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PART I—FINANCIAL INFORMATION
ITEM 1.

FINANCIAL
STATEMENTS
SEACOR HOLDINGS INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands, except share data, unaudited)
March 31,
2018

December 31,
2017

ASSETS
Current Assets:
Cash and cash equivalents

$

Restricted cash
Marketable securities

272,522

$

239,246

2,982

2,982

38,963

42,761

Receivables:
Trade, net of allowance for doubtful accounts of $2,752 and $2,390 in 2018 and 2017, respectively

111,083

110,465

Other

41,061

33,870

Inventories

3,821

4,377

Prepaid expenses and other

4,572

6,594

475,004

440,295

1,354,989

1,351,741

Total current assets
Property and Equipment:
Historical cost
Accumulated depreciation
Construction in progress
Net property and equipment
Investments, at Equity, and Advances to 50% or Less Owned Companies

(510,418 )

(502,544 )

844,571

849,197

15,528

28,728

860,099

877,925

170,305

173,441

Construction Reserve Funds

36,790

51,339

Goodwill

32,807

32,761

Intangible Assets, Net

28,072

28,106

Other Assets

9,396

9,469

$

1,612,473

$

1,613,336

$

77,634

$

77,842

LIABILITIES AND EQUITY
Current Liabilities:
Current portion of long-term debt
Accounts payable and accrued expenses

40,844

Other current liabilities

59,651

57,330

178,129

179,185

Long-Term Debt

495,863

501,505

Deferred Income Taxes

102,084

101,422

Total current liabilities

44,013

Deferred Gains and Other Liabilities

74,923

77,863

Total liabilities

850,999

859,975

—

—

Equity:
SEACOR Holdings Inc. stockholders’ equity:
Preferred stock, $.01 par value, 10,000,000 shares authorized; none issued nor outstanding
Common stock, $.01 par value, 60,000,000 shares authorized; 38,855,188 and 38,656,505 shares issued in
2018 and 2017, respectively
Additional paid-in capital
Retained earnings
Shares held in treasury of 20,689,761 and 20,716,878 in 2018 and 2017, respectively, at cost
Accumulated other comprehensive income (loss), net of tax

389

387

1,576,657

1,573,013

417,302

419,128

(1,367,433)

(1,368,300)

96

Noncontrolling interests in subsidiaries
Total equity
$

(545)

627,011

623,683

134,463

129,678

761,474
1,612,473

The accompanying notes are an integral part of these condensed consolidated financial statements
and should be read in conjunction herewith.

$

753,361
1,613,336
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SEACOR HOLDINGS INC.
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(in thousands, except share data, unaudited)
Three Months Ended March 31,
2018

2017
As Adjusted

Operating Revenues
Costs and Expenses:
Operating
Administrative and general
Depreciation and amortization

$

184,824

$

131,777
25,795
19,609
177,181
7,045
14,688

Gains (Losses) on Asset Dispositions and Impairments, Net
Operating Income
Other Income (Expense):
Interest income
Interest expense
Debt extinguishment losses, net
Marketable security gains (losses), net
Derivative gains, net
Foreign currency gains, net
Other, net
Income from Continuing Operations Before Income Tax Expense (Benefit) and Equity in Earnings
(Losses) of 50% or Less Owned Companies
Income Tax Expense (Benefit)
Income from Continuing Operations Before Equity in Earnings (Losses) of 50% or Less Owned
Companies
Equity in Earnings (Losses) of 50% or Less Owned Companies, Net of Tax
Income from Continuing Operations
Loss from Discontinued Operations, Net of Tax
Net Income
Net Income attributable to Noncontrolling Interests in Subsidiaries
Net Income attributable to SEACOR Holdings Inc.

$

Basic Earnings (Loss) Per Common Share of SEACOR Holdings Inc.:
Continuing operations
Discontinued operations

$
$

Diluted Earnings (Loss) Per Common Share of SEACOR Holdings Inc.:
Continuing operations
Discontinued operations

$
$

Weighted Average Common Shares Outstanding:
Basic
Diluted

93,117
22,878
16,719
132,714
(188)
3,417

1,856
(8,563)
(42)
(3,798)
—
1,690
283
(8,574)

2,134
(10,304)
—
20,836
2,830
1,399
(420)
16,475

6,114
(281)

19,892
3,896

6,395
(837)

15,996
108

5,558
—
5,558
4,917
641

16,104
(5,448)
10,656
6,573
4,083

$

0.04
—
0.04

$

0.04
—
0.04

$

17,969,970
18,178,518

The accompanying notes are an integral part of these condensed consolidated financial statements
and should be read in conjunction herewith.
2

136,319

$

$

0.57
(0.33)
0.24
0.56
(0.32)
0.24
17,074,043
17,363,839
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SEACOR HOLDINGS INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(in thousands, unaudited)
Three Months Ended March 31,
2018

Net Income
Other Comprehensive Income:
Foreign currency translation gains
Derivative losses on cash flow hedges
Reclassification of derivative losses on cash flow hedges to interest expense
Reclassification of derivative losses on cash flow hedges to equity in earnings (losses) of 50%
or less owned companies
Other

$

Comprehensive Income
Comprehensive Income attributable to Noncontrolling Interests in Subsidiaries
$

—
—
644
(3)
641
6,199
4,917
1,282 $

The accompanying notes are an integral part of these condensed consolidated financial statements
and should be read in conjunction herewith.
3

$

644
—
—

Income tax expense

Comprehensive Income attributable to SEACOR Holdings Inc.

2017

5,558

10,656
664
(9)
12
190
(7)
850
(264)
586
11,242
6,669
4,573
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SEACOR HOLDINGS INC.
CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
(in thousands, unaudited)
SEACOR Holdings Inc. Stockholders’ Equity

December 31, 2017

$

Impact of adoption of accounting principle
December 31, 2017, As Adjusted

NonControlling
Interests In
Subsidiaries

Common
Stock

Retained
Earnings

387

$1,573,013

$ 419,128

—

—

387

1,573,013

416,661

—

—

—

867

—

—

867

1

2,727

—

—

—

—

2,728

—

20

—

—

—

—

20

(1)

—

—

—

—

—

—

—

—

—

898

(2,467 )

Shares
Held In
Treasury

Accumulated
Other
Comprehensive
Income (Loss)

Additional
Paid-In
Capital

$ (1,368,300) $
—
(1,368,300)

(545)

$

—

129,678
—

(545)

129,678

Total
Equity
$ 753,361
(2,467 )
750,894

Issuance of common stock:
Employee Stock Purchase Plan
Exercise of stock options
Director stock awards
Restricted stock

1

Amortization of share awards

—

898

Distributions to noncontrolling interests

—

—

—

—

—

Net income

—

—

641

—

—

—
389

—
$1,576,657

—
$ 417,302

Other comprehensive income
Three Months Ended March 31, 2018

$

—
$ (1,367,433) $

641
96

The accompanying notes are an integral part of these consolidated financial statements
and should be read in conjunction herewith.
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(132)

$

(132)

4,917

5,558

—
134,463

641
$ 761,474
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SEACOR HOLDINGS INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands, unaudited)
Three Months Ended March 31,
2018

Net Cash Provided by Operating Activities of Continuing Operations
Cash Flows from Investing Activities of Continuing Operations:
Purchases of property and equipment
Proceeds from disposition of property and equipment
Investments in and advances to 50% or less owned companies
Return of investments and advances from 50% or less owned companies
(Issuances of) payments received on third-party leases and notes receivable, net
Withdrawals from construction reserve funds
Business acquisitions, net of cash acquired
Net cash provided by (used in) investing activities of continuing operations
Cash Flows from Financing Activities of Continuing Operations:
Payments on long-term debt and capital lease obligations
Proceeds from issuance of long-term debt, net of issue costs
Common stock acquired for treasury
Proceeds from share award plans
Distributions to noncontrolling interests
Net cash used in financing activities of continuing operations
Effects of Exchange Rate Changes on Cash, Cash Equivalents and Restricted Cash
Net Increase (Decrease) in Cash, Cash Equivalents and Restricted Cash from Continuing
Operations
Cash Flows from Discontinued Operations:
Operating Activities
Investing Activities
Financing Activities
Effects of Exchange Rate Changes on Cash and Cash Equivalents
Net Decrease in Cash and Cash Equivalents from Discontinued Operations
Net Increase (Decrease) in Cash, Cash Equivalents and Restricted Cash
Cash, Cash Equivalents and Restricted Cash, Beginning of Period
Cash, Cash Equivalents and Restricted Cash, End of Period
Restricted Cash, End of Period
Cash and Cash Equivalents, End of Period

$

$

12,907

34,708

(9,542)
15,852
(900)
4,772
150
14,549
79
24,960

(66,810)
40
(6,034)
2
(709)
11,275
—
(62,236)

(8,071)
—
—
3,595
(132)
(4,608)
17

(14,892)
14,000
(7,569)
6,340
—
(2,121)
401

33,276

(29,248)

—
—
—
—
—
33,276
242,228
275,504
2,982
272,522

(20,407)
(1,552)
2,217
(98)
(19,840)
(49,088)
258,887
209,799
2,254
207,545

The accompanying notes are an integral part of these condensed consolidated financial statements
and should be read in conjunction herewith.
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2017

