitled to participate in the distribution of assets are entitled o
receive the net assets of the Corporation. Except as required by law, holders of Common Stock
are not entitled to vote on any amendment to this Third Amended and Restated Certificate of
Incorporation, as amended (the “Certificate of Incorporation™), including any certificate of
designation filed with respect to any series of Preferred Stock, that relates solely to the terms of
one or moré cutstanding sertes of Preferred Stock if the holders of the affected series of Preferred
Stock are entitled, either separately or together as a clags with the holders of one or more other
series of Preferred Stock, to vote thercon.

i o Preferred Stock. The Board of Directors is antharized, subject to limitations prescribed by the
DGCL, as amended from time to time, and by the provisions of this article, to provide for the
issuance of shares of Preferred Stock in series, to establish from time to time the number of shares
to be included in each series and to determine the designations, powers, preferences, rights,
qualifications, limitations, and restrictions of each series.

C.A.  Mandatorily Convertible Cumulative Participating Preferred Stock, Series A.

i Designation. There is hereby established out of the authorized and unissued shares of
Preferred Stock of the Corporation a series of Preferred Stock designated as the
“Mandatorily Convertible Comulative Participating Preferred Stock, Seties A” (the
“Series A Preferred Stock™). The number of shares constititing such series initially shall
be 4,008,439, The par valne of the Series A Preferred Stock shall be $0.0001 par valne
per share, and the liguidation preference shall be $11.85 per share.

2 Ranling, The Series A Preferred Stock will, with respect to dividend rights and rights on
liquidation, winding up and dissolution, rank (i) senior to each other class or series of
equity securities of the Corporation the terms of which do not exproessly provide that such
class or series will rank senior to (such securities, “Senior Seourities™) or on parity with
(such securities “Parity Securities™) the Series A Preferrad Stock as to dividend rights and
rights on liquidation, winding-up and dissolution of the Corporation and (if) senior fo the
Common Stock, and each other clazs or series of capital stock of the Corporation
outstanding or established after the Effective Date by the Corporation the terms of which
do not expressly provide that it ranks on a patity with or senior to the Seriss A Preferred
Stock as to dividond xights and rights on liquidation, winding-up and dissolution of the
Corporation (collectively referred to as “Junior Scourities™). The Corporation has the
power to authorize and/or issue additional shares or classes or series of Junior Securities
without the consent of the Holders.

3. Definitions. The following initially capitalized terms shall kave the following meanings
for purposes of this Article 4, Subdivision C.A., whether used in the singular or the
plurak:
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(a) “Affiliate” of any specified Person means any other Person directly or indirectly
controlling or ¢ontrolled by ar under common control with such specified Person.
For the porposes of this definition, “control” when used with respect to any
specified Person meang the power to direct the management and policies of such
Person, directly or indirectly, whether through the ownership of voting securities,
by contract or otherwise; and the terms “controlling” and “controlled” have
meanings correlative to the foregoing,

()  “Applicable Conyersion Price™ moans the Conversion Prics in effect at anly given
time.

(c) “beneficially own,” “beneficial owner,” and “beneficial ownership™ are defined
in Rules 13d-3 and 13d-5 of the Securities Exchange Act of 1934, as amended.

(d) “Business Day” means any day that is not Saturday or Sunday and that, in New
York City, is not a day on which banking institwtions generslly are authorized or
obligated by law or executive order to be closed.

{e) “Closing Price” of the Common Stock (or other relevant capital stock or equity
interest) on any date of determination means the closing sals price or, if no
closing sale price is reported, the last reported sale price of the shares of the
Comunon Stock (or other relevant capital stock or equity terest) on the
NASDAQ Global Market on such date. If the Common Stock (or other relevant
capital stock or equity mterest) Is not traded on the NASDAQ Global Market on
any date of determination, the Closing Price of the Common Stock (or other
relevant capital stock ot equity inferest) on such date of determination means the
closing sale price as reported in the composite transactions for the principal 1.8,
national or regional securities exchange on which the Common Stock (or other
relevant eapital stock or equity interest) is so listed or quoted, or, if no closing
sale prics is reported, the last reported sale prics on the principal U.S. national or
regional securities exchange on which the Common Stock (ot other relevant
capital stock or equity interest) is so listed or quoted, or if the Common Stock (or
other relevant capital stook or equity interest) is not so listed or quoted on a U5,
national or regional securities exchange, the last quoted bid price for the
Common Stock {or other relevant capital stock or equity interest) in the over-the-
counter market as reported by OTC Markets Group Ine. or similar organization,
or, if that bid price is not available, the market price of the Common Stock {or
other relevant capital stock or equity interest) on that date as determined by a
nationally recognized independent investment banking firm retained by the
Corporation for this purpose,

All references herein to the “closing sale price™ and “Jast yeported sale price” of
the Common Stock (or other relevant capital stoek or equity interest) on the
NASDAQ Global Market shall be such closing sale price and last reported sale
price asxeflected on the website of the NASDAQ Global Market

(huttp://www nasdaq.com) and as reported by Bloomberg Professional Service;
providedihat in the event that there js a disctepancy between the closing sale
price or last reported sale price as reflected on the website of the NASDAQ
Glohal Mirket and as reported by Rloomberg Professional Service, the closing
sale price and last reported sale price on the website of the NASDAQ Global
Marlet shail povern.

TRADEMARK
REEL: 005252 FRAME: 0565




Apr.

1.

2014 9:00AM

®

(&)

®

@)
@

]

Y
(m)

()

{0)
®)
)

No. 400 P 6

“Conversion Price” means for each share of Series A Preferred Stack, $11.85 per
shars, provided that the foregoing shall be subject to adjustment or limitation as
set forth herein.

“Cuntent Market Price™ means, on any date, the volume weighted averape of the
daily Closing Price per share of the Common Stock or other securities on each of
the five consecutive Trading Days preceding the earlier of the day before the date
in question and the day before the Ex-Date with respect to the issnance or
distribution giving rise to an adjusiment to the Conversion Price pursuant to
Section 10.

“Effective Date’ means the date on which shares of the Series A Preferred Stock
are fivst issued,

“Exchange Property” has the meaning st forth {n Section 11(a).

“Ex-Date”, when used with respect to any issuance or distribution, means the
fivst date on which the Common Stock or other securities trade without the right
to receive the issuance or distribution giving rise to an adjnstment to the
Conversion Price pursvant to Section 10.

“Holder” means the Person in whose name the shares of the Sexies A Prefarred
Stock are registered, which ray be treated by the Corparation as the absolute
owner of the shares of Series A Preferred Stock for the purpose of maling
payment and settling the related conversions and for all other putposes.

“Jupior Securities™ has the meaning set forth in Section 2.
“Liquidation Preference” means, as to the Serics A Preferrod Stock, $11.85 per

share (as adjusted for any split, subdivision, combination, consolidation,
recapitalization or similar event with respeot to the Series A Preferred Stock).

“Mamdatory Conyersion Date™ means, with respect to the shares of Series A
Preferred Stock of any Holder, the third Business Day after which the
Corperation has provided a Notice of Mandatory Conversion fo each Holder and
in any event shall be no later than 10 days after the Stockholder Approval is
obtained; provided, however, that if the Mandatory Conversion Date would
otherwise ocour on or after an Ex.Date for an issuance or distribution that resnlts
in an adjustment of the Conversion Price pursnant to Section 10 and on or before
the Record Date for such issuance or distdbution, the Mandatory Conversion
Date shall instead oceur on the first calendar day after the Record Date for such
tzsuance or distribution.

“Notice of Mandatery Conversion™ has the meaning set forth in Section 9(a).

“Panty Securities™ hag the meaning set forth in Section 2,
“Person” means a legal petson, mciudmg any individual, corporation, estate,

parmetship, joint venture, association, joint-stock company, limited liability
company or trust.
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() “Record Date” has the meaning set forth in Section 4(d).

(8  “Reorganization Bvent” has the meaning set forth in Section 11(a).

" “Section 4(¢} Dividend Payment Date™ has the meaning set forth in Section 4(c).

(w) “Section 4(c} Dividend Period™ has the meaning set forth in Section 4(c).
ng

(v)  “Seres A Preferred Stock™ has the meaning set forth in Section 1.

(w)  “Stockholder Approval” means the approval of the stockholders of the
Corpaoration necessary to approve the conversion of the Series A Prefesred Stock
into Common Stock for purposes of Rule 5635 of the NASDAQ Marketplace

Rules.
{x) “Specia) Dividend” has the meaning set forth in Section 4(c),

) “Special Dividend Rate” means () 5% per annum for the Section 4(¢) Dividend
Period beginning on or subsequent to August 30, 2013 (the “Rate Date'™ and
ending on the 365th day following the Rate Date, or (ji) for any Section 4(c)
Dividend Pericd in each 365-day period starting on one year anniversary of the
Rate Date, an additional 194 per annum.

