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business (and if an income tax treaty applies, are attributable to a permanent establishment
maintained by such Non-U.S. Holder in the United States) generally will be subject to U.S.
federal income tax in the same manner as a U.S. Holder, and a Non-U.S. Holder that is a
corporation for U.S. federal income tax purposes may also be subject to a branch profits tax with
respect to such Non-U.S. Holder’s effectively connected earnings and profits that are attributable
to the dividends at a rate of 30% (or at a reduced rate or exemption from tax under an applicable
income tax treaty).
4.

FATCA

Under the Foreign Account Tax Compliance Act (“FATCA”), foreign financial
institutions and certain other foreign entities must report certain information with respect to their
U.S. account holders and investors or be subject to withholding on the receipt of “withholdable
payments.” For this purpose, “withholdable payments” are generally U.S.-source payments of
fixed or determinable, annual or periodical income (including dividends and interest), and also
include gross proceeds from the sale of any property of a type which can produce U.S. source
interest or dividends (which would include dividends and interest). FATCA withholding will
apply even if the applicable payment would not otherwise be subject to U.S. federal nonresident
withholding tax.
FATCA withholding rules apply to U.S.-source payments on obligations, and after
December 31, 2018, will apply to payments of gross proceeds from the sale or other disposition
of property of a type that can produce U.S.-source interest or dividends. Although administrative
guidance and Treasury regulations have been issued, the exact scope of these rules remains
unclear and potentially subject to material changes.
Each Non-U.S. Holder should consult its own tax advisor regarding the possible impact
of these rules on such Non-U.S. Holder’s ownership of New Common Stock.
NO STATEMENT IN THIS DISCLOSURE STATEMENT SHOULD BE
CONSTRUED AS LEGAL OR TAX ADVICE.
THE DEBTORS AND THEIR
PROFESSIONALS DO NOT ASSUME ANY RESPONSIBILITY OR LIABILITY FOR
THE TAX CONSEQUENCES THE HOLDER OF A CLAIM MAY INCUR AS A
RESULT OF THE TREATMENT AFFORDED ITS CLAIM UNDER THE PLAN AND
DO NOT REPRESENT WHETHER THERE COULD BE ADDITIONAL TAX
EXPOSURE TO THEMSELVES OR THEIR NON-DEBTOR AFFILIATES AS A
RESULT OF THE PLAN.
ARTICLE XVI.
SECURITIES LAW CONSIDERATIONS
A.

Transfer Restrictions and Consequences under Federal Securities Law

The securities to be issued on or after the Effective Date will not have been the
subject of a registration statement filed with the SEC under the Securities Act or any
securities regulatory authority of any state under any state securities law. The Plan has not
been approved or disapproved by the SEC or any state regulatory authority and neither
the SEC nor any state regulatory authority has passed upon the accuracy or adequacy of
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the information contained in this Disclosure Statement or the Plan. Any representation to
the contrary is a criminal offense. Neither this Disclosure Statement nor the Plan was
required to be prepared in accordance with federal or state securities laws or other
applicable nonbankruptcy law. Neither this Disclosure Statement nor the solicitation
contemplated herein constitutes an offer to sell or the solicitation of an offer to buy
securities in any state or jurisdiction in which such offer or solicitation is not authorized.
Making investment decisions based on the information contained in this Disclosure
Statement or the Plan is therefore highly speculative
Section 1145 of the Bankruptcy Code generally exempts from registration under the
Securities Act the offer or sale under a chapter 11 plan of a security of the debtor, of an affiliate
participating in a joint plan with the debtor, or of a successor to the debtor under a plan, if such
securities are offered or sold in exchange for a Claim against, or equity interest in, such debtor or
affiliate. In reliance upon this exemption, the New Common Stock issued under the Plan
generally will be exempt from the registration requirements of the Securities Act, and state and
local securities laws. The offer and sale, as applicable, of the Rights and the Rights Offering
Common Stock pursuant to the Rights Offering and to the Backstop Parties under the Backstop
Agreement is being made in reliance on Section 4(a)(2) under the Securities Act and/or
Regulation D promulgated thereunder.
The New Common Stock issued pursuant to the Section 1145 exemption may be resold
without registration under the Securities Act or other federal securities laws pursuant to the
exemption provided by section 4(a)(1) of the Securities Act, unless the holder is an
“underwriter” with respect to such securities, as that term is defined in section 1145(b) of the
Bankruptcy Code, subject to any restrictions set forth in the Reorganized Debtors’ New
Organizational Documents. In addition, such section 1145 exempt securities generally may be
resold without registration under state securities laws pursuant to various exemptions provided
by the respective laws of the several states. All Rights and Rights Offering Common Stock
issued pursuant to the exemption from registration set forth in section 4(a)(2) under the
Securities Act or Regulation D will be considered “restricted securities” and may not be
transferred except pursuant to an effective registration statement or an available exemption from
the registration requirements of the Securities Act, such as, under certain conditions, the resale
provisions of Rules 144 and 144A of the Securities Act.
In any case, recipients of new securities issued under the Plan and pursuant to the Rights
Offering are advised to consult with their own legal advisors as to the securities laws governing
the transferability of any such securities and the availability of any such exemption from
registration under state law in any given instance and as to any applicable requirements or
conditions to such availability.
Section 1145(b) of the Bankruptcy Code defines “underwriter” for purposes of the
Securities Act as one who (i) purchases a Claim with a view to distribution of any security to be
received in exchange for the Claim other than in ordinary trading transactions, (ii) offers to sell
securities issued under a plan for the holders of such securities, (iii) offers to buy securities
issued under a plan from persons receiving such securities, if the offer to buy is made with a
view to distribution, or (iv) is an issuer, as used in section 2(a)(11) of the Securities Act, with
respect to such issuer of the securities, which includes control persons of the issuer.
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“Control,” as defined in Rule 405 of the Securities Act, means the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of a
Person, whether through the ownership of voting securities, by contract, or otherwise.
Notwithstanding the foregoing, persons deemed to be “underwriters” may be able to
resell securities without registration pursuant to Rule 144 under the Securities Act. Generally,
Rule 144 would permit the public sale of securities if the required holding period has been met
and, under certain circumstances, current information regarding the issuer is publicly available
and volume limitations, manner of sale requirements and certain other conditions are met.
However, the Reorganized Debtors do not presently intend to make publicly available the
requisite current information regarding Reorganized Debtors, and as a result Rule 144 may not
be available for resale of securities issued under the Plan. In view of the complex nature of the
question of whether a particular Person may be an “underwriter,” the Debtors make no
representations concerning the right of any Person to freely resell securities issued under the
Plan. Accordingly, the Debtors recommend that potential recipients of such securities consult
their own counsel concerning their ability to freely trade such securities.
B.