$

$
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SEACOR HOLDINGS INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)
1. BASIS OF PRESENTATION AND ACCOUNTING POLICIES
The condensed consolidated financial information for the three months ended March 31, 2018 and 2017 has been prepared by the
Company and has not been audited by its independent registered certified public accounting firm. The condensed consolidated financial
statements include the accounts of SEACOR Holdings Inc. and its consolidated subsidiaries. In the opinion of management, all adjustments
(consisting of normal recurring adjustments) have been made to fairly present the Company’s financial position as of March 31, 2018, its
results of operations for the three months ended March 31, 2018 and 2017, its comprehensive income for the three months ended March 31,
2018 and 2017, its changes in equity for the three months ended March 31, 2018, and its cash flows for the three months ended March 31,
2018 and 2017. Results of operations for the interim periods presented are not necessarily indicative of operating results for the full year or
any future periods.
Certain information and footnote disclosures normally included in financial statements prepared in accordance with generally
accepted accounting principles in the United States have been condensed or omitted. These condensed consolidated financial statements
should be read in conjunction with the financial statements and related notes thereto included in the Company’s Annual Report on Form 10K for the year ended December 31, 2017.
Unless the context otherwise indicates, any reference in this Quarterly Report on Form 10-Q to the “Company” refers to SEACOR
Holdings Inc. and its consolidated subsidiaries and any reference in this Quarterly Report on Form 10-Q to “SEACOR” refers to SEACOR
Holdings Inc. without its consolidated subsidiaries. Capitalized terms used and not specifically defined herein have the same meaning
given those terms in the Company's Annual report on Form 10-K for the year ended December 31, 2017.
Adoption of New Accounting Standards. On January 1, 2018, the Company adopted Financial Accounting Standard Board
(“FASB”) Topic 606, Revenue from Contracts with Customers (“Topic 606”). As a consequence of adopting Topic 606, the Company now
recognizes all of the operating revenues and expenses associated with the dry-cargo barge pools it manages along with additional operating
expenses reflective of barge pool earnings attributable to third-party barge owners and not the Company in its capacity as manager. Under
Topic 606, the Company determined it was a principal with respect to the third-party barge owners. Previously, the Company recognized
operating revenues and expenses only for its proportionate share of the barge pools in which it participated, as it acted as an agent. All prior
period results have been adjusted to reflect the retrospective adoption of Topic 606. The adoption of Topic 606 had no impact on
previously reported operating income, net income or earnings per share.
On January 1, 2018, the Company adopted ASU 2016-16, Intra-Entity Transfers of Assets Other Than Inventory, which eliminates
the deferral of the tax effects of intercompany asset sales other than inventory until the transferred assets are sold to a third party or
recovered through use. As a result of the adoption of the standard, the deferred tax charges previously recognized from those sales resulted
in a decrease in deferred tax assets and a cumulative adjustment to retained earnings of $2.5 million in the condensed consolidated balance
sheet and statement of changes in equity as of January 1, 2018.
Discontinued Operations. On June 1, 2017, the Company completed the spin-off of SEACOR Marine Holdings Inc. (“SEACOR
Marine”), the company that operated SEACOR’s Offshore Marine Services business segment (the “Spin-off”), by means of a dividend of
all the issued and outstanding common stock of SEACOR Marine to SEACOR’s shareholders. SEACOR Marine is an independent
company whose common stock is listed on the New York Stock Exchange under the symbol “SMHI.” For all periods presented herein, the
Company has reported the historical financial position, results of operations and cash flows of SEACOR Marine as discontinued operations
(see Note 15).
On July 3, 2017, the Company completed the sale of its 70% interest in Illinois Corn Processing LLC (“ICP”), the company that
operated SEACOR’s Illinois Corn Processing business segment. For all periods presented herein, the Company has reported the historical
financial position, results of operations and cash flows of ICP as discontinued operations (see Note 15).
Revenue Recognition. Revenue is recognized when (or as) the Company transfers promised goods or services to its customers in
amounts that reflect the consideration to which the company expects to be entitled to in exchange for those goods or services, which occurs
when (or as) the Company satisfies its contractual obligations and transfers control of the promised goods or services to its customers.
Costs to obtain or fulfill a contract are expensed as incurred.
6
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Revenue from Contracts with Customers. Ocean Services primarily earns revenues from voyage charters, contracts of
affreightment, harbor and ocean towing services, unit freight transportation services and technical ship management agreements with vessel
owners (see Note 14). Ocean Services transfers control of the service to the customer and satisfies its performance obligation over the term
of the contract, and therefore recognizes revenue over the term of the contract while related costs are expensed as incurred. Voyage
charters are contracts to carry cargoes on a single voyage basis for a predetermined price, regardless of time to complete. Contracts of
affreightment are contracts for cargoes that are committed on a multi-voyage basis for various periods of time, with minimum and
maximum cargo tonnages specified over the period at a fixed or escalating rate per ton. Harbor and ocean towing services typically include
operating harbor tugs alongside oceangoing vessels to escort them to their berth, assisting with the docking and undocking of these
oceangoing vessels and escorting them back out to sea. They are contracted using prevailing port tariff terms on a per-use basis. In the unit
freight trade, transportation services typically include transporting shipping containers, rail cars, project cargoes, automobiles and U.S.
military vehicles and are generally contracted on a per unit basis for the specified cargo and destination, typically in accordance with a
publicly available tariff rate or based on a negotiated rate when moving larger volume over an extended period. Other operations primarily
include technical ship management agreements whereby Ocean Services provides technical ship management services to third-party
customers for a predetermined price over a specified period of time, typically a year or more.
Inland Services primarily earns revenues from contracts of affreightment, terminal operations, fleeting operations and repair and
maintenance services (see Note 14). Inland Services transfers control of the service to the customer and satisfies its performance obligation
over the term of the contract, and therefore recognizes revenue over the term of the contract while related costs are expensed as incurred.
Contracts of affreightment are contracts whereby customers are charged an established rate per ton to transport cargo from point-to-point.
Terminal operations includes tank farms and dry bulk and container handling facilities that are marketed under contractual rates and terms
driven by throughput volume. Fleeting operations includes fleeting services whereby barges are held in fleeting areas for an agreed-upon
day rate and shifting services whereby harbor boats are used to pick up and drop off barges to assist in assembling tows and to move barges
to and from the dock for loading and unloading at predetermined per-shift fees. Other operations primarily include a machine shop
specializing in towboat and barge cleaning, repair and maintenance services that are charged on an hourly or a fixed fee basis depending on
the scope and nature of the work.
Witt O’Brien’s earns revenues primarily from time and material and retainer contracts (see Note 14). Witt O’Brien’s transfers
control of the service to the customer and satisfies its performance obligation over the term of the contract, and therefore recognizes
revenue over the term of the contract while related costs are expensed as incurred. Time and material contracts primarily relate to
emergency response, debris management or consulting services that Witt O’Brien’s performs for a predetermined fee. Retainer contracts,
which are nearly all with vessel services operators and oil companies, are contracted based on agreed-upon rates.
Contract liabilities from contracts with customers arise when the Company has received consideration prior to performance and
are included in other current liabilities in the accompanying condensed consolidated balance sheet. The Company’s contract liability
activity for the three months ended March 31 was as follows (in thousands):
2018

Balance at beginning of period
Revenue deferred in the current period
Previously deferred revenue recognized in the current period
Balance at end of period

$

983

$

6,483
(415)
7,051

Lease Revenues. The Company’s lease revenues are primarily from time charters, bareboat charters and non-vessel rental
agreements that are recognized ratably over the lease term as services are provided, typically on a per day basis. Under a time charter, the
Company provides a vessel to a customer for a set term and is responsible for all operating expenses, typically excluding fuel. Under a
bareboat charter, the Company provides a vessel to a customer for a set term and the customer assumes responsibility for all operating
expenses and risks of operation. Under a non-vessel rental agreement, the Company provides non-vessel property or equipment to a
customer for a set term and the customer assumes responsibility for all operating expenses and risks of operation.
Property and Equipment. Equipment, stated at cost, is depreciated using the straight-line method over the estimated useful life of
the asset to an estimated salvage value. With respect to each class of asset, the estimated useful life is based upon a newly built asset being
placed into service and represents the time period beyond which it is typically not justifiable for the Company to continue to operate the
asset in the same or similar manner. From time to time, the Company may acquire older assets that have already exceeded the Company’s
useful life policy, in which case the Company depreciates such assets based on its best estimate of remaining useful life, typically the next
survey or certification date.
7
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As of March 31, 2018, the estimated useful life (in years) of each of the Company’s major categories of new equipment was as
follows:
Petroleum and chemical carriers - U.S.-flag
Harbor and offshore tugs
Ocean liquid tank barges
Short-sea container/RORO(1) vessels
Dry bulk carriers - U.S.-flag
Inland river dry-cargo and specialty barges
Inland river liquid tank barges
Inland river towboats and harbor boats
Terminal and fleeting facilities
______________________
(1)

Roll
Off.

25
25
25
20
25
20
25
25
20

On/Roll

Equipment maintenance and repair costs including the costs of routine overhauls, dry-dockings and inspections performed on
vessels and equipment are charged to operating expense as incurred. Expenditures that extend the useful life or improve the marketing and
commercial characteristics of equipment as well as major renewals and improvements to other properties are capitalized.
Certain interest costs incurred during the construction of equipment are capitalized as part of the assets’ carrying values and are
amortized over such assets’ estimated useful lives. During the three months ended March 31, 2018, capitalized interest totaled $0.2 million.
Impairment of Long-Lived Assets. The Company performs an impairment analysis of long-lived assets used in operations,
including intangible assets, when indicators of impairment are present. These indicators may include a significant decrease in the market
price of a long-lived asset or asset group, a significant adverse change in the extent or manner in which a long-lived asset or asset group is
being used or in its physical condition, or a current period operating or cash flow loss combined with a history of operating or cash flow
losses or a forecast that demonstrates continuing losses associated with the use of a long-lived asset or asset group. If the carrying values of
the assets are not recoverable, as determined by the estimated undiscounted cash flows, the estimated fair value of the assets or asset
groups are compared to their current carrying value and impairment charges are recorded if the carrying value exceeds fair value. The
Company performs its testing on an asset or asset group basis. The Company’s estimates of undiscounted cash flows are highly subjective
and actual results may vary from the Company’s estimates due to the uncertainty regarding projected financial performance. Generally, fair
value is determined using valuation techniques, such as expected discounted cash flows or appraisals, as appropriate. During the three
months ended March 31, 2018, the Company did not recognize any impairment charges related to long-lived assets held for use. During the
three months ended March 31, 2017, the Company recognized impairment charges of $0.4 million related to long-lived assets held for use.
Income Taxes. During the three months ended March 31, 2018, the Company’s effective income tax rate of (4.6)% was primarily
due to taxes not provided on income attributable to noncontrolling interests, foreign sourced income not subject to U.S. income taxes, and
income subject to the tonnage tax, partially offset by income taxes on foreign earnings that are not creditable against U.S. income taxes (see
Note 6).
Deferred Gains. The Company has sold certain equipment to its 50% or less owned companies, entered into vessel sale-leaseback
transactions with finance companies, and provided seller financing on sales of its equipment to third parties and its 50% or less owned
companies. A portion of the gains realized from these transactions were deferred and recorded in deferred gains and other liabilities in the
accompanying condensed consolidated balance sheets. Deferred gain activity related to these transactions for the three months ended
March 31 was as follows (in thousands):
2018