(%) “Trading Day” means a day on which the shares of Common Stock;

Q)] are not suspended from trading on any U.S, national or reglonal
securities exchange or association or over-the-counter market at the close

of business; and

(i)  have traded at least once on the U.S. national or regional securities
exchange or agsociation or over-the-counter market that is the primary
maiket for the trading of the Common Stock.

4. Dividengs.

E)) From =and after the Effective Date, the Holders shall be entitled to receive, when,
as and if declared by the Board of Direstors or a duly anthorized committee of
the Board of Directors, out of funds lepally available therefor, non-comulative
dividends of the type and in the amounts determined as set forth in Section 4(b)
and cumulative dividends of the type and in the amounts determined as set forth
in Section 4(c), and no more.

)] Subject to Section 4{a), if the Roard of Directors or a duly authorized commitiee
of the Board of Directors declares and pays 2 cash dividend in respect of any
Cominon Stock, then, and as a condition to such cash dividend, the Board of
Dirgctors ot such duly anthorized committee of the Roard of Directors shall
declare and pay to the Holders of the Sexies A Preferred Stock, on the same dates
on which such cash dividend is declaved or paid, as applicable, on snch Common
Stock, a cash dividend in an amount per share of Series A Preferred Stack equal
to the product of (i) the per share dividend declared and paid in respect of each
share of Common Stock and (i) the number of shares of Common Stock into
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which such share of Series A Preferred Stock is then canvertible, assuming
receipt of the Stockholder Approval (such dividend a “Parti¢ipating Dividend™).

() In addition to dividends payable under Section 4(b), dividends shall begin to
accrue on August 30, 2013 and will be payable quarterly in arrears, commencing
on September 30, 2013, when, as and if declared by the Doard of Dicectors or a
duly authorized committee of the Board of Directors, on March 31, June 30,
September 30 and December 31 of each year, or, if any such day is not a
Business Day, the next Business Day (each, a “Seetion 4(¢) Dividend Payment
Date™} for each outstanding share of Sexios A Preferred Stock, payable in cash at
the Special Dividend Rate (such dividend, the “Special Dividend™). Dividends
payable pursnant to thig Section 4(c) will be, for each outstanding share of Series
A Prefersed Stock, payable in cash at an annual rate equal to the Special
Dividend Rafe multiplied by the sam of {A) the Liquidation Preference plus (B)
all accrued and vnpaid dividends, whether or not declared, on such shares of
Series A Preferred Stock for any prior Section 4(¢) Dividend Period, and will be
computed on the basis of 4 360.day year of twelve 30-day months and for any
Section 4(¢) Dividend Period greater or Jess than a full Section 4(c) Dividend
Period will be computed on the basis of the actual number of days elapsed in the
periad divided by 360. No interest or sum of money in lieu of interest will be
paid on any dividend payment on a share of Series A Preforred Stock paid later
than the scheduled Section 4(c) Dividend Payment Date. The period from Anpust
30, 2013 to but excluding September 30, 2013 and each period from and
including a Section 4(c) Dividend Payment Date to but excluding the following
Section 4(¢) Dividend Payment Date is herein referred to as a “Section 4(c)
Dividend Period.” Such dividends will accumulate during each dividend period
from and in¢luding the immediately preceding dividend payment date (in the
case of the initial dividend period, if applicable, August 30, 2013) to but
excluding the immediately sneceeding dividend payment date.

{d)  Notwithstanding anything to the contrary, if the Corporation shall fail to pay any
Particlpating Dividend or Special Dividend due under this Seotion 4, then the
Special Dividend Rate thereafter shall automatically increase by 2% per annum.

(&) Each dividend will be payable to Holders of record as they appear in the records
of the Corporation at the close of business on the applicable record date, which
(1) with respect to Participating Dividends, shall be the same day as the record
date for the payment of the corresponding dividends to the holdess of shares of
Common Stock and (ii} with respect to Special Dividends, shall be on the fitst
Business Day of the month in which the relevant Section 4(¢) Dividend Payment
Date accws (gach, a “Record Date™),

) Special Dividonds and Participating Dividends are cumulative on the Sedes A
Preferred Stock. To the extent thatthe Board of Directors or a duly antharized
committee of the Board of Directors does not declare and pay the Special
Dividend in full on the Serfes A Preferred Stook for a Section 4(c) Dividend
Period prior to the related Section 4(c) Dividend Payment Date or does not
deciare and pay & Paticipating Dividend when, as and if required by Section 4(b)
during 4 Section 4(c) Dividend Period, such unpaid dividends shall acerve and
shall cumulate from the scheduled Section 4(¢) Dividend Payment Date for such
Section 4(c) Dividend Period, shall compound on each subsequent Section 4(c)
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Dividend Payment Date and shall be payable quarterly in arroars on each
sibsequent Section 4(c) Dividend Payment Date. As used herein, the term
“accrued” includes both accrued and accurmulated dividends,

(&)  Iffull dividends payable on Series A Preferred Stock pursnant to Seciton 4(b) for
any dividend period or Section 4(c) for any Section 4(c) Dividend Period have
not been declared and pald, or declared and a sum sufficient for the payment of
those dividends heon sot aside, the Corporation may not: (i) declare and pay or
set aside for payment or declare and make or set aside for payment any
distribution of assets on any Junior Securities (other than a dividend payable
solely in Tunior Securities); (ii) ropurchase, redeem, or ptherwise acquite for
consideration, directly or inditectly, any Junior Securities (other than as a result
of a reclassification of Junior Securities for or into other Junior Securities, or the
exchange o1 conversion of one Janior Security for or into another Junior
Security, and other than throuph the uge of the proceeds of a substantially
contemporancous sale of other Yunior Securities), nor shall any monies be paid to
or made available for a sinking fund for the redemption of any Junior Securities
by the Cotporation; or (iv) repurchase, redeem, or otherwise aequire for
consideration, directly or indirectly, any Parity Securities otherwise than pursbant
to pro raia offers to purchase all, or a pro rara portion, of the Series A Preferred
Stock and such Parity Securities except by conversion into or exchange for Jonior
Securities. The foregoing limitations do not apply to purchases or acquisitions of
Junior Securities pursuant to any employee or director incentive or benefit plan
ar arrangement (inoluding any of the Corporation’s employment, severance, or
consulting agreements) of the Corporation or of any of its subsidiasies adopted
befors or after the Effective Date.

()  Iffull dividends payable on Series A Preferred Stock pursuant to Section 4(b) for
the current dividend period or Section 4(c) for any Section 4(c) Dividend Period
have not been deelared and paid, or declared and a sum sufficient for the
payment of those dividends boen sot aside, the Corporation may not declare, pay,
or set aside for payment dividends on any Parity Secutities or Junior Securities
for any period; provided, that to the extent that the Corporation declares
dividends on the Series A Proferred Stock and on any Parity Securities but does
not make full payment of such declared dividends, the Corporation will allocate
the dividend payments on a pro rafa basts among the Holders and the holders of
any Parity Securities. For purposes of caleulating the pro raty allocation of
partial dividend payments, the Corparation will allocate dividend payments based
on the ratio between the current and acerued dividends due on the shares of
Series A Preferred Stock and the agpregate of the current and accrued dividends
dve on any Parity Securities, which shall net include any accumulation for any
prior dividend periods if such Parity Securities do not have a cumuylative
dividend.

@) If the Mandatory Conversion Date with respect to any share of Series A Preferred
Stook ig prior 0 any Record Date, the Holder of such share of Series A Preferred
Stock (1) will not have the right to receive any Participating Dividends on the
Serics A Preferred Stock with respect to cash dividends declared on Common
Stock on or after such Record Date and (2) will be entifled to receive a pro-rated
Special Dividend with respect to the applicable Section 4¢¢) Dividend Period. If
the Mandatory Conversion Date with reapect to any share of Series A Praforred
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Stock is on or after the Record Date for any declared dividend and prior to the
payment date for that dividend, the Holder thereof shall receiva that dividend on
the relevant payment date if such Holder was the Holder of record on the Record
Date for that dividend, For the avoidance of doubt, this provision shall not affect
any rights to receive any accrued buf unpaid dividends on the Series A Preferved
Stock atizibutable to any Section 4(c) Dividend Period completed prior to the
Record Date or any Participating Dividends that prior to the Record Date became
required to be declared porswant to Section 4¢b).

