RESTATED CERTIFICATE OF INCORPORATION
OoF
TIDEWATER INC.

We, the undersigned, John P. Laborde and Victor I. Koock, being
respectively the Chairman, President, and Chief Executive Officer and the
Secretary of Tidewater Inc. (the "Corporation"), a corporation organized and
existing under the laws of the State of Delaware, do hereby certify as
follows:

1. The name of the Corporation is Tidewater Inc.

2. The Corporation was originally incorporated under the name of
Tidewater Marine Service, Inc., and the original Certificate of Incorporation
was filed with the Secretary of State of the State of Delaware on February 7,
1856.

3. The text of the Restated Certificate of Incorporation reads as
follows:

FIRST. The name of the Corporation is
"Tidewater Inc."

SECOND. 1Its principal office in the State of Delaware is located at
Corporation Trust Center, 1209 Orange Street, Wilmington, Delaware 19801.
The name and address of its resident agent is The Corporation Trust Company,
Corporation Trust Center, 1209 Orange Street, Wilmington, Delaware 19801.

THIRD. The purpose of the Corporation is to engage in any lawful act or
activity for which corporations may be organized under the General Corporation
Law of the State of Delaware and it shall have the power to perform all lawful
acts and activities.

FOURTH. The total number of shares of all classes of stock which the
Corporation shall have authority to issue is 128,000,000, consisting of
3,000,000 shares of Preferred Stock, without par value, and 125,000,000 shares
of Common Stock, par value $0.10 per share.

The designations, powers, preferences and relative, participating,
optional or other special rights, and qualifications, limitations and
restrictions relating to the respective classes and series of stock or the
holders thereof are as follows:

SECTION I
Preferred Stock
The board of directors is expressly authorized to provide for the ‘
issuance of all or any shares of the Preferred Stock in one or more classes Or

series, and to fix for each such class or series such voting powers, full or
limited, or no voting powers, and such distinctive designations, preferences
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and relative, participating, optional or other special rights and such
qualifications, limitations or restrictions thereof, as shall be stated and
expressed in the resolution or resolutions adopted by the board of directors
providing for the issuance of such class or series and as may be permitted by
the General Corporation Law of the State of Delaware, including, without
limitation, the authority to provide that any such class or series may be (i)
subject to redemption at such time or times and at such price or prices; (ii)
entitled to receive dividends (which may be cumulative or non-cumulative) at
such rates, on such conditions, and at such times, and payable in preference
to, or in such relation to, the dividends payable on any other class or
classes or any other series; (iii) entitled to such rights upon the
dissolution of, or upon any distribution of the assets of, the Corporation; or
(iv) convertible into, or exchangeable for, shares of any other class or
classes of stock, or of any other series of the same or any other class or
classes of stock, of the Corporation at such price or prices or at such rates
of exchanges and with such adjustments; all as may be stated in such
resolution or resolutions.

Pursuant to the authority conferred upon the Board of Directors by its
Restated Certificate of Incorporation, on April 24, 1990 the Board of
Directors created by resolution a series of 200,000 shares of Preferred Stock
designated as Series A Participating Preferred Stock, of which none of the
authorized shares have been issued. The powers, designations, preferences and
relative, participating, optional and other special rights of such series and
the qualification, limitations or restrictions thereof are as stated above and
in the following provisions, which provisions may be amended or eliminated by
resolution of Board of Directors in accordance with Section 151(g) of the
General Corporation Law of the State of Delaware at any time and from time to
time when no shares of such series are outstanding:

Section 1. Designation and Amount. The shares of such series shall be
designated as "Series A Participating Preferred Stock" and the number of
shares constituting such series shall be 200,000.

Section 2. Dividends and Distributions.

() The holders of shares of Series A Participating Preferred Stock
shall be entitled to receive, when, as and if declared by the Board of
Directors out of funds legally available for the purpose, quarterly dividends
payable in cash on the first day of February, May, August and November in each
yvear (each such date being referred to herein as a "Quarterly Dividend Payment
Date"), commencing on the first Quarterly Dividend Payment Date after the
first issuance of a share or fraction of a share of Series A Participating
Preferred Stock, in an amount per share (rounded to the nearest cent) equal to
the greater of (a) $10.00 or (b) subject to the provision for adjustment
hereinafter set forth, 200 times the aggregate per share amount of all cash
dividends, and 200 times the aggregate per share amount (payable in kind) of
all non-cash dividends or other distributions other than a dividend payable in
shares of Common Stock or a subdivision of the outstanding shares of Common
Stock (by reclassification or otherwise), declared on the Common Stock, par
value $0.10 per share (the "Common Stock"), of the Corporation since the
immediately preceding Quarterly Dividend Payment Date, or, with respect to the
first Quarterly Dividend Payment Date, since the first issuance of any share
or fraction of a share of Series A Participating Preferred Stock. 1In the



event the Corporation shall at any time after April 24, 1990 (the "Rights
Declaration Date") (i) declare any dividend on Common Stock payable in shares
of Common Stock, (ii) subdivide the outstanding Common Stock, or (iii) combine
the outstanding Common Stock into a smaller number of shares, then in each
such case the amount to which holders of shares of Series A Participating
Preferred Stock were entitled immediately prior to such event under clause (b)
of the preceding sentence shall be adjusted by multiplying such ameunt by a
fraction the numerator of which is the number of shares of Common Stock
outstanding immediately after such event and the denominator of which is the
number of shares of Common Stock that were outstanding immediately prior to
such event.