Balance at beginning of period
$
Amortization of deferred gains included in operating expenses as a reduction to rental expense
Amortization of deferred gains included in gains (losses) on asset dispositions and impairments, net
Balance at end of period
$

8

72,453 $
(2,557)
(518)
69,378 $

2017

82,423
(3,626)
(605)
78,192
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Accumulated Other Comprehensive Income. The components of accumulated other comprehensive income were as follows (in
thousands):
SEACOR Holdings Inc. Stockholders’
Equity
Foreign
Currency
Translation
Adjustments
Total

December 31, 2017
Other comprehensive income
Income tax expense

$

Three Months Ended March 31, 2018

$

(545)
644
(3)
96

$

$

Noncontrolling
Interests
Foreign
Currency
Translation
Adjustments

(545) $
644
(3)
96 $

(1,460)
—
—
(1,460)

Other
Comprehensive
Income

$

644
(3)
641

$

Earnings Per Share. Basic earnings per common share of SEACOR is computed based on the weighted average number of
common shares issued and outstanding during the relevant periods. Diluted earnings per common share of SEACOR is computed based on
the weighted average number of common shares issued and outstanding plus the effect of potentially dilutive securities through the
application of the treasury stock and if-converted methods. Dilutive securities for this purpose assumes restricted stock grants have vested,
common shares have been issued pursuant to the exercise of outstanding stock options and common shares have been issued pursuant to the
conversion of all outstanding convertible notes.
Computations of basic and diluted earnings per common share of SEACOR were as follows (in thousands, except share data):
Three Months Ended March 31,
Net Income
Attributable to
SEACOR

2018
Basic Weighted Average Common Shares Outstanding
Effect of Dilutive Share Awards:
Options and Restricted Stock(1)
Convertible Notes (2)
Diluted Weighted Average Common Shares Outstanding
2017
Basic Weighted Average Common Shares Outstanding
Effect of Dilutive Share Awards:
Options and Restricted Stock(3)
Convertible Notes (4)
Diluted Weighted Average Common Shares Outstanding
______________________
(1)
(2)

(3)
(4)

Average O/S
Shares

Per Share

$

641

17,969,970

$

0.04

$

—
—
641

208,548
—
18,178,518

$

0.04

$

4,083

17,074,043

$

0.24

$

—
—
4,083

289,796
—
17,363,839

$

0.24

For the three months ended March 31, 2018, diluted earnings per common share of SEACOR excluded 503,459 of certain share awards as the effect of their
inclusion in the computation would be anti-dilutive. Diluted weighted average shares outstanding are calculated based on continuing operations.
For the three months ended March 31, 2018, diluted earnings per common share of SEACOR excluded 1,227,101 of common shares issuable pursuant to the
Company’s 2.5% Convertible Senior Notes and 2,895,516 of common shares issuable pursuant to the Company’s 3.0% Convertible Senior Notes as the
effect of their inclusion in the computation would be anti-dilutive.
For the three months ended March 31, 2017, diluted earnings per common share of SEACOR excluded 903,720 of certain share awards as the effect of their
inclusion in the computation would be anti-dilutive. Diluted weighted average shares outstanding are calculated based on continuing operations.
For the three months ended March 31, 2017, diluted earnings per common share of SEACOR excluded 1,885,772, of common shares issuable pursuant to
the Company’s 2.5% Convertible Senior Notes, 1,825,326 of common shares issuable pursuant to the Company’s 3.0% Convertible Senior Notes and
2,243,500 of common shares issuable pursuant to the Company’s 3.75% Subsidiary Convertible Senior Notes as the effect of their inclusion in the
computation would be anti-dilutive.

New Accounting Pronouncements. On February 25, 2016, the FASB issued a comprehensive new leasing standard, which is
meant to improve transparency and comparability among companies by requiring lessees to recognize a lease liability and a corresponding
lease asset for virtually all lease contracts. It also requires additional disclosures about leasing arrangements. The new standard is effective
for interim and annual periods beginning after December 15, 2018 and requires a modified retrospective approach to adoption. Early
adoption is permitted. The Company is in the early stages of implementation and
9
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currently believes that the adoption will have a material impact on its financial statements. Specifically, the Company will be recording
material right-of-use assets and lease liabilities for its equipment, office and land leases.
On January 26, 2017, the FASB issued an amendment to the accounting standard which simplified wording and removes step two
of the goodwill impairment test. A goodwill impairment will now be the amount by which a reporting unit’s carrying value exceeds its fair
value, not to exceed the carrying amount of goodwill. The FASB also eliminated the requirements for any reporting unit with a zero or
negative carrying amount to perform a qualitative assessment and, if it fails that qualitative test, to perform step two of the goodwill test.
The new standard is effective for annual or interim goodwill impairment tests in fiscal years beginning after December 15, 2020, with early
adoption permitted for interim or annual goodwill impairment tests on testing dates after January 1, 2017. The Company has not yet
determined what impact, if any, the adoption of the new standard will have on its consolidated financial position, results of operations or
cash flows.
2. BUSINESS ACQUISITIONS
SCA. On March 1, 2018, the Company acquired Strategic Crisis Advisors LLC (“SCA”) for $1.3 million to be paid in two
installments. The purchase price includes $0.8 million in contingent consideration that is dependent upon SCA meeting predetermined
revenue targets for the twelve months following the acquisition date. The Company performed a preliminary fair value analysis and the
purchase price was allocated to the acquired assets and liabilities based on their fair value resulting in no goodwill being recorded.
Purchase Price Allocation. The allocation of the purchase price for the Company’s acquisition for the three months ended
March 31, 2018 was as follows (in thousands):
Trade and other receivables
Intangible Assets
Accounts payable and other accrued liabilities(1)
Other current liabilities
Purchase price(2)
______________________
(1)
(2)

$

$

453
950
(1,477)
(5)
(79)

Includes $1.3 million of consideration to be paid in two installments.
Purchase price is net of cash acquired totaling $0.1 million .

3. EQUIPMENT ACQUISITIONS AND DISPOSITIONS
During the three months ended March 31, 2018, capital expenditures were $9.5 million and primarily related to equipment ordered
prior to 2018. Equipment deliveries during the three months ended March 31, 2018 included one U.S.-flag harbor tug and two foreign-flag
short-sea container/RORO vessels.
During the three months ended March 31, 2018, the Company sold one U.S.-flag petroleum and chemical carrier, one U.S.-flag
harbor tug, 32 dry-cargo barges, two inland river specialty barges and other equipment for net proceeds of $15.9 million and gains of $6.5
million, all of which were recognized currently. In addition, the Company recognized previously deferred gains of $0.5 million.
4. INVESTMENTS, AT EQUITY, AND ADVANCES TO 50% OR LESS OWNED COMPANIES
VA&E. VA&E primarily focuses on the global origination, trading and merchandising of sugar, pairing producers and buyers and
arranging for the transportation and logistics of the product. The Company provides an uncommitted credit facility of up to $3.5 million
and a subordinated loan of $3.5 million to VA&E. During the three months ended March 31, 2018, VA&E made repayments of $4.4
million and borrowed $0.9 million on the credit facility. As of March 31, 2018, the outstanding balance on the credit facility and
subordinated loan was $3.6 million, inclusive of accrued and unpaid interest.
Other. The Company’s other 50% or less owned companies are primarily industrial aviation businesses in Asia. During the three
months ended March 31, 2018, the Company received repayments on advances of $0.4 million. As of March 31, 2018, total advances
outstanding were $2.0 million.
Subsequent to March 31, 2018, the Company disclosed that a subsidiary entered into a contract to sell its interest in Hawker Pacific
Airservices Limited. The Company expects to receive approximately $70.0 million in cash at closing after estimated transaction costs.
5. LONG-TERM DEBT
SEACOR’s Board of Directors previously approved a securities repurchase plan that authorizes the Company to acquire SEACOR
common stock, par value $0.01 per share (“Common Stock”), 7.375% Senior Notes, 3.0% Convertible Senior Notes, and 2.5% Convertible
Senior Notes (collectively the “Securities”) through open market purchases, privately negotiated transactions or otherwise, depending on
market conditions. As of March 31, 2018, the Company’s remaining repurchase authority for the Securities was $77.4 million.
As of March 31, 2018, the remaining principal amount outstanding of the Company’s 2.5% Convertible Senior Notes of $64.5
million is included in current liabilities as the holders may require the Company to repurchase these notes on May 31, 2018. In addition, the
Company has the right to redeem the Notes at any time after May 31, 2018.
SEA-Vista Credit Facility. During the three months ended March 31, 2018, SEA-Vista made scheduled repayments of $0.8
million on the Term A-1 Loan and $1.4 million on the Term A-2 Loan. As of March 31, 2018, SEA-Vista had $55.0 million of remaining
borrowing capacity under the Revolving Loan.
ISH Credit Facility. During the three months ended March 31, 2018, ISH repaid $5.7 million on the ISH Term Loan including