In the event the Corporation voluntarily of involuntarily liquidates, dissolves or
winds up, or upon the octirrence of a Deemed Liquidation Event (as defined
below) the Holders at the time shall be entitled to receive liguidating distributions
in an amount equal to the greater of (i) the Liquidation Preference per share of
Series A Preferrad Stock, plus én amount equal to any acerued but unpaid
dividends, whether or not declared, thereon to and inchuding the date of such
Liquidation and (if) 110.0% of the payment or distribution to which such Holders
would be entitled if the Series A Preferred Stock were converted into Common
Stock, assuming receipt of the Stockholder Appraval, plus all acerued but unpaid
dividends, whether or not declared, immediately before such liguidation,
dissolntion, winding-up or Deemed Liguidation Event, out of assets legally
available for disttibution to the Corporation’s stockholders, before any
distribution of assets is made to the holders of the Common Stock or eny other”
Jumior Securities. After payment of the full amount of such liquidation
distribution, the Holders shall not be eatitled to any further participation in any
distribution of agsets by the Corporation,

In the event the assets of the Corporation available for distribution to
stockholdets vpon any liguidation, dissolution or winding-up of the affairs of the
Corporation, whether voluntaty or involumtary, or any Deemed Liquidation
Event, shall be insufficient to pay in full the amounts payable with respect to all
outstanding shaves of the Series A Pieferred Stock and the corresponding
amounts payable on any Parity Securities, Holders and the holders of such Parity
Seourities shall share tatably in any distribution of assets of the Corporation in
proportion to the full respective liguidating distributions to which they would
otherwise be respectively entitled.

Each of the following events shall be considered a “Deemed Liguidation BEvent?
unless at least 15 days priorto the effective date of any such event, Holders of a
two-thirds majority of the issued and outstanding shares of Seriss A Preferred
Stock elect, by vote at a duly constituted meeting or by written consent, to
reguire such event to not be considered a Dieemed Liquidation Event and the
Corporation shall have delivered written notice of any such proposed event at
least 30 days before the effective date thereof:

@

a merger or consolidation jn which the Corporation is a consiftuent party,
or a subsidiaty of the Corporation is a constitnent party and the
Corporation issues shares of ifs capital stock pursuant to such merger or
consolidation, except any such merger or consolidation involving the
Corporation or a sybsidiary in which the shares of capital stock of the
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Corporation ovtstanding immediately prior to such merger or
consolidation continye to represent, or are converted into or exchanged
for shares of capital stock that represent, immediately following such
merger or sonsolidation, at least a majority, by voting power, of the
capital stock of {1} the surviving or resuiting corporation or (2) if the
swyiving or resulting corporation is a wholly owned subsidiaty of
another corporation immediately following such merger or consolidation,
the parent cotporation of such surviving or resulting corporation;

(ii) the sale, lease, transfer, exclusive license or other disposition, in a single
transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets of the
Corporation and its subsidiaries taken as a whole, or the sale or
disposition (whether by merger or otherwise) of one or more subsidiaries
of the Covporation if substantially all of the assets of the Corporation and
its subsidiarics taken as a whole are held by such subsidiary or
subsidiaries, except where such sale, lease, transfer, exclusive license or
other disposition is to a' wholly owned subsidiary of the Corporation; or

(i)  whether in a single transaction or series of related, the sale, purchase or
transfer to a person or group of affiliated persons of more than fifty
percent (50%) of the then outstanding Cormmon Stock to a person or
group of affiliate persons who did not, immediately prior to such
transaction or series of related transactions, own fifty peroent (50%) or
more of the then ontstanding Corymon Stock.

If any such event oceurs but shall not have been considered a Deemed
Liquidation Event by a majority vote of the issued and outstanding shares of
Series A Preferred Stock, such event shall be a deemed to be a Reorganization
Event purswant to Section 11,

6. Mgtgni:x The Series A Proferred Stock shall be pcrpctual unless converted or redeemed
in accordance with Artiole 4, Subdmsmn CA.,

7. Rademptions by the Corporation.

(a) Optional Redemption. The Series A Preferred Stock may not be redeemed by the
Corporation prior to May 2, 2018. On or afler May 2, 2018, the Cotporation, at
its option, may redeem at any time all, but not less than all, the shares of Series A
Preferred Stock at the time outstanding, upon notice given as provided in Section
7(c) below, at a redemption price per share payable in cash equal to the greater of
(1) 125.0% of the sum of (A) the Liquidation Preference, plus (B) all accrned but
unpaid dividends up to, bat excluding, the date fived for redemption, whether or
not declared, and (i) 110.0% of (A) (x) the number of shares of Common Stock
into which a share of Series A Preferred Stock would be convertible on the
Trading Day immediately prior to the date fixed for redemption, assuming receipt
of the Stockholder Approval, myltiplied by () the Current Market Price of
Commen Stock on such Trading Day plus (B) all acerued but wnpaid dividends
up 1o, but excluding, the date fixed for redemption, whether or not declared. The
redopption price for any shares of Series A Preferred Stock shall be peyable on
the redemption date to the Holder of such shares against swrrender of the
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certificate(s) evidenoing such shares to the Corporation or its agent. Any declared
but unpaid dividends payable on a redemption date that ocoms subsequent 1o a
Record Date shall not be paid to the Holder entitled to receive the redemption
price on the redemption date, but rather shall be paid to the holder of record of
the redeemed shares on such Record Date,

(b)  No Sinking Fund. The Serieg A Preferred Stock will not be subjeot to any
mandatory redemption, sinking fund ar other similar provisions. Holders of
Series A Preferred Stock will have no right to require redemption of any shares
of Series A Preferred Stock.

() Notice of Redemption. Notice of evety redemption of shares of Series A
Preferred Jtock shall be given by first class mail, postage prepaid, addressed to
the Holders of the shares to be redeemed at their respective Inst addressey
appearing on the books of the Corporation. Such mailing shall be at least 30 days
and not more than 60 days before the date fixed for redemption; provided, that
failure to give such notice by mail, or any defect in such notice or in the mailing
thereof, to any Holder of shates of Series A Preferred Stock designated for
redemption shall not affect the validity of the proceedings for the redemption of
any other shares of Series A Preferred Stock to be so redeemed except as to the
Holder to whom the Corporation. has failed to give such notice or except as to the
Holder to whom notice was defective. Notwithstanding the foregoing, if the
Serics A Preferred Stock or any depositary shares representing interests in the
Series A Preferred Stook are Jssued in book-entry form through The Depository
Tryst Compary or any other similar facility, notice of tedemption may be given
to the Holders of Series A Prefetred Stock at such time and in any manner
permitted by such facility. Each such notice given to a Holder shall state: (1) the
redemption date; (2) the number of shares of Series A Prefetted Stock to be
redeemed and, if less than all the shares held by such Holder are to be redeemed,
the number of such shates to be redeemed from such Holder; (3) the redemption
price (or manner of determination of the redemption ptice); and (4) the place or
places where ceriificates for such shares are to be sntrendered for payment of the
redemption price. :

(d}  Partial Redemprion. In case of any redemption of only patt of the shares of
Series A Preferred Stock at the time outstanding, the shares to be redeemed shall
be sefected on a pro rata basis or such other method as the depositary shall
require that approximates a pro rafo basts. If fewer than all the shares represented
by any certificate are redeemed, a new certificate shall be issued representing the
unredeemed shares without change to the Holder thereof.

(e) Bffectiveness of Redemption. If notice of redemption has been duly given as
provided it Section 7(c) and if on or before the redemption date specified m the
notice all funds neeessary for the redempiion have been sef aside by the
Corposation, separate and apart from its other funds, in trust for the pro rata
benefit of the Holders of the shares called for redemption, 50 as 1o be and
continue to be available therefor, then, notwithstanding that any certificate for
any share so called for redemption has not been syrrendered for cameellation, on
and aftex the redemption date unless the Corporation defanlts in the payment of
the redemption price, in which case such rights shall continue until the
tedemption price is paid, dividends shall cease to accrue on all shares so called
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for redemption, all shares so called for redemption shail no longer be deemed
outstanding and all xights with respect to such shares shall forthwith on such
redemption date cease and terminate, except only the right of the Holders thereof
to receive the amount payable on such redemption, without interest. Any funds
unelaimed at the end of two years from the redemption date shall, to the extent
permitted by law, be released to the Corporation, after which time the Holders of
the shares so ealled for redemption shall 1ook only to the Corporation for
payment of the redemption price of such shates. Shares of omtstanding Serjes A
Dreferrad Stook that are tedeemed, purchased or otherwise acquired by the
Corporation, or converted into other shares of capital stock of the Corporation,
shall be cancelled and shall revert to authorized but ymissued sharos of the
Corporation’s Preferred Stock undesignated as o series.