(B) The Corporation shall declare a dividend or distribution on the
Series A Participating Preferred Stock as provided in paragraph (A) above
immediately after it declares a dividend or distribution on the Common Stock
(other than a dividend payable in shares of Common Stock); provided that, in
the event no dividend or distribution shall have been declared on the Common
Stock during the period between any Quarterly Dividend Payment Date and the
next subsequent Quarterly Dividend Payment Date, a dividend of $10.00 per
share on the Series A Participating Preferred Stock shall nevertheless be
payable on such subseguent Quarterly Dividend Payment Date.

(C) Dividends shall begin to accrue and be cumulative on outstanding
shares of Series A Participating Preferred Stock from the Quarterly Dividend
Payment Date next preceding the date of issue of such shares of Series A
Participating Preferred Stock, unless the date of issue of such shares is
prior to the record date for the first Quarterly Dividend Payment Date, in
which case dividends on such shares shall begin to accrue from the date of
issue of such shares, or unless the date of issue is a Quarterly Dividend
Payment Date or is a date after the record date for the determination of
holders of shares of Series A Participating Preferred Stock entitled to
receive a quarterly dividend and before such Quarterly Dividend Payment Date,
in either of which events such dividends shall begin to accrue and be
cumulative from such Quarterly Dividend Payment Date. Accrued but unpaid
dividends shall not bear interest. Dividends paid on the shares of Series A
Participating Preferred Stock in an amount less than the total amount of such
dividends at the time accrued and payable on such shares shall be allocated
pro rata on a share-by-shares basis among all such shares at the time
outstanding. The Board of Directors may fix a record date for the
determination of holders of shares of Series A Participating Preferred Stock
entitled to receive payment of a dividend or distribution declared thereon,
which record date shall be no more than 30 days prior to the date fixed for
the payment thereof.

Section 3. Voting Rights. The holders of shares of Series A
Participating Preferred Stock shall have the following voting rights:

(A) Subject to the provision for adjustment hereinafter set forth, each
shares of Series A Participating Preferred Stock shall entitle the holder
thereof to 200 votes on all matters submitted to a vote of the stockholders of
the Corporation. In the event the Corporation shall at any time after the
Rights Declaration Date (i) declare any dividend on Common Stock payable in
shares of Common Stock, (ii) subdivide the outstanding Common Stock, or (iii)
combine the outstanding Common Stock into a smaller number of shares, -then in



each such case the number of votes per share to which holders of shares of
Series A Participating Preferred Stock were entitled immediately prior to such
event shall be adjusted by multiplying such number by a fraction the numerator
of which is the number of shares of Common Stock outstanding immediately after
such event and the denominator of which is the number of shares of Common
Stock that were outstanding immediately prior to such event.

(B) Except as otherwise provided herein, in the Restated Certificate of
Incorporation or by law, the holders of shares of Series A Participating
Preferred Stock and the holders of shares of Common Stock shall vote together
as one class on all matters submitted to a vote of stockholders of the
Corporation.

(C) (i) If at any time dividends on any Series A Participating
Preferred Stock shall be in arrears in an amount equal to six (6) quarterly
dividends thereon, the occurrence of such contingency shall mark the beginning
of a period (herein called a "default period") which shall extend until such
time when all accrued and unpaid dividends for all previous quarterly dividend
periods and for the current quarterly dividend period on all shares of Series
A Participating Preferred Stock then outstanding shall have been declared and
paid or set apart for payment. During each default period, all holders of
Preferred Stock (including holders of the Series A Participating Preferred
Stock) with dividends in arrears in an amount equal to six (6) quarterly
dividends thereon, voting as a class, irrespective of series, shall have the
right to elect two (2) Directors.

(ii) During any default period, such voting right of the holders of
Series A Participating Preferred Stock may be exercised initially at a special
meeting called pursuant to subparagraph (iii) of this Section 3(C) or at any
annual meeting of stockholders, and thereafter at annual meetings of
stockholders, provided that neither such voting right nor the right of the
holders of any other series of Preferred Stock, if any, to increase, in
certain cases, the authorized number of Directors shall be exercised unless
the holders of ten percent (10%) in number of shares of Preferred Stock
outstanding shall be present in person or by proxy. The absence of a quorum
of the holders of Common Stock shall not affect the exercise by the holders of
Preferred Stock of such voting right. At any meeting at which the holders of
Preferred Stock shall exercise such voting right initially during an existing
default period, they shall have the right, voting as a class, to elect
Directors to fill such vacancies, if any, in the Board of Directors as may
then exist up to two (2) Directors or, if such right is exercised at an annual
meeting, to elect two (2) Directors. If the number which may be so elected at
any special meeting does not amount to the required number, the holders of the
Preferred Stock shall have the right to make such increase in the number of
Directors as shall be necessary to permit the election by them of the required
number. After the holders of the Preferred Stock shall have exercised their
right to elect Directors in any default period and during the continuance of
such period, the number of Directors shall not be increased or decreased
except by vote of the holders of Preferred Stock as herein provided or
pursuant to the rights of any equity securities ranking senior to or pari
passu with the Series A Participating Preferred Stock.