$0.7 million of scheduled repayments. As of March 31, 2018, the ISH Credit Facility had $5.0 million of remaining borrowing capacity
under the ISH Revolving Loan.
Other. During the three months ended March 31, 2018 the Company made scheduled payments on other long-term debt of $0.2
million.
Letters of Credit. As of March 31, 2018, the Company had outstanding letters of credit totaling $11.1 million with various
expiration dates through 2019, including $0.7 million that have been issued on behalf of SEACOR Marine.
Guarantees. The Company has guaranteed the payments of amounts owed under certain sale-leaseback transactions, equipment
financing and multi-employer pension obligations on behalf of SEACOR Marine. As of March 31, 2018, these guarantees on behalf of
SEACOR Marine totaled $58.2 million and decline as payments are made on the outstanding obligations.
The Company earns a fee of 50 basis points per annum on these guarantees and outstanding letters of credit. For the three months
ended March 31, 2018 and 2017, the Company earned fees of $0.1 million and $0.2 million, respectively.
6. INCOME TAXES
The following table reconciles the difference between the statutory federal income tax rate for the Company and the effective
income tax rate on continuing operations for the three months ended March 31, 2018:
Statutory rate
Income subject to tonnage tax
Noncontrolling interests
Foreign earnings not subject to U.S. income tax
Foreign taxes not creditable against U.S. income tax
Subpart F income
State taxes
Other

21.0 %
(6.6)%
(16.9)%
(14.0)%
6.6 %
2.1 %
3.1 %
0.1 %
(4.6)%

7. DERIVATIVE INSTRUMENTS AND HEDGING STRATEGIES
The Company recognized gains on derivative instruments not designated as hedging instruments for the three months ended
March 31 as follows (in thousands):
2018

Exchange option liability on subsidiary convertible senior notes
Forward currency exchange, option and future contracts

$
$

2017

—
—
—

$
$

2,628
202
2,830

The exchange option liability on subsidiary convertible senior notes terminated as a consequence of the Spin-off as the notes
became the sole obligation of SEACOR Marine and convertible only into the common stock of SEACOR Marine.
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The Company enters and settles forward currency exchange, option and future contracts with respect to various foreign currencies.
These contracts enable the Company to buy currencies in the future at fixed exchange rates, which could offset possible consequences of
changes in currency exchange rates with respect to the Company’s business conducted outside of the United States. As of March 31, 2018,
there were no outstanding forward currency exchange contracts.
8. FAIR VALUE MEASUREMENTS
The fair value of an asset or liability is the price that would be received to sell an asset or transfer a liability (an exit price) in the
principal or most advantageous market for the asset or liability in an orderly transaction between market participants on the measurement
date. The Company utilizes a fair value hierarchy that maximizes the use of observable inputs and minimizes the use of unobservable
inputs when measuring fair value and defines three levels of inputs that may be used to measure fair value. Level 1 inputs are quoted prices
in active markets for identical assets or liabilities. Level 2 inputs are observable inputs other than quoted prices included in Level 1 that are
observable for the asset or liability, either directly or indirectly, including quoted prices for similar assets or liabilities in active markets,
quoted prices in markets that are not active, inputs other than quoted prices that are observable for the asset or liability, or inputs derived
from observable market data. Level 3 inputs are unobservable inputs that are supported by little or no market activity and are significant to
the fair value of the assets or liabilities.
The Company’s financial assets and liabilities as of March 31, 2018 that are measured at fair value on a recurring basis were as
follows (in thousands):
Level 1

ASSETS
Marketable securities(1)
Construction reserve funds
______________________
(1)

$

Level 2

38,963
36,790

$

Level 3

—
—

$

—
—

Marketable security gains (losses), net include unrealized losses of $3.8 million and gains of $12.1 million for the three months ended March 31, 2018 and
2017, respectively, related to marketable security positions held by the Company as of March 31, 2018.

The estimated fair values of the Company’s other financial assets and liabilities as of March 31, 2018 were as follows (in
thousands):
Estimated Fair Value
Carrying
Amount

ASSETS
Cash, cash equivalents and restricted cash
Investments, at cost, in 50% or less owned companies
(included in other assets)
Notes receivable from third parties (included in other
receivables and other assets)
LIABILITIES
Long-term debt, including current portion(1)
______________________
(1)

$

275,504

Level 1

$

4,300

275,504

573,497

$

Level 3

—

$

—

see below

2,507
$

Level 2

922
$

1,542

—

$

—

590,968

$

—

The estimated fair value includes the embedded conversion options on the Company’s 3.0% Convertible Senior
Notes.

The carrying value of cash, cash equivalents and restricted cash approximates fair value. The fair value of the Company’s longterm debt and notes receivable from third parties was estimated based upon quoted market prices or by using discounted cash flow analyses
based on estimated current rates for similar types of arrangements. It was not practicable to estimate the fair value of certain of the
Company’s investments, at cost, in 50% or less owned companies because of the lack of quoted market prices and the inability to estimate
fair value without incurring excessive costs. Considerable judgment was required in developing certain of the estimates of fair value and,
accordingly, the estimates presented herein are not necessarily indicative of the amounts that the Company could realize in a current market
exchange.
9. STOCK REPURCHASES
SEACOR’s Board of Directors previously approved a securities repurchase plan that authorizes the Company to acquire its
Securities through open market purchases, privately negotiated transactions or otherwise, depending on market conditions. As of March 31,
2018, the Company’s repurchase authority for the Securities was $77.4 million.
10. NONCONTROLLING INTERESTS IN SUBSIDIARIES
Noncontrolling interests in the Company’s consolidated subsidiaries were as follows (in thousands):
Noncontrolling
Interests

Ocean Services:
SEA-Vista
Inland Services:
Other

49%
3.0% – 51.8%

March 31, 2018

$

133,473
840

December 31, 2017

$

128,550
977

Other

5.0%

$

150
134,463

$

151
129,678

SEA-Vista. SEA-Vista owns and operates the Company’s fleet of U.S.-flag petroleum and chemical carriers used in the U.S.
coastwise trade of crude oil, petroleum and specialty chemical products. As of March 31, 2018, the net assets of SEA-Vista
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were $272.4 million. During the three months ended March 31, 2018, the net income of SEA-Vista was $10.0 million, of which $4.9
million was attributable to noncontrolling interests. During the three months ended March 31, 2017, the net income of SEA-Vista was
$13.1 million, of which $6.4 million was attributable to noncontrolling interests.
11. MULTI-EMPLOYER AND DEFINED BENEFIT PENSION PLANS
AMOPP. During the three months ended March 31, 2018, the Company received notification from the AMOPP that the
Company’s withdrawal liability as of September 30, 2017 would have been $34.4 million based on an actuarial valuation performed as of
that date. That liability may change in future years based on various factors, primarily employee census. As of March 31, 2018, the
Company has no intention to withdraw from the AMOPP and no deficit amounts have been invoiced. Depending upon the results of the
future actuarial valuations and the ten-year rehabilitation plan, it is possible that the AMOPP will experience further funding deficits,
requiring the Company to recognize additional payroll related operating expenses in the periods invoices are received or contribution levels
are increased.
12. SHARE BASED COMPENSATION
Transactions in connection with the Company’s share based compensation plans during the three months ended March 31, 2018
were as follows:
Director stock awards granted
Employee Stock Purchase Plan (“ESPP”) shares issued
Restricted stock awards granted
Stock Option Activities:
Outstanding as of December 31, 2017
Granted
Exercised
Outstanding as of March 31, 2018

500
27,117
119,100
1,546,014
31,635
(79,083)
1,498,566
717,913

Shares available for future grants and ESPP purchases as of March 31, 2018
13. COMMITMENTS AND CONTINGENCIES

The Company's capital commitments as of March 31, 2018 by year of expected payment were as follows (in thousands):
Remainder of
2018

Ocean Services
Inland Services

$
$

148
2,910
3,058

2019

$
$

—
757
757

Total

$
$

148
3,667
3,815

Ocean Services’ and Inland Services’ capital commitments included other equipment and various vessel improvements.
Subsequent to March 31, 2018, the Company committed to purchase one previously leased-in harbor tug and other equipment for $13.3
million.
During 2012, the Company sold National Response Corporation (“NRC”), NRC Environmental Services Inc., SEACOR Response
Ltd., and certain other subsidiaries to J.F. Lehman & Company, a private equity firm (the “SES Business Transaction”).
On December 15, 2010, O’Brien’s Response Management L.L.C. (“ORM”) and NRC were named as defendants in one of the
several “master complaints” filed in the overall multi-district litigation relating to the Deepwater Horizon oil spill response and clean-up in
the Gulf of Mexico, which is currently pending in the U.S. District Court for the Eastern District of Louisiana (the “MDL”). The “B3”
master complaint naming ORM and NRC asserted various claims on behalf of a putative class against multiple defendants concerning the
clean-up activities generally and the use of dispersants specifically. Both prior to and following the filing of the aforementioned master
complaint, individual civil actions naming the Company, ORM, and/or NRC alleging B3 exposure-based injuries and/or damages were
consolidated with the MDL and stayed pursuant to court order. The Company has continually taken the position that all of the B3 claims
asserted against it, ORM, and NRC have no merit. On February 16, 2016, all but eleven B3 claims against ORM and NRC were dismissed
with prejudice (the “B3 Dismissal Order”). On August 2, 2016, the Court granted an omnibus motion for summary judgment as it concerns
ORM and NRC in its entirety, dismissing the remaining
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eleven plaintiffs’ against ORM and NRC with prejudice (the “Remaining Eleven Plaintiffs’ Dismissal Order”). The deadline to appeal both
of these orders has expired.
Both prior to and since the issuance of the B3 Dismissal Order and the Remaining Eleven Plaintiffs’ Dismissal Order, a number of
individual actions in the MDL have been dismissed or otherwise resolved. At present, the only remaining claim is the following:
•

On April 8, 2013, the Company, ORM, and NRC were named as defendants in William and Dianna Fitzgerald v. BP
Exploration et al., No. 2:13-CV-00650 (E.D. La.) (the “ Fitzgerald Action”), which is a suit by a husband and wife whose
son allegedly participated in the clean-up effort and became ill as a result of his exposure to oil and dispersants. While the
decedent in the Fitzgerald Action’s claims against ORM and NRC were dismissed by virtue of the Remaining Eleven
Plaintiffs’ Dismissal Order, the claim as against the Company remains stayed.