8. Mandatory Conyersian.

(a) Eftective as of the close of business on the Mandatory Conversion Date, each
share of Series A Preferred Stock shall antomatically convert into shares of
Common Stock as set forth below. Upon conversion, Holders of Series A
Preferred Stock may receive cash in liou of factional shares of Common Stock to
the extent allowable pursuant to Seotion 13 hereof.

()] The number of shares of Common Stock into which & share of Series A Preferred
Stock shall be convertible shall be determined by dividing (%) the Liquidation
Preference by (y) the Applicable Conversion Price (subject to the conversion
procedures of Section 9 hereof), and a Holder shall receive a cash amount per
shave of Series A Pieferred Stock equal to all accrued but urpaid dividends,
whether or not declared, up to but not inchuding the Mandatory Convergion Date.

9. Conversion Procedures.

(a) At any time after the Corporation has received the Stockholder Approval, the
Corporation shall promptly provide a written demand of mandatory conversion to
ench Holder (such demand, a “Notice of Mandatory Conversion™). In addition to
any information required by applicable Jaw or regulation, the Notice of
Mandatory Conversion with respect to such Holder shall state, as appropriate:

(D the Mandatory Conversion Date;

(ii) the number of shares of Common Stock to be issued upon conversion of
the Series A Preferred Stock held of record by such Holder and subject to
such mandataory cohversion; and

(iii)  if certificates are to be tssued, the place or places whete certificates for
shares of Series A Preforred Stock held of record by such Holder are to
be swrrendexed for issuance of certificates representing shares of
Commean Stock, as applicable,

(b)  Effective immediatefy prior to the cloge of business on the Mandatory
Conversion Date with respect to any shares of Sorics A Prefenred Stock,
dividends shallno longesy be declared on any such shaves of Series A Preferred
Stock end such shares of Series A Preferred Stock shall cease to be outstanding,
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in each case, subject to the ight of the Holder to vecsive (i) shares of Common
Stock issuable upon such mandatory conversion, {ii) any unpaid dividends,
whether or not declared, on such shares to the extent provided in Section 4(1), and
(iii) any other payments or distributions to which such Holder is otherwise
entitled pursnant to Section &, this Section 9, Section 10, Section 11 or Section

13 hereof, as applicable,

{c)  Noallowance or adjustment, except pursuant to Section 4 or Section 10, shalf be
made in respect of dividends payable to holders of the Common Stock of record
as of any date prior to the close of buginess on the Mandatory Conversion Date
with reapect to any share of Series A Preferred Stock. Prior to the close of
business on the Mandatory Conversion Date with respect to any share of Serjes A
Preferred Stock, sharss of Common Stock issuable upon conversion thereof, or
other securities issuable wpon conversion of, such share of Series A Prefeired
Stoclk shall not be deemed owtstanding for any purpose, and the Holder theraof
shall have no rights with respect to the Common Stock or other seouritics
issuable upon conversion (ineluding voting rights, rights to respond to tender
offers for the Common Stock or other securities issuable upon conversion and
tights to receive any dividends or other distributions on the Common Stock or
other securities issuable upon conversion) by vietue of holding such share of
Series A Preferred Stock, ¢xcopt to the extent provided in Section 4(b) or Section
16¢d).

) Shares of Series A Preferced Stock duly converted in accordance with this Article
4, Subdivision C.A., or otherwise reacquired by the Corporation, will resume the
status of autharized and unissued shares of the Corporation’s Preferred Stock,
undegipnated as to series and available for futute issance. The Corporation may
from time-to-time take such approptiate action as may be necessary to rednce the
anthorized number of shares of Series A Preforred Stock; provided, that the
Corporation shall not take any such action if such action would reduce the
authorized number of shares of Serios A Prefeired Stock below the number of
shares of Setles A Preferred Stock then outstanding,

(e) The Person or Persons entitled to receive the Common Stock and/or cash,
securities or other property issuable upon conversion of Series A Preferred Stack
shall be treated for all purposes az the 1ecord holdex(s) of such shares of Common
Stock andfox securities as of the close of business on the Mandatory Conversion
with respect thereto, In the event that a Holder shall not by written notice
designate the name in which shares of Common Stock and/or cash, securities or
other property (including paymenis of cash in lieu of fractional shares) to be
issued ot paid upon conversion of shares of Series A Preferred Stock should be
registered or paid or the manner in which such shares should be delivered, the
Cotporation shall be entitled to register and deliver such shares, and malke such
payment, in the name of the Holder and in the manner shown on the records of
the Corporation,

() Beginning on the Mandatory Conversion Date with respect to any share of Series
A Preforred Stock, certificates representing shares of Common Stock shall be
issued and delivered 1o the Holder thereof or such Holder’s designee (or, at the
Corporatign®s option, such shares shall be registared in book-entry form) upon
presentation and smrender of the certificate evidencing the Series A Preforred
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Stock to the Corporation and, if required, the famishing of appropriate
endorsements and transfer documents and the payment of all transfer and similar

taxes,

10, Anti-Dilution Adjustments,

{a) The Conversion Price shall be subject to the following adjustments:

@ Stock Dividends and Distributions. Xf the Corporation pays dividends or
othet distributions on the Clomimon Stock in shares of Common Stock,
then the Conversion Price in effect immediately prior to the Ex-Date for
such dividend or distribution will be multiplied by the following fraction:

08y

08,

Where,

08 = the number of shares of Common Stock ountstanding immediately
prior to the Ex-Date for such dividend or distribution.

03y = the sum of the number of shares of Common Stock outstanding

immediately prior to the Ex-Date for such dividend or
distribution plus the total number of shares of Commeon Stock
constituting such dividend or distribution,

If any dividend or distribution described in this clause (i) is declared but
not so paid or made, the Conversion Price shall be readjusted, effective
a5 of the date the Board of Dircctors publicly announces its decision not
to make such dividend or distribution, to such Conversion Price that
would be in effect if such dividend ox distribation had not heen declared
(but giving sffect to any intervening adjustments that may have been
made with respect to the Series A Preferred Stock).

(i)  Swubdivisions, Splits emd Combinaiions of the Common Stock. If the
Coiporation subdivides, splits or combines the shares of Common Stock
then the Conversion Pri¢e in offect immediately priox to the effective
date of such share subdivision, split or combination will be multiplied by
the following fractiom:

0%
08,

Where,

O5; = the number of shares of Common Stock outstanding immediatoly
prior to the effective date of such share subdivision, split or
combination,
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0O5; = the number of shares of Common Stock outstanding immediately
after the opening of business on the effective date of such share

subdivision, split or combination.

If any subdivision, split or combination described in this clause (if) is
announcod but the outstanding shares of Coinmon Stock are not
subdivided, gplit or combined, the Conversion Price shall be readjusted,
effective as of the date the Board of Directors publicly announces jts
decigion not to subdivide, split or combine the ouistending shares of
Common Stock, to gneh Conversion Price that would be in effect if such
subdivision, split or combination had not been announced (but giving
effect to any intervening adjustments that may have been made with
respect to Series A Preferred Stock).

{b) (i All adjustments fo the Conversion Price shall be caleulated to the neatest
1/10 of a cent. No adjustment inthe Conversion Price shall be required if
such adjustment would be fess than $0.01; provided, that any adjustments
which by reason of this subparagraph are not required to be made shall
be carmried forward and taken into account in any subsequent adjustment;
provided, further that on the Mandatory Conversion Date adjustments to
the Convetsion Price will be made with respect to any such adjustment
carried forward and which has not been taken into geeount before such
date.

()  Noadjustment to the Conversion Price shall be made if Holders are
given at least 10 days’ prior notice of, and the opportunity to participate
in, the transaction that woald otherwise give rige to an adjustment, as a
result of holding the Series A Preforred Stock (including withont
lmitation pursuant to Section 4 hereof), without having to convert the
Series A Preferred Stock, as if they held the full number of shares of
Common Stock into which 4 share of the Series A Preferred Stock may
1hen be converted.

(i)  The Applicshle Conversion Price shall nct be adjusted:

(A)  upon the issnance of any shares of Common Stock pursuant to
any present bora fide plan providing for the reinvestment of
dividends or interest payable on the Corporation’s securities and
the investment of additional optional amownis in shares of
Common Stock under any such plan or under any borna fide
savings or profit sharlng or employee share purchase plax;

(B)  wpon the issuance of any shares of Common Stock or options,
tights or warrants to porchase such shares pursuant to any
present hond fide employes, director or consultant benefit or
incentive plan or program of or assumed by the Coxporation or
any of its subsidiaries, the principal purpose of which is not to
raise capital; ) ,

{C)  upon the issuange of any shares of Common Stock pursuant to
any option, warrant, ripht or exercisable, exchangeable or
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convertible security sutstanding as of the Effective Date and not
amended in any economic or other relevant respect thereafter;

(D)  forachange in the par value or no par valae of Common Stock;
ar

(E) for acerued but unpaid dividends on the Series A Preferred
Stock.