(iii) Unless the holders of Preferred Stock shall, during an existing
default period, have previously exercised their right to elect Directors, the



Board of Directors may order, or any stockholder or stockholders owning in the
aggregate not less than ten percent (10%) of the total number of shares of
Preferred Stock outstanding, irrespective of series, may request, the calling
of a special meeting of the holders of Preferred Stock, which meeting shall
thereupon be called by the President, a Vice-President or the Secretary of the
Corporation. Notice of such meeting and of any annual meeting at which
holders of Preferred Stock are entitled to vote pursuant to this paragraph

(C) (iii) shall be given to each holder of record of Preferred Stock by mailing
a copy of such notice to him at his last address as the same appears on the
books of the Corporation. Such meeting shall be called for a time not earlier
than 20 days and not later than 60 days after such order or regquest or in
default of the calling of such meeting within 60 days after such order or
request, such meeting may be called on similar notice by any stockholder or
stockholders owning in the aggregate not less than ten percent (10%) of the
total number of shares of Preferred Stock outstanding. Notwithstanding the
provisions of this paragraph (C) (iii), no such special meeting shall be called
during the period within 60 days immediately preceding the date fixed for the
next annual meeting of stockholders.

(iv) In any default period, the holders of Common Stock, and other
classes of stock of the Corporation if applicable, shall continue to be
entitled to elect the whole number of Directors until the holders of Preferred
Stock shall have exercised their right to elect two (2) Directors voting as a
class, after the exercise of which right (x) the Directors so elected by the
holders of Preferred Stock shall continue in office until their successors
shall have been elected by such holders or until the expiration of the default
period, and (y) any vacancy in the Board of Directors may (except as provided
in paragraph (C) (ii) of this Section 3) be filled by vote of a majority of the
remaining Directors theretofore elected by the holders of the class of stock
which elected the Director whose office shall have become vacant. References
in this paragraph (C) to Directors elected by the holders of a particular
class of stock shall include Directors elected by such Directors to £fill
vacancies as provided in clause (y) of the foregoing sentence.

(v) Immediately upon the expiration of a default period, (x) the right
of the holders of Preferred Stock as a class to elect Directors shall cease,
(y) the term of any Directors elected by the holders of Preferred Stock as a
class shall terminate, and (z) the number of Directors shall be such number as
may be provided for in the certificate of incorporation or by-laws
irrespective of any increase made pursuant to the provisions of paragraph
(C) (ii) of this Section 3 (such number being subject, however, to change
thereafter in any manner provided by law or in the certificate of
incorporation or by-laws). Any vacancies in the Board of Directors effected
by the provisions of clauses (y) and (z) in the preceding sentence may be
filled by a majority of the remaining Directors.

(D) Except as set forth herein, holders of Series A Participating
Preferred Stock shall have no special voting rights and their comnsent shall
not be required (except to the extent they are entitled to vote with holders
of Common Stock as set forth herein) for taking any corporation action.



Section 4. Certain Restrictions.

(A) Whenever quarterly dividends or other dividends or distributions
payable on the Series A Participating Preferred Stock as provided in Section 2
are in arrears, thereafter and until all accrued and unpaid dividends and
distributions, whether or not declared, on shares of Series A Participating
Preferred Stock outstanding shall have been paid in full, the Corporation
shall not

(i) declare or pay dividends on, make any other distributions on, or
redeem or purchase or otherwise acquire for consideration any shares of stock
ranking junior (either as to dividends or upon liguidation, dissolution or
winding up) to the Series A Participating Preferred Stock;

(ii) declare or pay dividends on or make any other distributions on any
shares of stock ranking or a parity (either as to dividends or upon
ligquidation, dissoclution or winding up) with the Series A Participating
Preferred Stock, except dividends paid ratably on the Series A Participating
Preferred Stock and all such parity stock on which dividends are payable or in
arrears in proportion to the total amounts to which the holders of all such
shares are then entitled;

(iii) redeem or purchase or otherwise acguire for consideration shares
of any stock ranking on a parity (either as to dividends or upon ligquidation,
dissolution or winding up) with the Series A Participating Preferred Stock,
provided that the Corporation may at any time redeem, purchase or otherwise
acquire shares of any such parity stock in exchange for shares of any stock of
the Corporation ranking junior (either as to dividends or upon dissolution,
liquidation or winding up) to the Series A Participating Preferred Stock;

(iv) purchase or otherwise acquire for consideration any shares of
Series A Participating Preferred Stock, or any shares of stock ranking on a
parity with the Series A Participating Preferred Stock, except in accordance
with a purchase offer made in writing or by publication (as determined by the
Board of Directors) to all holders of such shares upon such terms as the Board
of Directors, after consideration of the respective annual dividend rates and
other relative rights and preferences of the respective series and classes,
shall determine in good faith will result in fair and equitable treatment
among the respective series or classes.

(B) The Corporation shall not permit any subsidiary of the Corporation
to purchase or otherwise acquire for consideration any shares of stock of the
Corporation unless the Corporation could, under paragraph (A) of this Section
4, purchase or otherwise acquire such shares at such time and in such manner.