Following a status conference with the Court on February 17, 2017, the Court issued several new pretrial orders in connection with
the remaining claims in the MDL.
On July 18, 2017, the Court issued an order dismissing all remaining “B3” claims in the MDL with prejudice, with the exception
of certain claims specifically listed on an exhibit annexed to the order (the “Master MDL B3 Dismissal Order”). Nathan Fitzgerald, the
decedent in the Fitzgerald Action, was listed on the exhibit annexed to the Master MDL B3 Dismissal Order. The Court has since issued a
list of those plaintiffs compliant with its previous orders and thus whose “B3” claims remain pending; the last version of this compliance
list was issued on April 6, 2018 and the claim for the decadent in the Fitzgerald Action remains listed as a pending claim. The Company is
unable to estimate the potential exposure, if any, resulting from this matter, to the extent it remains viable, but believes it is without merit
and does not expect that it will have a material effect on its consolidated financial position, results of operations or cash flows.
On February 18, 2011, Triton Asset Leasing GmbH, Transocean Holdings LLC, Transocean Offshore Deepwater Drilling Inc.,
and Transocean Deepwater Inc. (collectively “Transocean”) named ORM and NRC as third-party defendants in a Rule 14(c) Third-Party
Complaint in Transocean’s own Limitation of Liability Act action, which is part of the overall MDL, tendering to ORM and NRC the
claims in the referenced master complaint that have already been asserted against ORM and NRC. Transocean, Cameron International
Corporation (“Cameron”), Halliburton Energy Services, Inc., and M-I L.L.C. (“M-I”) also filed cross-claims against ORM and NRC for
contribution and tort indemnity should they be found liable for any damages in Transocean's Limitation of Liability Act action and ORM
and NRC asserted counterclaims against those same parties for identical relief. The remainder of the aforementioned cross-claims in
Transocean’s limitation action remain pending, although the Company believes that the potential exposure, if any, resulting from these
matters has been reduced as a result of the various developments in the MDL, including the B3 Dismissal Order and Remaining Eleven
Plaintiffs’ Dismissal Order, and does not expect that these matters will have a material effect on its consolidated financial position, results
of operations or cash flows.
On November 16, 2012, 668 individuals who served as beach clean-up workers in Escambia County, Florida during the
Deepwater Horizon oil spill response commenced a civil action in the Circuit Court for the First Judicial Circuit of Florida, in and for
Escambia County, Abney et al. v. Plant Performance Services, LLC et al., No. 2012-CA-002947, in which they allege, among other things,
that ORM and other defendants engaged in the contamination of Florida waters and beaches in violation of Florida Statutes Chapter 376
and injured the Plaintiffs by exposing them to dispersants during the course and scope of their employment. This case was removed to
federal court and ultimately consolidated with the MDL on April 2, 2013. On April 22, 2013, a companion case to this matter was filed in
the U.S. District Court for the Northern District of Florida, Abood et al. v. Plant Performance Services, LLC et al., No. 3:13-CV-00284
(N.D. Fla.), which alleges identical allegations against the same parties but names an additional 174 Plaintiffs, all of whom served as cleanup workers in various Florida counties during the Deepwater Horizon oil spill response. This case was consolidated with the MDL on May
10, 2013. By court order, both of these matters were then stayed since they were consolidated with the MDL. The names of only a very
small percentage of the claimants in these two matters appear to be listed on the exhibit to the Master MDL B3 Dismissal Order and the
Court has denied the other plaintiffs’ request for reconsideration, which has since been appealed. The Company believes that the original
B3 Dismissal Order should reduce the potential exposure resulting from, if not bar, claims against ORM stemming from these matters and
does not expect that these matters will have a material effect on its consolidated financial position, results of operations or cash flows.
Separately, on March 2, 2012, the Court announced that BP Exploration and BP America Production Company (“BP America”)
and (collectively “BP”) and the Plaintiffs had reached an agreement on the terms of two proposed class action settlements that will resolve,
among other things, Plaintiffs’ economic loss claims and clean-up related claims against BP. Both settlements were granted final approval
by the Court, all appeals have concluded, and the deadline for submitting claims with respect to both settlements has passed. Although
neither the Company, ORM, nor NRC are parties to the settlement agreements, the Company, ORM, and NRC are listed as released parties
on the releases accompanying both settlement agreements. Consequently, class members who did not file timely requests for exclusion are
barred from pursuing economic loss, property damage, personal injury, medical monitoring, and/or other released claims against the
Company, ORM, and NRC. The Company believes these settlements
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have reduced the potential exposure in connection with the various cases relating to the Deepwater Horizon oil spill response and clean-up
and continues to evaluate the settlements’ impacts on these cases.
In the ordinary course of the Company’s business, it may agree to indemnify its counterparty to an agreement. If the indemnified
party makes a successful claim for indemnification, the Company would be required to reimburse that party in accordance with the terms of
the indemnification agreement. Indemnification agreements generally, but not always, are subject to threshold amounts, specified claim
periods and other restrictions and limitations.
In connection with the SES Business Transaction, the Company remains contingently liable for work performed in connection
with the Deepwater Horizon oil spill response. Pursuant to the agreement governing the sale, the Company’s potential liability to the
purchaser may not exceed the consideration received by the Company for the SES Business Transaction. The Company is currently
indemnified under contractual agreements with BP for the potential liabilities relating to work performed in connection with the Deepwater
Horizon oil spill response.
In the ordinary course of its business, the Company becomes involved in various other litigation matters including, among other
things, claims by third parties for alleged property damages and personal injuries. Management has used estimates in determining the
Company’s potential exposure to these matters and has recorded reserves in its financial statements related thereto where appropriate. It is
possible that a change in the Company’s estimates of that exposure could occur, but the Company does not expect such changes in
estimated costs would have a material effect on the Company’s consolidated financial position, results of operations or cash flows.
14. SEGMENT INFORMATION
Accounting standards require public business enterprises to report information about each of their operating business segments
that exceed certain quantitative thresholds or meet certain other reporting requirements. Operating business segments have been defined as
components of an enterprise about which separate financial information is available and is evaluated regularly by the chief operating
decision maker in deciding how to allocate resources and in assessing performance. Certain reclassifications and adjustments of prior period
information have been made to conform the current period’s reportable segment presentation as a result of the Company’s presentation of
discontinued operations and the adoption of Topic 606 (see Notes 1 and 15). The Company’s basis of measurement of segment profit or
loss is as previously defined in the Company’s Annual report on Form 10-K for the year ended December 31, 2017. Accounting standards
also require companies to disaggregate revenues from contracts with customers into categories to depict how the nature, amount, timing and
uncertainty of revenue and cash flows are affected by economic factors.
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The following tables summarize the operating results, capital expenditures and assets of the Company’s reportable segments.
Ocean
Services
$’000

Inland
Services
$’000

Witt
O’Brien’s
$’000

Corporate
and
Eliminations
$’000

Other
$’000

Total
$’000

For the three months ended March 31, 2018
Operating Revenues:
External customers

102,384

Intersegment

55,921

26,403

116

—

184,824

—

—

29

—

(29)

—

102,384

55,921

26,432

116

(29)

184,824

Operating

65,333

48,181

18,306

—

(43)

131,777

Administrative and general

10,549

3,312

5,367

186

6,381

Depreciation and amortization

12,645

6,234

301

—

429

19,609

88,527

57,727

23,974

186

6,767

177,181

1,883

5,162

—

15,740

3,356

2,458

Costs and Expenses:

Gains on Asset Dispositions, Net
Operating Income (Loss)

—
(70)

—
(6,796 )

25,795

7,045
14,688

Other Income (Expense):
Foreign currency gains (losses), net

(51)

Other, net
Equity in Earnings (Losses) of 50% or Less Owned
Companies, Net of Tax
Segment Profit

283
315

1,703

2

—

36

1,690

—

—

—

—

283

135

1,167

—

(837)

2,595

1,097

(2,454 )

16,287

2,605

Other Income (Expense) not included in Segment Profit

(10,547 )

Less Equity Losses included in Segment Profit

837
6,114

Income Before Taxes, Equity Losses and Discontinued Operations
Capital Expenditures

7,516

1,899

—

—

1,227

127

9,542

1,354,989

As of March 31, 2018
Property and Equipment:
Historical cost

890,040

433,590

—

30,132

Accumulated depreciation

(309,371 )

(179,152 )

(961)

—

(20,934 )

(510,418 )

580,669

254,438

266

—

9,198

844,571

11,707

3,821

—

—

—

15,528

592,376

258,259

266

—

9,198

860,099
170,305

Construction in progress
Net property and equipment
Investments, at Equity, and Advances to 50% or Less
Owned Companies

53,620

64,744

734

51,207

—

Inventories

1,732

2,039

50

—

—

3,821

Goodwill

1,852

2,449

28,506

—

—

32,807

Intangible Assets
Other current and long-term assets, excluding cash and
near cash assets(1)

9,961

10,112

7,999

—

—

28,072

57,593

54,531

43,563

1,770

8,655

166,112

717,134

392,134

81,118

52,977

Segment Assets
Cash and near cash assets (1)

351,257
1,612,473

Total Assets

______________________
(1)

Cash and near cash assets includes cash, cash equivalents, restricted cash, marketable securities and construction reserve
funds.
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Ocean
Services
$’000

Inland
Services
$’000

Witt
O’Brien’s
$’000

Corporate
and
Eliminations
$’000

Other
$’000

Total
$’000

For the three months ended March 31, 2018
Revenues from Contracts with Customers:
Voyage charters

16,501

—

—

—

—

16,501

5,006

40,710

—

—

—

45,716

Harbor & ocean towing

18,001

—

—

—

—

18,001

Unit freight

13,384

—

—

—

—

13,384

Terminal operations

—

8,561

—

—

—

8,561

Fleeting operations

—

4,164

—

—

—

4,164

Time and material contracts

—

—

23,625

—

—

23,625

—

—

2,383

—

—

2,383

852

588

424

116

(29)