Whenever the Conversion Price is to be adjusted in aceordance with Section
10(a) or Section 10(b), the Corporation shall: (i) compute the Conversion Price in
accordance with Section 10(a) or Section 10(b), taking into account the $0.01
threshold set forth in Section 10(b) hereof; (ii) as soon as practicable following
the occurrence of an event that requires an adjustment to the Conversion Price
pursuant to Section 10(z) or Section 10(b), taking into account the $0.01
threshold set forth in Section 10(b) hereof (o if the Corporation is not aware of
such occurrence, as soon as practicable after becoming so aware), provide, or
oguge to be provided, a written notice to the Holders of the occurrence of such
event; and (iif) as soon as practicable following the determination of the revised
Convetsion Prite in accordance with Section 10(a) or Section 10(b) hereof,
provide, or cause to be provided, a written notice to the Holders setting forth in
teasonable detail the method by which the adjustment to the Conversion Price
was deterthined and setting forth the revised Conversion Price.

The shares of Series A Preferred Stoek shall also be entitled to the following
rights:

) Issuance of Stock Purchase Rights. If the Corporation issues to afl or
substantially all holders of the shares of Common Stock rights or
warrants (other than rights or warrants issued pursuant to & stackholders®
rights plan, a dividend reinvestment plan or employee share purchase
plan or other similar plans) entitling them to subscribe for or purchase
shares of Common Stock, then each Holder shall receive the same rights
or warrantz as 3 holder of Common Stock would receive as though such
Holder’s shares of Series A Preferred Stock had been converted into such
number of shares of Common Stock that such Holder’s shaxes of Series
A Preferred Stock would then be convertible, assuming receipt of the
Stockholder Approval.

(ii) Debt or Asset Distributions. ¥ the Corporation distributes to all or
substantially afl holders of shares of Common Stock evidences of
indebtedness, shares of capitsl stock, securitios (including, without
limitation, shares of capital steck of any class or series, or similar equity
interests, of or relating to a sabsidiary or other business unit in a “spin-
off” transaction), cash or other assets (excluding any dividend or
distribution referred to in clanse (3)(7) above, any rights or warrants
referred to in elavse (d)(1) above, any dividend or distribution paid
exclusively in cash, and any eonsideration payable in connection with a
tender or exchange offer made by the Corporation or any of its applicable
subsidiaries) (such evidences of indebtedness, shares of capital stack,
securities, cash or other assets, the “Digtributed Property™), then each
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Holder shall receive the same distribution of Distributed Property as a
holder of Common Stock would receive as though such Holder’s shates
of Series A Preferred Stock had been converted into such nuraber of
shares of Common Stock that such Helder®s shares of Series A Preferred
Stock would then be convertible, assuming receipt of the Stockholder
Approval.

(iii)  Cash Distributions. Tf the Corporation makes a distribution consisting
exclusively of cash to all holders of the Common Stock, excluding (a)
any cash dividend on the Common Stock to the sxtent a corresponding
cash dividend pursnant to Section 4 is paid on the Series A Preferred
Stock, (b) any cash that is distributed in a Reorpanization Event, (¢} any
dividend or distribution in connection with the Corporation’s liquidation,
dissolution or winding up, and {d) any considerstion payable in
connection with a tender or exchange offer made by the Corporation or
any of its subsidiaries, then in each svent, each Holder shall receive the
same distribution as a holder of Common Stock would yeceive as though
such Holder's shares of Series A Prefemred Stock had heen converted into
such number of shares of Common Stock that such Holder’s shares of
Series A Preferred Stock would then be convertible, assuming receipt of
the Stockholder Approval.

(iv)  Self Tender Qffers and Exchange Qffers. If the Corporation or any of its
subsidiaries successfully completes a tender or exchange offer for the
Common Stock where the cash and the value of any other consideration
included in the payment per share of the Common Stock exceeds the
Current Matket Price per share of the Carperation’s Common Stock on
the Trading Day immediately succeeding the expiration of the tender ar
exchange offer (Such excess, the “Excess Congideration™), then each
Holder shall receive the same Excess Consideration as a holder of
Common Stock participating in such tender or exchange offer would
receive as though such Holder's shares of Series A Preferred Stock had
been converied into such mmnber of shares of Commion Stock that such
Holder's shares of Series A Preferved Stock would then be convertible,
assuming receipt of the Stockholder Approval,

™ Rights Plang. To the extent that the Corporation has a rights plan in
effect with respect to the Common Stock on the Mandatory Conversion
Date, upon conversion of any shares of the Series A Preferred Stock,
Holders will raceive, in addition to the shares of Common Stock, the
rights under the rights plan, whless, prior to the Mandatory Conversion
Date the rights have separated from the shares of Common Stock, in
which case each Holder shall receive, at the time of separation, the same
rights as if the Corporation had made a distribution te all holders of the
Common Stock as described in clause (d)(i) above, assyming reseipt of
the Stockholder Approval.

Notwithstanding anything fo the contrary in this Article 4, Subdivision C.A., the
Corporation shall not take any action that would result in the Applicable
Conversion Price being adjusted to below the then par valae of the Common
Stock deliverable vpon conversion of the Series A Preferred Stock,
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11. Reorganization Events,

{a) In the eventt that for so long as any shares of Series A Preferred Stock remain
outstanding there ocouts, subject o Section 5:

() any consolidation, merger or other similar business combination of the
Corporation with or into another Person, in each case pusswant to which
the Commaon Stock will be converted into ¢ash, securities or other
property of the Carporation or another Person;

(ii) any sale, transfer, lease or conveyance to another Person of all or
substantiaily all of the property and assets of the Corporation, in each
case pursuant 1o which the Common Stock will be converted into cash,
securities or other property of the Corporation or anothet Person;

(iii}  any reclaggification of the Common Stock info securitios mcludmg
sscurities other than the Common Stock; or

(iv)  any stattory exchange of the ouistanding shares of Common Stock for
securities of another Person (other than in connection with & merger o
acquisition), (any swch event specified in this Section 11(a), a
“Reorganization Event”); then cach share of a Holder’s Series A
Preferired Stock outstanding immediately prior to such Reorganization
Event shall remain owtstanding but shall automatically convert, effective
as of the effective time and date of the Reorganization Event, into the
type and amount of securities, cash and other property receivable in such
Reorganization Event by a holder (excluding the counterparty to the
Beorpanization Event or an Affiliate of sach counterparty ) ef the
number of shares of Coramon Stack specified below (such shares of
Common Stack, the “Reorganization Bvent Shares”), and a cash amount
to the extent provided below (such securities, cash and other property,
the “Bxchange Property”). The number of Reorganization Event Shares
shall be detesmined by mulfiplying the mumber of shares of Series A
Preferred Stock held by the Holder by the quotient of (x) the Liguidation
Preference divided by (y) the Applicable Conversion Price as of such
date, and a Holder shall receive a cagh amount equal to all acerued but
unpaid dividends on shaves of Series A Proferred Stock held by such
Holder, whather or not declared, with respeot to any Section 4(c)
Dividend Period for which a Record Date has occurred prior to the date
of the Reorganization Bvent,

)] Tn the event that holders of the shares of Cornmon Stock have the opportunity fo
eloct the form of consideration to be received in such transachion, the Holders

shall likewise be allowed to make such an election.

© The above provisions of this Section 11 shall similazly apply to successive
Reorpganization Events and the provisions of Section 10 shall apply 1o any shares
of capital stock of the Corporation (or any successor) received by the holders of
the Common Stock in any such Reorganization Event.
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The Corporation (or any successor) shall, within seven days of the consummation
of any Reorganization Event, provide written notice to the Holders of such
consummation of such event and of the kind and amount of the cagh, securities or
other propetty that constilutes the Exchange Propetty, Failure to deliver such
notice shall not affect the operation of this Section 11.

The Corporation shall not enter into any agreement for a fransaction constituting
a Reorganization Bvent unless such agreement provides for or does nof interfere
with or prevent (as applicable) conversion of the Seties A Prefeired Stock into
the Exchange Property in a manner that is consistent with and gives effeet to this
Section 11,

Yoting Rights.

(a)

(b)

Holders will not have any voting rights, inchuding the right to elect any directors,
except (i) voting rights, if any, required by law, and (ii) voting rights, if any,
described in this Section 12.