Section 5. Reacquired Shares. Any shares of Series A Participating
Preferred Stock purchased or otherwise acquired by the Corporation in any
manner whatsoever shall be retired and cancelled promptly after the
acquisition thereof. All such shares shall upon their cancellation become
authorized but unissued shares of Preferred Stock and may be reissued as part
of a new series of Preferred Stock to be created by resolution or resolutions
of the Board of Directors, subject to the conditions and restrictions on
issuance set forth herein.



Section 6. Liquidation, Dissolution or Winding Up.

() Upon any liquidation (voluntary or otherwise), dissolution or
winding up of the Corporation, no distribution shall be made to the holders of
shares of stock ranking junior (either as to dividends or upon liquidation,
dissolution or winding up) to the Series A Participating Preferred Stock
unless, prior thereto, the holders of shares of Series A Participating
Preferred Stock shall have received $200 per shares, plus an amount equal to
accrued and unpaid dividends and distributions thereon, whether or not
declared, to the date of such payment (the "Series A Liquidation Preference").
Following the payment of the full amount of the Series A Liquidation
Preference, no additional distributions shall be made to the holders of shares
of Series A Participating Preferred Stock unless, prior thereto, the holders
of shares of Common Stock shall have received an amount per share (the "Common
Adjustment") equal to the quotient obtained by dividing (i) the Series A
Liquidation Preference by (ii) 200 (as appropriately adjusted as set forth in
subparagraph C below to reflect such events as stock splits, stock dividends
and recapitalizations with respect to the Common Stock) (such number in clause
(ii), the "Adjustment Number"). Following the payment of the full amount of
the Series A Liquidation Preference and the Common Adjustment in respect of
all outstanding shares of Series A Participating Preferred Stock and Common
Stock, respectively, holders of Series A Participating Preferred Stock and
holders of shares of Common Stock shall receive their ratable and
proportionate share of the remaining assets to be distributed in the ratio of
the Adjustment Number to 1 with respect to such Preferred Stock and Common
Stock, on a per share basis, respectively.

(B) In the event, however, that there are not sufficient assets
available to permit payment in full of the Series A Liquidation Preference and
the liquidation preferences of all other series of Preferred Stock, if any,
which rank on a parity with the Series A Participating Preferred Stock, then
such remaining assets shall be distributed ratably to the holders of such
parity shares in proportion to their respective liquidation preferences. 1In
the event, however, that there are not sufficient assets available to permit
payment in full of the Common Adjustment, then such remaining assets shall be
distributed ratably to the holders of Common Stock.

(C) In the event the Corporation shall at any time after the Rights
Declaration Date (i) declare any dividend on Common Stock payable in shares of
Common Stock, (ii) subdivide the outstanding Common Stock, or (iii) combine
the outstanding Common Stock into a smaller number of shares, then in each
such case the Adjustment Number in effect immediately prior to such event
shall be adjusted by multiplying such Adjustment Number by a fraction the
numerator of which is the number of shares of Common Stock outstanding
immediately after such event and the denominator of which is the number of
shares of Common Stock that were outstanding immediately prior to such event.

Section 7. Consolidation, Merger, etc. In case the Corporation shall
enter into any consolidation, merger, combination or other transaction in
which the shares of Common Stock are exchanged for or changed into other stock
or securities, cash and/or any other property, then in any such case the
shares of Series A Participating Preferred Stock shall at the same time be
similarly exchanged or changed in an amount per share (subject to the
provision for adjustment hereinafter set forth) equal to 200 times the
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aggregate amount of stock, securities, cash and/or any other property (payable
in kind), as the case may be, into which or for which each share of Common
Stock is changed or exchanged. In the event the Corporation shall at any time
after the Rights Declaration Date (i) declare any dividend on Common Stock
payable in shares of Common Stock, (ii) subdivide the outstanding Common
Stock, or (iii) combine the outstanding Common Stock into a smaller number of
shares, then in each such case the amount set forth in the preceding sentence
with respect to the exchange or change of shares of Series A Partiéipating
Preferred Stock shall be adjusted by multiplying such amount by a fraction the
numerator of which is the number of shares of Common Stock outstanding
immediately after such event and the denominator of which is the number of
shares of Common Stock that were outstanding immediately prior to such event.

Section 8. No Redemption. The shares of Series A Participating
Preferred Stock shall not be redeemable.

Section 9. Ranking. The Series A Participating Preferred Stock shall
rank junior to all other series of the Corporation’s Preferred Stock, as to
the payment of dividends and the distribution of assets, unless the terms of
any such series shall provide otherwise.

Section 10. Amendment. So long as any shares of Series A Participating
Preferred Stock are outstanding, the Restated Certificate of Incorporation of
the Corporation shall not be further amended, altered or repealed in any
manner which would materially alter or change the powers, preferences or
special rights of the Series A Participating Preferred Stock so as to affect
them adversely without the affirmative vote of at least 66%% of the
outstanding shares of Series A Participating Preferred Stock, voting
separately as a class.

Section 11. Fractional Shares. Series A Participating Preferred Stock
may be issued in fractions of a share which shall entitle the holder, in
proportion to such holder’s fractional shares, to exercise voting rights,
receive dividends and have the benefit of all other rights of Series A
Participating Preferred Stock.