1,951

Contracts of affreightment

Retainer contracts
Other
Lease Revenues:
Time charter, bareboat charter and rental income

48,640

1,898

—

—

—

50,538

102,384

55,921

26,432

116

(29)

184,824
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Ocean
Services
$’000

Inland
Services
$’000

Witt
O’Brien’s
$’000

Corporate
and
Eliminations
$’000

Other
$’000

As Adjusted

Total
$’000

As Adjusted

For the three months ended March 31, 2017
Operating Revenues:
External customers

67,639

60,574

7,990

116

—

—

—

18

—

(18)

—

67,639

60,574

8,008

116

(18)

136,319

(83)

93,117

Intersegment

136,319

Costs and Expenses:
Operating

37,354

50,474

5,372

—

Administrative and general

7,088

3,792

3,219

154

8,625

22,878

Depreciation and amortization

9,161

6,592

202

—

764

16,719

53,603

60,858

8,793

154

9,306

132,714

Gains (Losses) on Asset Dispositions and Impairments,
Net
Operating Income (Loss)

(421)

233

13,615

—

—

(51)

(785)

(38)

(9,324 )

—

3,417

(188)

Other Income (Expense):
Derivative gains, net

—

—

—

—

2,830

2,830

Foreign currency gains (losses), net

(5)

1,368

10

—

26

1,399

(362)

—

—

(300)

242

(420)

—

108

Other, net
Equity in Earnings (Losses) of 50% or Less Owned
Companies, Net of Tax
Segment Profit (Loss)

1,036

(2,378 )

157

14,284

(1,061 )

(618)

1,293
955

Other Income (Expense) not included in Segment Profit (Loss)

12,666

Less Equity Earnings included in Segment Profit (Loss)

(108)
19,892

Income Before Taxes, Equity Earnings and Discontinued Operations
Capital Expenditures

52,619

12,819

35

—

1,337

66,810

1,336,719

As of March 31, 2017
Property and Equipment:
Historical cost

872,285

433,382

1,559

—

29,493

Accumulated depreciation

(267,163 )

(173,249 )

(1,262 )

—

(18,949 )

(460,623 )

605,122

260,133

297

—

10,544

876,096

Construction in progress

127,734

12,014

34

—

—

139,782

Net property and equipment

732,856

272,147

331

—

10,544

1,015,878

54,514

68,193

758

58,930

—

182,395

Inventories

1,086

1,812

153

—

—

3,051

Goodwill

1,852

2,429

28,506

—

—

32,787

—

11,642

7,877

—

—

19,519

23,999

57,575

17,665

11,988

43,532

154,759

814,307

413,798

55,290

70,918

Investments, at Equity, and Advances to 50% or Less
Owned Companies

Intangible Assets
Other current and long-term assets, excluding cash and
near cash assets(1)
Segment Assets
Cash and near cash assets (1)

371,681

Discontinued Operations

1,174,908

Total Assets

2,954,978

______________________
(1)

Cash and near cash assets includes cash, cash equivalents, restricted cash, marketable securities and construction reserve
funds.
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Ocean
Services
$’000

Inland
Services
$’000

Witt
O’Brien’s
$’000

Corporate
and
Eliminations
$’000

Other
$’000

Total
$’000

For the three months ended March 31, 2017
Revenues from Contracts with Customers:
Voyage charters

267

—

—

—

—

267

—

45,898

—

—

—

45,898

Harbor & ocean towing

17,273

—

—

—

—

17,273

Unit freight

11,368

—

—

—

—

11,368

Terminal operations

—

8,279

—

—

—

8,279

Fleeting operations

—

3,663

—

—

—

3,663

Time and material contracts

—

—

4,074

—

—

4,074

Retainer contracts

—

—

2,470

—

—

2,470

171

752

1,464

116

(18)

2,485

Contracts of affreightment

Other
Lease Revenues:
Time charter, bareboat charter and rental income

38,560

1,982

—

—

—

40,542

67,639

60,574

8,008

116

(18)

136,319
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15. DISCONTINUED OPERATIONS
The Company’s discontinued operations consist of SEACOR Marine and ICP as following the Spin-off and sale, respectively, the
Company has no continuing involvement in either of these businesses (see Note 1). Summarized selected operating results of the
Company’s discontinued operations were as follows (in thousands):

Three Months Ended
March 31, 2017

SEACOR Marine
Operating Revenues
Costs and Expenses:
Operating
Administrative and general
Depreciation and amortization
Gains on Asset Dispositions, Net
Operating Loss
Other Income, Net
Income Tax Benefit
Equity in Earnings of 50% or Less Owned Companies, Net of Tax
Net Loss
Net Loss Attributable to Noncontrolling Interests
ICP
Operating Revenues
Costs and Expenses:
Operating
Administrative and general
Depreciation and amortization
Operating Income
Other Income, Net
Income Tax Expense
Net Income
Net Income Attributable to Noncontrolling Interests
Eliminations
Operating Revenues
Costs and Expenses:

$

34,304

$
$

33,379
11,826
12,503
57,708
4,819
(18,585)
7,126
(3,422)
438
(7,599)
(204)

$

38,385

$
$

36,101
746
1,175
38,022
363
1,848
735
1,476
376

$

(656)

Operating Income
Other Income, Net
Income Tax Expense
Net Income

$

(728)
(23)
(751)
95
943
363
675

Loss from Discontinued Operations, Net of Tax

$

(5,448)

Operating
Administrative and general
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ITEM 2.

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

This Form 10-Q includes “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of
1995. Certain statements discussed in this Form 10-Q as well as in other reports, materials and oral statements that the Company releases
from time to time constitute “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995.
Generally, words such as “anticipate,” “estimate,” “expect,” “project,” “intend,” “believe,” “plan,” “target,” “forecast” and similar
expressions are intended to identify forward-looking statements. Such forward-looking statements concern management’s expectations,
strategic objectives, business prospects, anticipated economic performance and financial condition and other similar matters. Forwardlooking statements are inherently uncertain and subject to a variety of assumptions, risks and uncertainties that could cause actual results
to differ materially from those anticipated or expected by management of the Company. These statements are not guarantees of future
performance and actual events or results may differ significantly from these statements. Actual events or results are subject to significant
known and unknown risks, uncertainties and other important factors, including risks relating to weakening demand for the Company’s
services as a result of unplanned customer suspensions, cancellations, rate reductions or non-renewals of vessel charters or failures to
finalize commitments to charter vessels, increased government legislation and regulation of the Company’s businesses that could increase
the cost of operations, increased competition if the Jones Act is repealed, liability, legal fees and costs in connection with the provision of
emergency response services, decreased demand for the Company’s services as a result of declines in the global economy, declines in
valuations in the global financial markets and a lack of liquidity in the credit sectors, including, interest rate fluctuations, availability of
credit, inflation rates, change in laws, trade barriers, commodity prices and currency exchange fluctuations, the cyclical nature of the oil
and gas industry, activity in foreign countries and changes in foreign political, military and economic conditions, changes in foreign and
domestic oil and gas exploration and production activity, safety record requirements related to Ocean Services, decreased demand for
Ocean Services due to construction of additional refined petroleum product, natural gas or crude oil pipelines or due to decreased demand
for refined petroleum products, crude oil or chemical products or a change in existing methods of delivery, compliance with U.S. and
foreign government laws and regulations, including environmental laws and regulations and economic sanctions, the dependence of Ocean
Services and Inland Services on several key customers, consolidation of the Company’s customer base, the ongoing need to replace aging
vessels, industry fleet capacity, restrictions imposed by the Shipping Acts on the amount of foreign ownership of the Company’s Common
Stock, operational risks of Ocean Services and Inland Services, effects of adverse weather conditions and seasonality, the level of grain
export volume, the effect of fuel prices on barge towing costs, variability in freight rates for inland river barges, the effect of international
economic and political factors on Inland Services’ operations, the ability to realize anticipated benefits from acquisitions and other
strategic transactions, adequacy of insurance coverage, the attraction and retention of qualified personnel by the Company, and various
other matters and factors, many of which are beyond the Company’s control as well as those discussed in Item 1A (Risk Factors) of the
Company’s Annual report on Form 10-K and other reports filed by the Company with the Securities and Exchange Commission (“SEC”).
It should be understood that it is not possible to predict or identify all such factors. Consequently, the preceding should not be considered
to be a complete discussion of all potential risks or uncertainties. Given these risk factors, investors and analysts should not place undue
reliance on forward-looking statements. Forward-looking statements speak only as of the date of the document in which they are made.
The Company disclaims any obligation or undertaking to provide any updates or revisions to any forward-looking statement to reflect any
change in the Company’s expectations or any change in events, conditions or circumstances on which the forward-looking statement is
based, except as required by law. It is advisable, however, to consult any further disclosures the Company makes on related subjects in its
filings with the SEC, including Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K (if any).
These statements constitute the Company’s cautionary statements under the Private Securities Litigation Reform Act of 1995.
Overview
The Company’s operations are divided into three main business segments – Ocean Transportation & Logistics Services (“Ocean
Services”), Inland Transportation & Logistics Services (“Inland Services”) and Witt O’Brien’s. The Company also has activities, referred
to and described under Other, that primarily include lending and leasing activities and noncontrolling investments in various other
businesses.
Discontinued Operations. On June 1, 2017, the Company completed the spin-off of SEACOR Marine Holdings Inc. (“SEACOR
Marine”), the company that operated SEACOR’s Offshore Marine Services business segment (the “Spin-off”), by means of a dividend of
all the issued and outstanding common stock of SEACOR Marine to SEACOR’s shareholders. SEACOR Marine is now an independent
company whose common stock is listed on the New York Stock Exchange under the symbol “SMHI.” The Company provides certain
transition services to SEACOR Marine, including, among other things, human resource and benefit administration, information technology
infrastructure, cash management and general accounting support services.
On July 3, 2017, the Company completed the sale of its 70% interest in Illinois Corn Processing LLC (“ICP”), the company that
operated SEACOR’s Illinois Corn Processing business segment.
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Historical results for all periods presented herein, present the financial position, results of operations and cash flows of SEACOR
Marine and ICP as discontinued operations.
Consolidated Results of Operations
The sections below provide an analysis of the Company’s operations by business segment for the three months (“Current Year
Quarter”) ended March 31, 2018 compared with the three months (“Prior Year Quarter”) ended March 31, 2017. See “Item 1. Financial
Statements—Note 14. Segment Information” included in Part I of this Quarterly Report on Form 10-Q for consolidating segment tables for
each period presented. Capitalized terms used and not specifically defined herein have the meaning given to those terms used in the
Company’s Annual Report on Form 10-K for the year ended December 31, 2017.
Ocean Transportation & Logistics Services
Three Months Ended March 31,
2018
$’000