So long as any shares of Series A Preferred Stock are outstanding, the vote or
consent of the Holders of at least a two-thirds majority of the shares of Series A
Preferred Stock at the time ontstanding, voting as a single voting group, given in
person or by proxy, either in writing without a meeting ot by vote at any meeting
called for the purposs, will be necessary for effecting or validating any of the
following actions, whether or not such approval is required by the DGCL:

(i} any amendment, alteration or vepeal (including by means of & merger,
sonsolidation, operation of law or otherwise) of any provision of the
Certificate of Ineorporation or the Corparation’s bylaws that would
adversely affect the rights or preference of the Series A Preferred Stock;

(i) any amendment or alteration (including by means of a merper,
consolidation, operation of law or otherwise) of the Corporation’s
Certificate of Ineorporation to authotize, or create, or merense the
authorized amount of, any shares of, or any securities convertible into
shares of, any Senior Seoutities;

(iii)  any authorization or issvance of additional shares of Serios A Preforred
Stock;

(i)  any issuance of Parity Securities in excess of 32 million in aggregate
principal amount.

(v)  any issuance of Senior Securitiss; or

(vi)  the consummation of a binding share exchange or reclassification
involving the Series A Preferred Stock or a merger or consolidation of
the Corporation with another entity that esults in soy amendment,
alteration or repeal of any provision of the Certificate of Incorporation or
the Corporation’s bylaws or the equivalent documents of anpther
corporation that would adversely affect the rights or preferences of the
Series A Preferred Stock, except that the Holders will have ne right to
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vote under this provision if (x) the Series A Preferred Stock remains
outstanding with the same xights, preferences, privileges and voting
powers ar, in the oase of any such merger or consolidation with respect
o which the Corporation is not the surviving or resulting entity, is
converted into or exchanged for preference securities of the surviving or
resulting enfity or its wltimate parent, that is an entity organized and
existing under the Jaws of the United States of Americn, any state thereof
or the District of Columbiz, and (y) such Series A Preferred Stock
remaining ontstanding with the same rights, preferences, privileges and
voting powers or such preference securities, as the case may be, have
such rights, preferences, privileges and voting powers, taken as a whols,
as are not raterially less favorable to the Holders thereof than the rights,
preferences, privileges and voting powers of the Series A Froferred
Stock, taken a3 8 whole; provided, that any increase in the amount of the
authorized Preferred Stock of the Corporation or any seenrities
convertible into the Preferred Stock of the Corporation or the creation
and issuance, or an increase in the anthorized or isshed amonnt, of any
series of Preferred Stoek of the Corporation or any securities convertible
inta Preferred Stock of the Corporation ranking sgually with and/or
Jjunior to the Series A Preferced Stock with respectto the payment of
dividends (whether such dividends are cumulative or non-cumulative)
and/or the distribytion of assets upon the Corporation’s liquidation,
dissolution or winding up will not, in and of itself, be deemed to
adversely affect the rights or prefetence of the Series A Preferred Stock
and, notwithstanding any provision of Defaware law, Holders will have
no ¥ight to vote solely by reason of such an increase, creation or
issuance.

{c) Notwithstanding the foregoing, Holders shall not have any voting rights if, at or
priox to the effective time of the act with respeoct to which such vote would
otherwise be tequired, all ouistanding shares of Series A Preferred Stock shall
have been converted into shares of Common Stock.

Eractional Shares.

(w) No fractional shares of Cominon Stock will be issued as a result of any
conversion of shares of Series A Preferred Stock, except with respect to their
rights as holdets of Common Stock.

(b)  Inliev of any fractional share of Common Stock otherwise issnable in respect of
any mandatory conversion pursuant fo Section 8 hereof, the Corporation shall
pay an amount in cash (compired to the nearest cent) equal  the same fraction
of the Current Market Price of the Common Stock determined as of the second
Trading Day immediately preceding the Mandatory Conversion Date (such
amount in cash, the “Fractional Share Cash Payment™); provided, that to the
extent the Corporation is prevented from making suoh Fractional Shave Cash
Payments due to Cash Payment Resfrictions, the Corporation shall issue a senior
unsecured promissory note from the Corporation on terms reasonably satisfactory
to the Holder and the Corporation for a cash amount equal to the Fractional Share
Cash Payment.
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(v) If more¢ than one share of the Series A Preferred Stock is surrendored for
convergion at one time by or for the same Holder, the number of full shares of
Cominon Stock issuable npon conversion thereof shall be computed on the basis
of the aggregate number of shares of the Series A Preferred Stock so sunrendered.

14, Reservation of Common Stock,

(a) The Corporation shall at all times reserve and keep available out of its autherized
and vnigsued Commeon Stock, solely for issuance upon the conversion of shares
of Series A Preferred Stock as provided in Article 4, Subdivision C.A., free from
any preemptive or other similar rights, such nnmber of shares of Common Stock
as shall from time to. time be issuable upon the conversion of all the shares of
Series A Preferred Stock then ontstanding,

(b) All shares of Common Stock delivered upon conversion of the Series A Preferred
Stock shall be dely authorized, validly issued, fully paid and non-assossable, free
and clear of all lens, claims, security interests and other encumbrances.

(c) Prior to the delivery of any securities that the Corporation ghall be obligated to
deliver npon conversion of the Serics A Proferred Stock, the Corporation shall
use its reasonable best efforts to comply with all federal and staie laos and
repulations therennder requiring the registration of such securities with, or any
approval of or consent to the delivery thereof by, any governmental avthority.

{d) The Corporation hereby covenants and agrees that, if at any time the Common
Stock shall be listed on the NASDAQ Global Market o any other national
securities exchange or automated quotation system, the Corporation will, if
permifted by the rules of such exchange or antomated quotation system, list and
keep tisted, so long as the Common Stock shall be so listed on such exchange or
automated quotation systern, all the Common Stock isswablé upon conversion of
the Series A Preferred Stock. ' '

15, Replacement Certificates.

(a) The Corporation shall replace any mutilated certificate at the Holder’s expense
upon. surrender of that certificate to the Corporation. The Corporation shall
replace certificates that become destroyed, stolen or Jost at the Holder's expense
upon delivery to the Corporation of satisfactory evidence that the cerfificate has
been destroyed, stolen or lost, together with any indemnity that may be required
by the Corporation,

(b The Corporation shall not be required to issue any cestificates representing the
Series A Preferred Stock on or after the Mandatory Conversion Date. In place of
the delivery of a replacement certificate following the Mandatory Conversion
Date, the Corporation, upon delivery of the evidence and indemnity described in
olause (a) above, shall deliver the shares of Common Steck pursuant to the terme
of the Seriea A Preferred Stock formerly evidenced by the certificate.

16.  Miscellansous.
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All notices referred to in this Article 4, Subdivision C.A. shall be in writing, and,
unless otherwise speeified in this Article 4, Subdivision C.A., all notices
hereunder shall be deemed to have been given upon the earlier of recelpt thereof
or three Business Days after the mailing thereof if sent by registered or certified
mail (nnless first«class mail shall be specifioally permitted for such notice under
the terms of this Article 4, Subdivision C.A.) with postage prepaid, addressed: (i)
if to the Corporation, to its office at 5550 W Macadam Avenue, Suite 200,
Portland, Oregon 97239, Attention: Bdward T. Rizzuti, Facsimile: (503) 473~
8540 with a copy to the Corporation’s legal counsel at DLA Piper LLP (US) at
500 8th Street, NW, Washington DC 20004, Attention: Michae] P, Reed,
Facsimile: (202) 799-5229, or (ii) if to any Holder, to such Holder at the address
of such Holder as lisied in the stock record books of the Corporation, or (ifi) to
such other address as the Corporation or any such Holder, as the case may be,
shalil have designated by notice similaily given.

The Corpomation shall pay any and all stock transfer and documentary stamp
taxes that may be payable in respect of any issuance or delivery of shares of
Series A Preferred Stock or shares of Common Stock or other secyrities issned
on account of Series A Preferved Stock pursnant hereto or certificates
representing such shares or securities. The Corporstion shall net, however, be
required to pay any such tax that may be payable in respect of any transfer
involved in the issuance or delivery of chares of Sextes A Preferred Stoclc ot
Common Stock or other securifies in a name other than that in which the shareg
of Series A Proforred Stock with respect to which such shates or other securitiss
are issued or delivered were registered, or in respect of any payment {o any
Person other than a payment to the registered holder thereof, and shall not be
required to male any such igsvance, delivery or payment unlegs and until the
Person otherwise entitled to such issuance, delivery or payment has paid to the
Corporation the amount of any such tax or has established, to the satisfaction of
the Corporation, that such tax has been paid or is not payable.