SECTION II
Common Stock

A. GENERAL.

(1) Any unissued or treasury shares of the Common Stock may be issued
for such consideration not less than the par value thereof, as may be fixed
from time to time by the board of directors.

(2) Except as may be otherwise provided in this Article Fourth or by
law, at every meeting of the stockholders, every holder of Common Stock shall
be entitled to one vote, in person or by proxy, for each share of Common Stock
standing in his name on the books of the Corporation.

(3) Except as otherwise provided in this Article Fourth, the holders of
the Common Stock shall be entitled to receive, when and as declared by the
board of directors, out of the assets of the Corporation which are by law



available therefor, dividends payable either in cash, in property, or in
shares of stock and the holders of all other classes of stock shall not be
entitled to participate in any such dividends, provided that no dividends
other than dividends payable only in shares of Common Stock shall be paid on
the Common Stock if cash dividends accrued on any shares of Preferred Stock
shall not have been fully paid or declared and set apart for payment.

(4) In the event of any dissolution, liquidation or winding up of the
affairs of the Corporation, either voluntarily or involuntarily, the holders
of the Common Stock shall be entitled, after payment or provision for payment
of the debts and other liabilities of the Corporation, and the amounts to
which the holders of the Preferred Stock shall be entitled in accordance with
the provisions of this Article Fourth, to share ratably in the remaining
assets of the Corporation. Neither the merger or consolidation of the
Corporation, nor the sale, lease or conveyance of all or part of its assets,
shall be deemed to be a liquidation, dissoclution or winding up of the affairs
of the Corporation within the meaning of this section.

B. FOREIGN OWNERSHIP OF COMMON STOCK.

(1) Definitions. For purposes of this Section II B of Article Fourth,
the following terms shall have the meanings specified below:

A Person shall be deemed to be the "Beneficial Owner" of, or to
"Beneficially Own" shares of Common Stock to the extent such Person would be
deemed to be the beneficial owner thereof pursuant to Rule 13d-3 promulgated
by the Securities and Exchange Commission under the Securities Exchange Act of
1934, as such rule may be amended from time to time.

"Citizen" shall mean:

(i) any individual who is a citizen of the United States, by birth,
naturalization or as otherwise authorized by law;

(ii) any corporation (A) that is organized under the laws of the United
States or of a state, territory, district or possession thereof, (B) of which
not less than 75% of its stock is Beneficially Owned by Persons who are
Citizens, as defined herein, (C) whose president or chief executive officer,
chairman of the board of directors and all officers authorized to act in the
absence or disability of such Persons are Citizens, as defined herein and (D)
of which more than 50% of that number of its directors necessary to constitute
a quorum are Citizens, as defined herein;

(iii) any partnership (A) that is organized under the laws of the United
States or of a state, territory, district or possession thereof, (B) all
general partners of which are Citizens, as defined herein and (C) of which not
less than a 75% interest is Beneficially Owned by Persons who are Citizens, as
defined herein;

(iv) any association or limited liability company (A) that is organized
under the laws of the United States or of a state, territory, district or
possession thereof, (B) whose president or other chief executive officer (or
equivalent position), chairman of the board of directors (or equivalent
committee or body) and all Persons authorized to act in the absence or



disability of such Persons are Citizens, as defined herein, (C) of which not
less than 75% of the voting power is Beneficially Owned by Citizens, as
defined herein and (D) of which more than 50% of that number of its directors
(or equivalent Persons) necessary to constitute a quorum are Citizens, as
defined herein; ‘

(v) any joint venture (if not an association, corporation or.
partnership) (A) that is organized under the laws of the United States or of a
state, territory, district or possession thereof and (B) all co-venturers of
which are Citizens, as defined herein; and ’

(vi) any trust (A) that is domiciled in and existing under the laws of
the United States or of a state, territory, district or possession thereof,
(B) the trustee of which is a Citizen, as defined herein and (C) of which not
less than a 75% interest is held for the benefit of Citizens, as defined
herein.

"Non-Citizen" shall mean any Person other than a Citizen.

"Permitted Percentage" shall mean 24% of the shares of Common Stock from
time to time issued and outstanding.

"Person" shall mean an individual, partnership, corporation, trust or
other entity.

(2) General. It is the policy of the Corporation that Non-Citizens
should Beneficially Own, individually or in the aggregate, no more than the
Permitted Percentage of the Common Stock. If at any time Non-Citizens,
individually or in the aggregate, become the Beneficial Owners of more than
the Permitted Percentage of the Common Stock, then the Corporation shall have
the power to take the actions prescribed in paragraphs (3), (4), (5) and (6)
of this Section II B of Article Fourth. The provisions of this Section II B
of Article Fourth are intended to assure that the Corporation remains in
continuous compliance with the citizenship requirements of the Merchant Marine
Act of 1936, as amended, the Shipping Act, 1916, as amended (collectively, the
"Maritime Laws") and the regulations promulgated thereunder. Any amendments
to the Maritime Laws or the regulations relating to the citizenship of vessel
owners are deemed to be incorporated herein by reference.