Operating Revenues:
United States
Foreign
Costs and Expenses:
Operating:
Personnel
Repairs and maintenance
Dry-docking
Insurance and loss reserves
Fuel, lubes and supplies
Leased-in equipment
Other
Administrative and general
Depreciation and amortization
Gains (Losses) on Asset Dispositions and Impairments, Net
Operating Income
Other Income (Expense):
Foreign currency losses, net
Other, net
Equity in Earnings of 50% or Less Owned Companies, Net of Tax
Segment Profit(1)

2017
%

$’000

%

82,158
20,226
102,384

80
20
100

55,207
12,432
67,639

82
18
100

23,300
5,352
2,166
1,992
8,512
11,079
12,932
65,333
10,549
12,645
88,527
1,883
15,740

23
5
2
2
8
11
13
64
10
13
87
2
15

14,475
3,710
2,951
1,642
3,875
6,503
4,198
37,354
7,088
9,161
53,603
(421)
13,615

21
6
4
2
6
10
6
55
10
14
79
(1)
20

(51)
283
315
16,287

—
—
1
16

(5)
(362)
1,036
14,284

—
(1)
2
21

______________________
(1)

Includes amounts attributable to both SEACOR and noncontrolling interests. See “Item 1. Financial Statements—Note 10. Noncontrolling Interests in
Subsidiaries” included in Part I of this Quarterly Report on Form 10-Q.
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Operating Revenues by Service Line. The table below sets forth, for the periods indicated, operating revenues by service line.
Three Months Ended March 31,
2018
$’000

Operating Revenues:
Petroleum Transportation:
Time charter
Bareboat charter
Voyage charter
Harbor, ocean towing and bunkering
PCTC, liner and short-sea transportation:
Time charter
Voyage charter
Unit freight
Dry bulk transportation:
Contracts of affreightment
Voyage charter
Technical management services

2017
%

$’000

%

25,511
9,050
5,106
21,174

25
9
5
21

28,322
8,554
267
18,957

42
13
—
28

10,906
8,816
13,384

11
8
13

—
—
11,368

—
—
17

5,006
2,579
852
102,384

5
2
1
100

—
—
171
67,639

—
—
—
100

International Shipholding Corporation Acquisition. On July 3, 2017, SEACOR acquired International Shipholding Corporation
(“ISH”). Its subsidiaries include: United Ocean Services, which operated three Jones Act U.S.-flag dry bulk carriers supporting the crossU.S. Gulf trade of fertilizer, phosphate rock, coal, and petroleum coke; Central Gulf Lines, Inc. (“CGL”); and Waterman Steamship
Company (“Waterman”). CGL and Waterman are long-established U.S. based shipping lines that charter and operate vessels enrolled in the
MSP. CGL time charters four U.S.-flag PCTCs to a third-party when not moving U.S. military, commercial and U.S. government-impelled
cargoes.
Current Year Quarter compared with Prior Year Quarter
Operating Revenues. Operating revenues were $34.7 million higher in the Current Year Quarter compared with the Prior Year
Quarter.
Operating revenues from petroleum transportation were $2.5 million higher primarily due to an increase in voyage charter
revenues of $4.8 million as a result of placing one newly built U.S.-flag petroleum and chemical carrier into service during 2017 and an
increase in the bareboat charter rate for one U.S.-flag petroleum and chemical carrier. These increases were partially offset by a decrease in
operating revenues of $2.8 million due to the sale of one U.S.-flag petroleum and chemical carrier.
Operating revenues from harbor, ocean towing and bunkering were $2.2 million higher primarily due to an increase in harbor
towing activities resulting from higher port traffic and a full quarter of operations for one U.S.-flag offshore tug on time charter and two
foreign-flag harbor tugs on bareboat charter.
Operating revenues from PCTC, liner and short-sea transportation were $21.7 million higher primarily due to the addition of four
PCTCs acquired in the ISH acquisition and an increase in cargo shipping demand for short-sea transportation.
Operating revenues from dry bulk transportation were $7.6 million higher due to the addition of two dry bulk carriers acquired in
the ISH acquisition.
Operating Expenses. Operating expenses were $28.0 million higher in the Current Year Quarter compared with the Prior Year
Quarter primarily due to placing two newly built U.S.-flag petroleum and chemical carriers into service during 2017 and the addition of the
PCTCs and U.S.-flag dry bulk carriers acquired in the ISH acquisition, partially offset by lower dry-docking activity for harbor tugs.
Administrative and general. Administrative and general expenses were $3.5 million higher in the Current Year Quarter compared
with the Prior Year Quarter primarily due to additional personnel costs associated with the ISH acquisition and higher legal costs.
Depreciation and amortization. Depreciation and amortization expenses were $3.5 million higher in the Current Year Quarter
compared with the Prior Year Quarter primarily due to placing two newly built U.S.-flag petroleum and chemical carriers
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into service during 2017, placing two short-sea container/RORO vessels into service at the beginning of the Current Year Quarter and the
addition of the U.S.-flag dry-bulk carriers acquired in the ISH acquisition.
Gains (Losses) on Asset Dispositions and Impairments, Net. During the Current Year Quarter, the Company sold one U.S.-flag
petroleum and chemical carrier, one harbor tug and other equipment for net proceeds of $5.0 million and gains of $1.9 million, all of which
were recognized currently. During the Prior Year Quarter, the Company recognized an impairment charge of $0.4 million related to the
cancellation of an upgrade project for one harbor tug.
Operating Income. Operating income as a percentage of operating revenues was 15% in the Current Year Quarter compared with
20% in the Prior Year Quarter. The decrease was primarily due to out-of-service time and costs associated with dry-docking one U.S.-flag
dry bulk carrier acquired in the ISH acquisition and unplanned off-hire for one U.S.-flag petroleum and chemical carrier.
Equity in Earnings of 50% or Less Owned Companies, Net of Tax. During the Current Year Quarter, equity in earnings of 50%
or less owned companies, net of tax, were primarily due to earnings from Trailer Bridge and KSM, partially offset by losses from the
Company’s rail-ferry joint ventures (RF Vessel Holdings and Golfo de Mexico) as a consequence of planned out-of-service time and costs
associated with dry-docking one rail ferry. During the Prior Year Quarter, equity in earnings of 50% or less owned companies, net of tax,
were primarily due to earnings from Trailer Bridge.
Fleet Count
The composition of Ocean Services’ fleet as of March 31 was as follows:
Joint
Ventured

Owned

Leased-in

Total

2018
Petroleum Transportation:
Petroleum and chemical carriers - U.S.-flag
Harbor, Ocean Towing and Bunkering:
Harbor tugs - U.S.-flag
Harbor tugs - Foreign-flag
Offshore tug - U.S.-flag
Ocean liquid tank barges - U.S.-flag
Ocean liquid tank barges - Foreign-flag
PCTC, Liner and Short-Sea Transportation:
PCTC(1) - U.S.-flag
Short-sea container/RORO(2) - Foreign-flag
RORO(2)/Deck barges - U.S.-flag
Rail ferries - Foreign-flag
Dry bulk Transportation:
Bulk carriers - U.S.-flag

7

—

3

10

15
6
1
5

—
2
—
—

8
—
—
—

23
8
1
5

—

1

—

1

—
9
—
—

—
—
7
2

4
—
—
—

4
9
7
2

2
45

—
12

—
15

2
72

7

—

3

10

15
4
1
5

—
—
—
—

8
—
—
—

23
4
1
5

7
—

—
7

—
—

7
7

—
39

1
8

—
11

1
58

2017
Petroleum Transportation:
Petroleum and chemical carriers - U.S.-flag
Harbor, Ocean Towing and Bunkering:
Harbor tugs - U.S.-flag
Harbor tugs - Foreign-flag
Offshore tug - U.S.-flag
Ocean liquid tank barges - U.S.-flag
PCTC, Liner and Short-Sea Transportation:
Short-sea container/RORO(2) - Foreign-flag
RORO(2)/Deck barges - U.S.-flag
Dry Bulk Transportation:
Dry bulk articulated tug-barge - U.S.-flag
______________________
(1)
(2)

Pure Car/Truck Carrier.
Roll
On/Roll
Off.
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Inland Transportation & Logistics Services
Three Months Ended March 31,
2018
$’000

2017
%

$’000

%

As Adjusted

Operating Revenues:
United States
Foreign
Costs and Expenses:
Operating:
Barge logistics
Personnel
Repairs and maintenance
Insurance and loss reserves
Fuel, lubes and supplies
Leased-in equipment
Other
Net barge pool earnings attributable to third parties
Administrative and general
Depreciation and amortization
Gains on Asset Dispositions, Net
Operating Income (Loss)
Other Income:
Foreign currency gains, net
Equity in Losses of 50% or Less Owned Companies, Net of Tax
Segment Profit (Loss)(1)
______________________
(1)

53,738
2,183
55,921

96
4
100

58,370
2,204
60,574

96
4
100

34,128
4,616
1,540
645
1,880
1,870
3,388
114
48,181
3,312
6,234
57,727
5,162
3,356

61
8
3
1
4
3
6
—
86
6
11
103
9
6

34,409
4,065
1,288
736
1,802
2,722
3,095
2,357
50,474
3,792
6,592
60,858
233
(51)

57
7
2
1
3
4
5
4
83
6
11
100
—
—

1,703
(2,454)
2,605

3
(4)
5

1,368
(2,378)
(1,061)

3
(5)
(2)

Includes amounts attributable to both SEACOR and noncontrolling interests. See “Item 1. Financial Statements—Note 10. Noncontrolling Interests in
Subsidiaries” included in Part I of this Quarterly Report on Form 10-Q.