All payments on the shares of Serfes A Preferred Stock shall be subject to
withholding and backup withholding of tax to the extent required by applicable
law, subject to applicable exemptions, and amounts withheld, if any, shall be
trested as received by the holders thereof,

No share of Series A Preferred Stock shall have any rights of preemption
whatsoever under this Article 4, Subdivision C.A. as to any securities of the
Corporation, or any warrants, rights ot options issued or pranted with respect
thereto, regardless of how such securities, or such warrants, rights or options,
may be designated isgued or granted.

The shares of Series A Preforred Stock shall not have any voting powers,
preferences ot relative, participating, optional or other special rights, or
qualifications, limitations or restrictions thereof, other than as set forth herein or
in the Certificate of Incorperation or 9 provided by applicable law.

Stockholder Action.

1. Until such date that ZM EAC LLC, ZM Private Equity Fund I, LP, or ZM Private Equity
Fund Y1, L. P., their Affiliates or any person who is an express assignee or designee of 2M
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EACLLC, ZM Private Equity Fund I, L.P. or ZM Private BEquity Fund I, L.P. in respect
of its respective rights hereunder (and such assipnee’s or designee’s Affiliates) cease to
ow, in the approgate, at least 30% of the outstanding shares of Common Stock (the
“Irigger Date”), with respect to any class of capital steck:

(a) arty action required to be taken or which may be taket: at any annwal or special
meeting of Stockholders may be taken without a meeting, without prior notice,
and without a vote if a consent or cangents in writing, setting, forth the action so
taken, shall be signed by the holders of cutstarding stoek of the Corporation
having not legs than the minimum number of votes that would be necessary to
authorize or take such action at a meeting at which all shares of stock of the
Corporation entitled to vote thereon were present and voted; and

(3] special mestings of the Stockholders may be called by (i) the Chatrman of the
Board of Directors, (ii) the Board of Directors pursuant to a resolation approved
by a majority of the Board of Directors, or (iii) any Controlling Stockholder (as
defined below) who, together with its Affiliates, owns more than 30% of the
outstanding sheres of Common Stock, or any director who is employed by such a
Controlling Stockholder.

2, From and after the Trigget Date, with respect to any olags of its capital stock;

(a) no action required to be taken or which may be taken at any annval or special
meeting of Stockholders may be taken without a meeting;

{b) the power of the Stockholders to congent in writing, without & meeting, fo the
taking of any action is specifically denied; and

(&) special meetings of the Stockholders may be cslled by (i) the Chairman of the
Board of Directors or {ii) the Board of Directors pursuant to a resclution
approved by a majority of the Board of Directors.

3. Prior to the Trigger Date, nominations and stockholders’ proposals by ZM EAC LLC,
ZM Private Equity Pand 1, L.P, or ZM Private Equity Fund 11, L.P. (such persons, other
than the Company and its Subsidiaries, are refetred to herein collectively, as the
“Controlling Stockholders™) shall not be subject to any advance notice or similar
pracedures that may be set forth from time o time in the Bylaws of the Corporation.

Advance Notice, Excopt as otherwise provided herein, Advance notice of Stockholder
nominations for the election of directors and of business to be brought by Stockholders before
any meeting of the Stockholders must be given in the manner provided in the Corporation®s
biylaws,

ARTICLE 5.
BOARD OF DIRECTORS

Powers and Nombers of Directors. The management of the business and the conduct of the
Corporation’s affairs is vested in the Board of Directors. Af least two-thirds of the directors must
be U.8. Citizens (as defmed in Article 6) to the extent required 1o ensure that the Corporation
complies with applicable provisions of law and regulations relating to ownership or control of an
“air carrier” (as that term is defined in Section 40102(2)(2) of Title 49 of the United States Code,
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as amended, or in any similar legislation of the United States enacted in substitution or
replacement therefor, and as interpreted by the Department of Transportation, its predecessors
and sncoessors, from time to fime). The Board of Directors shall consist of not less than three and
not tnore than eleven directors, the exact mimber to be fixed by one or more resolutions adopted
by the Board of Directors consistent with the Certificate of Incorporation, No decrease in the
number of directors may shorten the term of any director.

B, Classified Board, The directors shall be divided into three classes, designated Class 1, Class 2
and Class 3. Each class shall consist, as nearly as possible, of one-third of the total nutaber of
directars constituting the entire Board of Directors, The initial tetm of each class of directors shall
begin on the date hereof and expire as follows;

Class T first annual meeting of Stockholders after the filing of the Second Amended
Cerntificate

Class 2 second annual meeting of Stockholders after the filing of the Second Amended
Certificate

Class 3 third annual meeting of Stockholders after the filing of the Second Amended
Cortificate

Afier the expiration of a director’s initial term, the Stockbolders shall elect a director and such
director shall serve as a director until the third armual meetimg of the Stockholders after such
director’s election and untit such director’s successor has been elected and qualified or until such
director’s earlier death, resignation, or removal, At each anmual meeting of the Stockholders, any
director elected to succeed a ditector whose term hag expired will be of the same ¢luss as the
director such director succeeds, unless, by reason of any earlier changes In the authorized nambesr
of direators, the Board of Directors designates the divectorship as & directorship of another class
to more nearly achieve equality in the number of directors among the classes. Notwithstanding .
that the three classes must be as nearly equal in number of directors as possible, if the authorized
number of directors changes, each director then serving will nevertheless continue as a director of
the ¢lass of which such divsotor is a member, until the expimation of such director’s current term
or such director’s earlier death, resipnation, or ramoval,

C, Vacancies, Subject to the tights of the holders of any series of Preferred Stock, the affirmative
vote of a majority of'the directors then in office, even though less than a quorsm of the Board of
Directors, shall, except as otherwize provided by Jaw or unless the Board of Directors determines
by resolution that the Stockholders shall fill any vacancies or newly created directorships, fill (1)
any vacancies on the Board of Directors resulting from death, resignation, disqualification,
removal, or ather oauses and (2) any newly created divectorships resylting from any increass in
the number of dirsctors. Any divector elected in accordance with the preceding sentence shall
hold office for the remainder of the term of the director for which the vacaney was created or
occurred and until such director’'s successor has been elocted and qualified. A director chosen to
fill 2 vacancy will be of the same class as the director such director succeeds, unless, by reason of
any eatlier changes inthe muthorized number of directors, the Board of Directors designates the
vacant directorship as a directorship of snother elass to more nearly achieve equality in the
number of directors among the classes,

D, Removal of Directors. Stockholders may remove directors only for cause. For purposes of this
Subdivigion, “cause” means the director has: (1} committed an act of fraud or embezzlement
against the Corporation; (2) been convicted of, or plead nolo contendere to, a crime involving
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moral turpitude; or (3} failed to perform the director’s duties as a diroctor and the failure
constitutes 4 braach of the diractor’s duty of loyalty to the Corporation or pravides an improper
personal beaefit to the director.

ARTICILE 6.
LIMIT ON VOTING POWER

A. Non-Citizen Voting Limitation. All (1) capital stock of, or other equity interests in, the
Corporation, (2) securities convertible into or exchangeable for shares of capital stock, voting
sectrifies or other equity intersstz in the Corporation, and (3) options, warrants or other rights to
acquire the secumities describad in clauses (1) and (2), whether fixed or contingent, matored or
unmatured, contractual, legal, equitable or otherwise (collectively, “BEquity Secutities™) shall be
subject to the following limitations:

1.

Non-Citizen Voting Limitation, In no eveat shall the total number of shares of Equity
Securities held by all Persons who fail to qualify as a “eitizen of the United States™ (as
the term is defined in Section 40102(z)(15) of Title 49 of the United States Code, as
amendex, in any similar legislation of the United States enacted in substitution or
replacement therefor, and as interpreted by the Department of Transportation, its
predecessors and successors, from time to time (& “U.S, Cifizen™)) be entitled ta be more
than 24.9% (or such other maximum percentage ag suoh Section or substitate or
replacement legislation shall hereafter provide) of the aggregate votes of all outstanding
Equity Securities (the “Cap Amount”). If the total number of Equity Securities held by
Persons who fail to qualify as U.S. Citizens would otherwise entifle such holders to vote
mot¢ than the Cap Amount, then the number of votes such holders shall be entitled to
vote with regpect to all Equity Securities held by such holders shall be reduced by such
amount such that the total number of votes such holders of Equity Securities shall be
entifled to vote shall equal the Cap Amonnt,

Alocation of Cap Amounts. The restrictions imposed by the Cap Amount shall be
applied pro rata among the holders of Equity Securities who fail to qualify as U.8.
Citizens based on the number of votes to which the underlying Equity Securities are
entitled,

B. Legends. Each certificate, notice, or other representative document for Beuity Securities
" {including each such certificate, notics, or representative document for Equily Secutities issued
upon any permitted transfer of Equity Securities) shall contain a Jegend in substantially the
following form:

“The [type of Equity Securities] represented by this [certificate/notice/representative
document] are subject to votlng restrictions with respect to {shares/warrants, ete.] held by
persons or entities that fail to qualify as “citizens of the United States” as the term is
defined in Section 40102(a)(15) of Title 49 of the United States Code, as amended, orin
any similar Iogislation of the United States enacted in substitution or replacement
therefore, and as interpreted by the Department of Transportation, its predecessors and
successors from time to time. Such voting restrietions are contained in the Third
Amended and Restated Certificate of Incorporation of Brickson Incorporated, as the same
may be amended or restated from time to time. A complete and correct copy of the Third
Amended and Restated Certificate shall be furnished free of charge 1o the holder of such
shares of ftype of Equity Securities] upon written request to the Secretary of Erickson
Incorporated”
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C. Beneficial Ownership Inquiry. The Corporation may by notice in writing (which may be
included in the form of proxy or ballot distributed to Stockhelders in ¢onnection with the annual
meeting (or any special meeting) of the Stockholders or otherwise) require any person or entity of
any natare whatsoever, specifically including any Person that is a holder of record of Equity
Securities or that the Corpotation knows to have, or has reasonable canse to believe has,
Beneficial Ownership of Equity Secorities to certify in sueh manner as the Corporation shall
deem appropriate (inchiding by way of execution of any form of proxy or ballot by such Person)
that, o the knowledge of such Person:

1. All Equity Securities as to which such Person has record ownership or Beneficial
Ovwmership are owned and controlled only by U.8. Citizens; or

2. The numbes and class or series of Bquity Securitics owned of record or that are
Beneficially Owned by such Pexson that are owned or controlled by Persons who are not
U.S. Citizens are as set forth in such certification.

For purposes of this Asticle 6, Subdivision C only, “Beneficial Ownership” and “Beneficially
Owned” has the meaning provided herein but without regard to the 60-day provision in paragraph
(d)(1)(D) Rule 13d-3 under the Securities Exchange Act of 1934, as amended.

With respect to any Eqmty Secarities identified by sueh Person in response to paragraph 2 sbove,
the Corporation may require such Person io provide such further information as the Corporation
may reasonably require in order to implement the provisions of this Article 6

D. Board Authority. A majority of the Board of Directors shall have the exclvsive power to
determine all matters necessaty 10 determine compliance with this Article 6, and the good faith
determination of 2 majority of the Board of Directots on such matters shall be conclusive and
binding for all the putposes of this Article 6.

ARTICLE 7.
LIMETATION OF LIABILITY

To the fulest extent permitted by the DGCL, a5 amended or interpreted, no director of the
Corporation shall be personally Hable to the Corporation or the Stockholders for monetary damages for
breach of fiduciary duty as a ditector. If, after approval of this Article 7 by the Stockholders, the DGCL is
amended to anthorize corporate action forther eliminating or limiting the personal liability of direetors,
the liability of a director of the Corporation will be eliminated or limited to the fullest extent permitted by
the DGCL as so amended. Any repeal or modification of the provisions of this Atticle 7 by the
Stockholders shall not adversely affect any right or protection of any director of the Corporation existing
at of prior to the time of such repeal or modification.

ARTICLE 8.
INDEMNIFICATION; INSURANCE

A. Indemmuifiestion. Bach person who was or is a party to, or iz threatened to be made a pariy to, ot
is involved {as a party, witness, or otherwise) in any threatened, pending, or completed action,
suit, or any other threatened, pending, or completed proceeding, including any and all appeals,
whether civil, criminal, administrative, or investigative (a “Proceeding™), by reason of the fact
that such person, or a peraon of whom such person is the legal representaiive, is or was a director
or officer of the Corporation (including service with respect to employee benefit plans) oris or
was serving at the request of the Corporation as a director, officer, employee, or agent of another
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corporation or of a partnership, joint venture, trust, or other enterprise, whether the basis of the
Proceeding is alleped action in an official capacity as a director, officer, employee, or agent o1 in
any other capacify while serving as a director, officer, employee, or agent (an “Indemnites™),
shall be indemnified and held harmless by the Corporation to the fullest extent anthorized by the
DGCL, as the same exists or may hereafter be amended of interpreted, against all expenses,
Ligbility, and loss {including attorneys® fees, judgments, fines, ERISA excise taxes or penalties,
and amounts paid or to be paid in settlement, and any interest, assessments or other charges
imposed thereon, and any federal, state, local, or foreign taxes imposed on any Indemmitee 85 a
regylt of the actual or deemed receipt of any payments under this Articla 8) actually and )
reasonably incurred by such person in connection thevewith (collectively, “Expenges™); provided,
however, that except as to Proceedings to enforce rights to indemmification, the Corporation shall
indemnify any Indemnitee seeking indemnification in connection with a Proceeding (or part
thereof) initiated by sush Indemnitee only if the Proceeding (or part thereof) was authorized by
the Board of Directors of the Corporation. No amendment to this Article 8 that limits the
Corporation’s obligation to indemnify any person has any effect on such obligation for any act or
omission that osturred prior to the effective date of such amendment.

B, Advancement of Expenges, Expenses incurred by an Indemmiiee in defending a Proceeding
ghall be paid to the fullest extent not prohibited by law by the Corporation in advance of the final
disposition of such Proceeding. Expenses shall be advanced only upon delivery to the
Corporation of an undertaking, by or on behalf of an Indemnitee, to repay such Expenses if it
ghall ultimately be determined that such Indemnitee is not entitled to be indemnified by the
Corporation as authorized in this Article 8 or otherwiss. Notwithstanding anything to the contrary
herein, the Corporation shall not be abligated to pay to an Indemnitec in advance of the final
disposition of a Proceeding, except as to Proceedings to enforce rights to advancement, Expenses
relating to a Procseding (or part thercof) instituted against the Corporation by such Indemnitee.

C, Not Exclusive Remedy. The rights to indemnification and to the advancement of Expenses
conferred on any Indemnitee in this Article 8 shall not be exclusive of any other rights that such
Indemnitee may have or heroafier acquire under any statute, provision of the Certificate of
Incorporstion, provision of the bylaws of the Corporation, agrcemant vote of Steckholders or
disinterested directors, or otherwise.

D. Contract Rights. The rights conferred upon Indemnitees in this Ariicle 8 shalt ba coniract rights
and shall continue as to an Indemnites who has ceased to be a director or officer of the
Corporation and shall inure to the benefit of the Indemnitee’s heirs, executors and administrators.

H. Ingurance. The Corporation may maintain insiance, at its expense, to protect itself and any
director or officer of the Corparation or another corpotation, partnership, joint venture, trust or
other enterprise against any such expense, liability, or loss, whether or not the Corporation would
have the power to indemnify such person against such expense, liability or loss under the DGCL.

ARTICLE 9.
AMENDMENT OF CERTIFICATE OF INCORPORATION AND BYLAWS

A. Certificate of Incorporation Amendments. The Corporation reserves the right to alter, amend,
or repeal any provision contained in the Certificate of Incorporation in the manner now or later
presoribed by Delaware law. All rights conferred by the Certificate of Incorporation are granted
subject to this reservation. Notwithstanding any other provisions of the Certificate of
Incorporation or any provision of law that might otherwise penmit a lesser vote or no vate, but in
addition to any affirmative vote of the holders of any particular class or series of the capital stock
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of the Corporation required by law, the Cettificate of Incorporation or any certificate of
dosignation filed with respect to a series of Preferred Stock, the affirmative vote of the holdess of
at least 66 2/3% of the voting power of the thon-outstanding shares of capital stock of the
Corporation entitled to vote generally in the eleotion of directors, voting together as a single class,
is required to alter, amend, or repeal Subdivisions 5(B), 5(C), or 9€A), or Artleles 6, 7, or 8.

B. Bylaw Amendments. The Board is expresaly empowered to adopt, amend of repeal the
Corporation’s bylaws. The Stockholders also have power to adopt, amend or repeal the
Cotporation’s bylaws. However, in addition to any vote of the holders of any class or seties of
capital stock of the Corporation required by law ar by the Certificate of Incorporation, the
affirmative vote of the holders of at least a majority of the voting power of all of the then-
outstanding shares of the capital stock of the Corporation entitled to vote generally in the election
of directors, voting togsther as a single class, is roquired to adopt, amend, or repeal any provision
of the Corporation’s bylawa.
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IN WITNESS WHEREOF, Erickson Air-Crane Incorporated has caused this Third Amended and -
Restated Certificate of Incorporation to be executed by its duly anthorized officer on this 1t day of Aptil,
2014,

ERICKSON %R NE INCORPORATED

y._Uclo

Udo Risder
Chief Exeoutive Officer and President
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