(3) Dual Stock Certificate System. To implement the policy set forth in
paragraph (2) hereof, the Corporation shall institute a Dual Stock Certificate
System such that (a) each stock certificate representing shares of Common
Stock that are Beneficially Owned by a Citizen shall be marked "Citizen" and
each stock certificate representing shares of Common Stock that are
Beneficially Owned by a Non-Citizen shall be marked "Non-Citizen", but with
all such stock certificates to be identical in all other respects and to
comply with all provisions of the DGCL; (b) to the extent necessary to enable
the Corporation to submit any proof of citizenship required by law or by
contract with the United States government (or any agency thereof), the
Corporation may require the record holders and the Beneficial Owners of such
Common Stock to confirm their citizenship status from time to time, and
dividends payable with respect to stock held by such record holder or owned by
such Beneficial Owner may, in the discretion of the Board of Directors, be
withheld until confirmation of such citizenship status is received; and (c)
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the stock transfer records of the Corporafion shall be maintained in such
manner as to enable the percentage of Common Stock that is Beneficially Owned
by Non-Citizens and by Citizens to be confirmed. The Board of Directors is
authorized to take such other ministerial actions or make such interpretations
as it may deem necessary or advisable in order to implement the policy set
forth in paragraph (2) hereof.

(4) Restrictions on Transfer. Any transfer, or attempted trénsfer, of
any shares of Common Stock, the effect of which would be to cause one or more
Non-Citizens to Beneficially Own Common Stock in excess of the Permitted
Percentage, shall be ineffective as against the Corporation, and neither the
Corporation nor its transfer agent shall register such transfer or purported
transfer on the stock transfer records of the Corporation and neither the
Corporation nor its transfer agent shall be required to recognize the
transferee or purported transferee thereof as a stockholder of the Corporation
for any purpose whatsoever except to the extent necessary to effect any remedy
available to the Corporation under this Section II B of Article Fourth. A
citizenship certificate shall be required from all transferees (and from any
recipient upon original issuance) of Common Stock of the Corporation and, if
such transferee (or recipient) is acting as a fiduciary or nominee for a
Beneficial Owner, such Beneficial Owner, and registration of transfer (or
original issuance) shall be denied upon refusal to furnish such certificate.

(5) No Voting Rights; Temporary Withholding of Dividends and Other
Distributions. If on any date (including any record date) the number of
shares of Common Stock that is Beneficially Owned by Non-Citizens is in excess
of the Permitted Percentage (such shares herein referred to as the "Excess
Shares"), the Corporation shall determine those shares Beneficially Owned by
Non-Citizens that constitute such Excess Shares. The determination of those
shares that constitute Excess Shares shall be made by reference to the date or
dates such shares were acquired by Non-Citizens, starting with the most recent
acquisition of shares of Common Stock by a Non-Citizen and including, in
reverse chronological order of acquisition, all other acquisitions of shares
of Common Stock by Non-Citizens from and after the acquisition of those shares
of Common Stock by a Non-Citizen that first caused the Permitted Percentage to
be exceeded. The determination of the Corporation as to those shares that
constitute the Excess Shares shall be conclusive. Shares deemed to constitute
such Excess Shares shall (so long as such excess exists) not be accorded any
voting rights and shall not be deemed to be outstanding for purposes of
determining the vote required on any matter properly brought before the
stockholders of the Corporation for a vote thereon. The Corporation shall (so
long as such excess exists) withhold the payment of dividends and the sharing
in any other distribution (upon liquidation or otherwise) in respect of the
Excess Shares. At such time as the Permitted Percentage is no longer
exceeded, full voting rights shall be restored to any shares previously deemed
to be Excess Shares and any dividend or distribution with respect thereto that
has been withheld shall be due and paid solely to the record holders of such
shares at the time the Permitted Percentage is no longer exceeded.

(6) Redemption of Excess Shares. The Corporation shall have the power,

but not the obligation, to redeem Excess Shares subject to the following terms
and conditions:
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(a) the per share redemption price (the "Redemption Price") to be paid
for the Excess Shares to be redeemed shall be the sum of (i) the average
closing sales price of the Common Stock and (ii) any dividend or distribution
declared with respect to such shares prior to the date such shares are called
for redemption hereunder but which has been withheld by the Corporation
pursuant to paragraph (5). As used herein, the term "average closing sales
price" shall mean the average of the closing sales prices of the Common Stock
on the New York Stock Exchange Composite Tape during the 10 trading days
immediately prior to the date the notice of redemption is given; except that,
if the Common Stock is not traded on the New York Stock Exchange, then the
closing sales prices of the Common Stock on any other national security
exchange on which such Common Stock is listed, and if not listed on any
national security exchange, the closing sales prices as quoted in the NASDAQ
National Market System, and if not so quoted, the mean between the
representative bid and ask prices as quoted by NASDAQ or another generally
recognized reporting system, on each of such 10 trading days.

(b} the Redemption Price may be paid in cash or by delivery of a
promissory note of the Corporation, at the election of the Corporation. Any
such promissory note shall have a maturity of not more than ten years from the
date of issuance and shall bear interest at the rate equal to the then current
coupon rate of a 10-year Treasury note as such rate is published in the Wall
Street Journal or comparable publication.

(c) a notice of redemption shall be given by first class mail, postage
prepaid, mailed not less than 10 days prior to the redemption date to each
holder of record of the shares to be redeemed, at such holder’s address as the
same appears on the stock register of the Corporation. Each such notice shall
state (i) the redemption date, (ii) the number of shares of Common Stock to be
redeemed from such holder, (iii) the Redemption Price, and the manner of
payment thereof, (iv) the place where certificates for such shares are to be
surrendered for payment of the Redemption Price, and (v) that dividends on the
shares to be redeemed will cease to accrue on such redemption date.