Listing; SEC Filings

The Reorganized Debtors intend to withdraw its SEC registration before, on, or following
the Effective Date of the Plan and cease filing periodic reports with the SEC and terminate any
listings of its securities on any national securities exchanges.
C.

Legends

The Rights and the Rights Offering Common Stock issued pursuant to section 4(a)(2) of
the Securities Act and/or the safe harbor of Regulation D promulgated thereunder, and
certificates, if any, evidencing such Rights Offering Common Stock will bear (or each bookentry position shall be deemed to bear) a legend substantially in the form below:
THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
APPLICABLE STATE SECURITIES LAWS, AND ACCORDINGLY THE SECURITIES
REPRESENTED BY THIS CERTIFICATE MAY NOT BE OFFERED, SOLD OR
OTHERWISE TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR AN
APPLICABLE EXEMPTION THEREFROM.
D.

Book-Entry Form

Shares of New Common Stock issued under the Plan in reliance on section 1145 of the
Bankruptcy Code shall be issued in book-entry form through the facilities of The Depository
Trust Company (“DTC”) to the account of the respective nominees of holders of Claims
receiving New Common Stock, provided that the Rights Offering Common Stock, including all
Rights Offering Common Stock issued to the Backstop Parties in connection with the Rights
Offering, issued pursuant to section 4(a)(2) of the Securities Act and/or the safe harbor of
Regulation D promulgated thereunder shall be issued in registered book-entry form on the books
and records of Reorganized Erickson or its designee (including its transfer agent), and only such
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securities issued pursuant to section 4(a)(2) of the Securities Act and/or the safe harbor of
Regulation D promulgated thereunder shall bear a legend as described in Article XVI.C above.
In connection with the reflection of ownership of any New Common Stock, through the
facilities of the DTC, the Reorganized Debtors need not provide any further evidence other than
the Plan or the Confirmation Order with respect to the treatment of the New Common Stock
(including the Rights Offering Common Stock) or under applicable securities laws.
The DTC shall be required to accept and conclusively rely upon the Plan and
Confirmation Order in lieu of a legal opinion regarding whether the New Common Stock issued
under the Plan is exempt from registration and/or eligible for DTC book-entry delivery,
settlement, and depository services.
ARTICLE XVII.
CONCLUSION
This Disclosure Statement provides information regarding the Debtors’ bankruptcy and
the potential benefits that might accrue to holders of Claims against and Interests in the Debtors
under the Plan as proposed. The Plan is the result of extensive efforts by the Debtors and their
advisors to provide the holders of Allowed Claims with a meaningful dividend. The Debtors
believe that the Plan is feasible and will provide each holder of a Claim against the Debtors with
an opportunity to receive greater benefits than those that would be received by any other
alternative. The Debtors, therefore, urge interested parties to vote in favor of the Plan.
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