(d) from and after the redemption date, dividends on the shares of
Common Stock called for redemption shall cease to accrue and such shares shall
no longer be deemed to be outstanding and all rights of the holders thereof as
stockholders of the Corporation (except the right to receive from the
Corporation the Redemption Price) shall cease. Upon surrender of the
certificates for any shares so redeemed in accordance with the regquirements of
the notice of redemption (properly endorsed or assigned for transfer if the
Board of Directors shall so require and the notice shall so state), such
shares shall be redeemed by the Corporation at the Redemption Price. In case
fewer than all the shares represented by any such certificate are redeemed, a
new certificate shall be issued representing the shares not redeemed without
cost to the holder thereof.

(e) such other terms and conditions as the Board of Directors may
reasonably determine.

{7) Determination of Citizenship. In determining the citizenship of the
Beneficial Owners or their transferees of its Common Stock, the Corporation
may rely on the stock transfer records of the Corporation and the citizenship
certificates given by Beneficial Owners or their transferees or any recipients
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(in the case of original issuance) (in each case whether such certificates
have been given on their own behalf or on behalf of others) to prove the
citizenship of such Beneficial Owners, transferees or recipients of the Common
Stock. The determination of the citizenship of Beneficial Owners and their
transferees of the Common Stock may also be subject to proof in such other way
or ways as the Corporation may deem reasonable. The Corporation may at any
time require proof, in addition to the citizenship certificates, of the
Beneficial Owner or proposed transferee of shares of Common Stock, and the
payment of dividends may be withheld, and any application for transfer of
ownership on the stock transfer records of the Corporation may be refused,
until such additional proof is submitted.

(8) Severability. Each provision of this Section II B of Article Fourth
is intended to be severable from every other provision. If any one or more of
the provisions contained in this Section II B of Article Fourth is held to be
invalid, illegal or unenforceable, the validity, legality or enforceability of
any other provision of this Section II B of Article Fourth shall not be
affected, and this Section II B of Article Fourth shall be construed as if the
provisions held to be invalid, illegal or unenforceable had never been
contained therein.

SECTION III
Voting Rights

(1) Holders of Common Stock shall not be entitled to cumulate votes in
elections of directors of the Corporation.

(2) Notwithstanding any provision in this Certificate of Incorporation
to the contrary, except as set forth in the penultimate subparagraph of this
Paragraph (2), the affirmative vote or consent of the holders of four-fifths
of all classes of stock of this Corporation entitled to vote in elections of
directors, considered for the purposes of this Paragraph (2) as one class,
shall be required (a) for the adoption of any agreement for the merger or
consolidation of this Corporation with or into any other corporation, or (b)
to authorize any sale or lease of all or any substantial part of the assets of
this Corporation to, or any sale or lease to this Corporation or any
subsidiary thereof in exchange for securities of this Corporation of any
assets (except assets having an aggregate fair market value of less than
$5,000,000) of, any other corporation, person or other entity, if, in either
case, as of the record date for the determination of stockholders entitled to
notice thereof and to vote thereon or consent thereto such other corporation,
person or entity is the beneficial owner, directly or indirectly, of more than
10% of the outstanding shares of stock of this Corporation entitled to vote in
elections of directors considered for the purposes of this Paragraph (2) as
one class. Such affirmative vote or consent shall be in addition to the vote
or consent of the holders of the stock of this Corporation otherwise required
by law or any agreement between this Corporation and any national securities
exchange.

For the purposes of this Paragraph (2), (a) any corporation, person or
other entity shall be deemed to be the beneficial owner of any shares of stock
of this Corporation (i) which it has the right to acquire pursuant to any
agreement, or upon exercise of conversion rights, warrants or options, or
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otherwise, or (ii) which are beneficially owned, directly or indirectly
(including shares deemed owned through application of clause (i) above), by
any other corporation, person or entity with which it or its "affiliate" or
"associate" (as defined below) has any agreement, arrangement or understanding
for the purpose of acquiring, holding, voting or disposing of stock of this
Corporation, or which is its "affiliate" or "associate" as those terms are
defined in Rule 12b-2 of the General Rules and Regulations under the
Securities Exchange Act of 1934 as in effect on January 1, 1969, and (b) the
outstanding shares of any class of stock of this Corporation shall include
shares deemed owned through application of clauses (i) and (ii) above but
shall not include any other shares which may be issuable pursuant to any
agreement, or upon exercise of conversion rights, warrants or options, or
otherwise.

The board of directors shall have the power and duty to determine for the
purposes of this Paragraph (2), on the basis of information known to this
Corporation, whether (i) such other corporation, person or other entity
beneficially owns more than 10% of the outstanding shares of stock of this
Corporation entitled to vote in elections of directors, (ii) a corporation,
person, or entity is an "affiliate" or "associate" (as defined above) of
another, (iii) the assets being acquired by this Corporation, or any
subsidiary thereof, have an aggregate fair market value of less than
$5,000,000 and (iv) the memorandum of understanding referred to below is
substantially consistent with the transaction covered thereby. Any such
determination shall be conclusive and binding for all purposes of this
Paragraph (2).

The provisions of this Paragraph (2) shall not be applicable to (i) any
merger or consolidation of this Corporation with or into any other
corporation, or any sale or lease of all or any substantial part of the assets
of this Corporation to, or any sale or lease to this Corporation or any
subsidiary thereof in exchange for securities of this Corporation of any
assets of, any other corporation, person or other entity, if the board of
directors of this Corporation shall by resolution have approved a memorandum
of understanding with such other corporation, person or entity with respect to
and substantially consistent with such transaction prior to the time that such
other corporation, person or entity shall have become a holder of more than
10% of the outstanding shares of stock of this Corporation entitled to vote in
elections of directors; or (ii) any merger or consolidation of this
Corporation with, or any sale or lease to this Corporation or any subsidiary
thereof of any of the assets of, any corporation of which a majority of the
outstanding shares of all classes of stock entitled to vote in elections of
directors is owned of record or beneficially by this Corporation and its
subsidiaries.

No amendment to the Certificate of Incorporation of this Corporation
shall amend, alter, change or repeal any of the provisions of this Paragraph
(2), unless the amendment effecting such amendment, alteration, change or
repeal shall receive the affirmative vote or consent of the holders of four-
fifths of all classes of stock of this Corporation entitled to vote in
elections of directors, considered for the purposes of this Paragraph (2) as
one class.
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SECTION IV
Preemptive Rights

Unless otherwise determined by the board of directors, no holder of stock
of the Corporation shall be entitled as such, as a matter of right, to
purchase, or subscribe for, any stock of any class of the Corporation, or for
any obligation which the Corporation may issue or sell which shall be
qonvertible into or exchangeable for any of such stock, or to which shall be
attached or appurtenant any warrant or warrants or other instrument or
instruments which shall confer upon the holder or holders thereof the right to
subscribe for or purchase from the Corporation any of such stock.

FIFTH. Whenever a compromise or arrangement is proposed between this
Corporation and its creditors or any class of them and/or between this
Corporation and its stockholders or any class of them, any court of equitable
jurisdiction within the State of Delaware may, on the application in a summary
way of this Corporation or of any creditor or stockholder thereof, or on the
application of any receiver or receivers appointed for this Corporation under
the provisions of Section 291 of Title 8 of the Delaware Code, or on the
application of trustees in dissolution or of any receiver or receivers
appointed for this Corporation under the provisions of Section 279 of Title 8
of the Delaware Code, order a meeting of the creditors or class of creditors,
and/or of the stockholders or class of stockholders of this Corporation, as
the case may be, to be summoned in such manner as the said court directs. 1If
a majority in number representing three-fourths in value of the creditors or
class of creditors, and/or of the stockholders or class of stockholders of
this Corporation, as the case may be, agree to any compromise or arrangement
and to any reorganization of this Corporation as a consequence of such
compromise or arrangement, the compromise or arrangement and the said
reorganization shall, if sanctioned by the court to which the said application
has been made, be binding on all the creditors or class of creditors, and/or
on all the stockholders or class of stockholders, of this Corporation, as the
case may be, and also on this Corporation.

SIXTH. 1In accordance with and subject to any limitations contained in
the by-laws of the Corporation, the board of directors of the Corporation
shall have the power to make, alter, amend or repeal the by-laws.

SEVENTH. No director shall be personally liable to the Corporation or
its stockholders for monetary damages for any breach of fiduciary duty by such
director as a director. Notwithstanding the foregoing sentence, a director
shall be liable to the extent provided by applicable law, (i) for breach of
the director’s duty of loyalty to the Corporation or its stockholders, (ii)
for acts or omissions not in good faith or which involve intentional
misconduct or knowing violation of law, (iii) pursuant to Section 174 of the
Delaware General Corporation Law, or (iv) for any transaction from which the
director derived an improper personal benefit. No amendment to or repeal of
this Article SEVENTH shall apply to or have any effect on the liability or
alleged liability of any director of the Corporation for or with respect to
acts or omissions of such director occurring prior to such amendment.
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EIGHTH. Subject to the rights of the, holders of Preferred Stock, any
action required or permitted to be taken by the holders of the stock of the
Corporation must be effected at a duly called annual or special meeting of
such holders and may not be effected by any consent in writing by such
holders.

4. This Restated Certificate of Incorporation was duly adopted by the
Board of Directors of the Corporation in accordance with the provisions of
Section 245 of the General Corporation Law of the State of Delaware and only
restates and integrates and does not further amend the provisions of the
Corporation’s certificate of incorporation as theretofore amended or
supplemented, and there is no discrepancy between those provisions and the
provisions of this Restated Certificate of Incorporation.

5. This Restated Certificate of Incorporation shall be effective upon
its filing with the Secretary of State pursuant to Section 103 of the General
Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, said Tidewater Inc. has caused this certificate to be
signed by John P. Laborde, its Chairman, President, and Chief Executive
Officer, and Victor I. Koock, its Secretary, this 22nd day of July, 1993.

TIDEWATER INC.

By/Q%Q j{fpﬁﬂiﬁ

\\“jghn P. Laborde

Chairman, President, and

Chief Executive Of7er
By: ‘

e

Victor I. Koock
Secretary
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