Adoption of Revenue Recognition Accounting Standard. On January 1, 2018, the Company adopted Financial Accounting
Standard Board (“FASB”) Topic 606, Revenue from Contracts with Customers (“Topic 606”). As a consequence of adopting Topic 606, the
Company now recognizes all of the operating revenues and expenses associated with the dry-cargo barge pools it manages along with
additional operating expenses reflective of barge pool earnings attributable to third-party barge owners and not the Company in its capacity
as manager. Under Topic 606, the Company determined it was a principal with respect to the third-party barge owners. Previously, the
Company recognized operating revenues and expenses only for its proportionate share of the barge pools in which it participated as it acted
as an agent. All prior period results have been adjusted to reflect the retrospective adoption of Topic 606. The adoption of Topic 606 had no
impact on previously reported operating income, net income or earnings per share. See “Item 1. Financial Statements—Note 1. Basis of
Presentation and Accounting Policies ” included in Part I of this Quarterly Report on Form 10-Q.
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Operating Revenues by Service Line. The table below sets forth, for the periods indicated, operating revenues by service line.
Three Months Ended March 31,
2018
$’000

2017
%

$’000

%

As Adjusted

Operating Revenues:
Dry-cargo barge pools (1)
Charter-out of dry-cargo barges
International liquid tank barge operations
Terminal operations
Fleeting operations
Inland river towboat operations and other activities

38,527
5
2,183
8,979
4,805
1,422
55,921

69
—
4
16
9
2
100

43,695
608
2,204
8,696
4,281
1,090
60,574

72
1
4
14
7
2
100

______________________
(1)

Operating revenues for the three months ended March 31, 2018 and 2017, include $15.4 million and $17.9 million , respectively, attributable to third-party
barge owners participating in dry-cargo barge pools managed by the Company.

Current Year Quarter compared with Prior Year Quarter
Operating Revenues. Operating revenues were $4.7 million lower in the Current Year Quarter compared with the Prior Year
Quarter. Operating revenues from the dry-cargo barge pools were $5.2 million lower primarily due to lower activity levels and poor
operating conditions in the Current Year Quarter caused by ice and high water resulting in longer cycle times. Operating revenues from the
charter-out of dry-cargo barges were $0.6 million lower following the sale of the equipment at the beginning of the Current Year Quarter.
Operating revenues from terminal operations were $0.3 million higher primarily due to increased container movements. Operating revenues
from fleeting operations were $0.5 million higher primarily due to higher activity levels in the St. Louis harbor. Operating revenues from
the inland river towboat operations and other activities were $0.3 million higher primarily due to placing an additional boat in service
during 2017.
Operating Expenses. Operating expenses were $2.3 million lower in the Current Year Quarter compared with the Prior Year
Quarter. Personnel expenses were $0.6 higher primarily due to increased personnel in fleeting and terminal operations. Leased-in
equipment expense was $0.9 million lower primarily due to a decrease in bought-in-freight expense for the dry-cargo pools. Net barge pool
earnings attributable to third parties were $2.2 million lower primarily due to lower earnings per day for the dry-cargo barge pools.
Gains on Asset Dispositions, Net. During the Current Year Quarter, the Company sold 32 two dry-cargo barges, two specialty
barges and other equipment for net proceeds of $10.8 million and gains of $4.6 million, all of which were recognized currently. In addition,
the Company recognized previously deferred gains of $0.5 million. During the Prior Year Quarter, the Company recognized losses of $0.4
million related to the total loss of a 30,000 barrel tank barge while being transported to Colombia. In addition, the Company recognized
previously deferred gains of $0.6 million.
Operating Income (Loss). Excluding gains on asset dispositions, net, operating loss as a percentage of operating revenues was 3%
in the Current Year Quarter compared with 0% in the Prior Year Quarter primarily due to poor operating conditions during the Current
Year Quarter caused by ice and high water, which resulted in higher towing rates and longer cycle times for the dry-cargo barge pools.
Foreign currency gains, net. During the Current Year Quarter and Prior Year Quarter, foreign currency gains, net, were primarily
due to the strengthening of the Colombian peso in relation to the U.S. dollar underlying certain of the Company’s intercompany lease
obligations.
Equity in Losses of 50% or Less Owned Companies, Net of Tax. Equity in losses of 50% or less owned companies were $0.1
million lower in the Current Year Quarter compared with Prior Year Quarter. Equity in losses from SCFCo were lower as a result of
improved operating conditions on the Parana-Paraguay river. Equity in losses from SCF Bunge Marine and Bunge-SCF Grain resulting
from increased costs as a consequence of poor logistical conditions on the U.S. Inland Waterways offset the improved results from SCFCo.
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Fleet Count
The composition of Inland Services’ fleet as of March 31 was as follows:
Joint
Ventured

Owned

Pooled or
Managed

Leased-in

Total

2018
Dry-cargo barges
Liquid tank barges
Specialty barges
Towboats:
4,000 hp - 6,600 hp
3,300 hp - 3,900 hp
Less than 3,200 hp
Harbor boats:
1,100 hp - 2,000 hp
Less than 1,100 hp

611
20
5

258
—
—

50
—
—

489
—
—

1,408
20
5

3
1
2

11
2
—

4
—
—

—
—
—

18
3
2

9
9
660

—
—
271

6
—
60

—
—
489

15
9
1,480

691
18
10

258
—
—

—
—
—

494
—
—

1,443
18
10

3
1
2

11
2
—

4
—
—

—
—
—

18
3
2

9
9

—
—

6
—

—
—

15
9

743

271

10

494

1,518

2017
Dry-cargo barges
Liquid tank barges
Specialty barges
Towboats:
4,000 hp - 6,600 hp
3,300 hp - 3,900 hp
Less than 3,200 hp
Harbor boats:
1,100 hp - 2,000 hp
Less than 1,100 hp

Witt O'Brien's
Three Months Ended March 31,
2018

Operating Revenues:
United States
Foreign
Costs and Expenses:
Operating
Administrative and general
Depreciation and amortization
Operating Income (Loss)
Other Income:
Foreign currency gains, net
Equity in Earnings of 50% or Less Owned Companies, Net of Tax
Segment Profit (Loss)
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2017

$’000

%

$’000

%

8,784
17,648
26,432

33
67
100

7,477
531
8,008

93
7
100

18,306
5,367
301
23,974
2,458

69
21
1
91
9

5,372
3,219
202
8,793
(785)

67
40
3
110
(10)

2
135
2,595

—
1
10

10
157
(618)

—
2
(8)
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Current Year Quarter compared with Prior Year Quarter
Operating Revenues. Operating revenues were $18.4 million higher in the Current Year Quarter compared with the Prior Year
Quarter primarily due to expanded recovery projects following hurricanes Irma and Maria in the U.S. Virgin Islands.
Operating Expenses. Operating expenses were $12.9 million higher in the Current Year Quarter compared with the Prior Year
Quarter primarily due to increased activities in the U.S. Virgin Islands consistent with increased operating revenues.
Administrative and general. Administrative and general expenses were $2.1 million higher in the Current Year Quarter compared
with the Prior Year Quarter primarily due to increased personnel costs associated with recovery projects in the U.S. Virgin Islands.
Operating Income (Loss). Operating income as a percentage of operating revenues was 9% in the Current Year Quarter compared
with operating loss as a percentage of operating revenues of 10% in the Prior Year Quarter primarily due to increased activities in the U.S.
Virgin Islands.
Other
Segment profit of the Company's Other activities was as follows:
Three Months Ended March 31,

Other activities(1)
______________________
(1)

2018

2017

$’000

$’000

1,097

955

Includes amounts attributable to both SEACOR and noncontrolling interests. See “Item 1. Financial Statements—Note 10. Noncontrolling Interests in
Subsidiaries” included in Part I of this Quarterly Report on Form 10-Q.

Corporate and Eliminations
Three Months Ended March 31,

Corporate Expenses
Eliminations
Operating Loss

2018

2017

$’000

$’000

(6,827)
31
(6,796)

Other Income (Expense):
Derivative gains, net
Foreign currency gains, net
Other, net

—
36
—

(9,340)
16
(9,324)
2,830
26
242

Corporate Expenses. Corporate expenses in the Current Year Quarter were lower primarily due to amounts charged to SEACOR
Marine for transition services provided pursuant to the transition services agreement entered into in connection with the Spin-off, a
reduction in audit fees, and lower compensation costs following the accelerated vesting of certain incentive share awards in December 2017
in advance of changes in the U.S. federal income tax code.
Derivative gains, net. Derivative gains, net, in the Prior Year Quarter primarily related to changes in the fair value of the
exchange option liability on SEACOR Marine’s convertible senior notes. Following the Spin-off, the exchange option on SEACOR
Marine’s convertible senior notes terminated as the notes became the sole obligation of SEACOR Marine and are convertible only into the
common stock of SEACOR Marine.
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Other Income (Expense) not included in Segment Profit (Loss)
Three Months Ended March 31,

Interest income
Interest expense
Debt extinguishment losses, net
Marketable security gains (losses), net

2018

2017

$’000

$’000

1,856
(8,563)
(42)
(3,798)
(10,547)

2,134
(10,304)
—
20,836
12,666

Interest income. Interest income in the Current Year Quarter was lower compared with the Prior Year Quarter primarily due to
lower outstanding balances of notes receivable from 50% or less owned companies and lower interest from other investments, partially
offset by higher interest on cash balances.
Interest expense. Interest expense in the Current Year Quarter was lower compared with the Prior Year Quarter primarily due to
the repurchase of a portion of the Company’s 2.5% Convertible Senior Notes and the pay down of a portion of the outstanding balances
under the SEA-Vista Credit Facility during 2017, partially offset by lower capitalized interest.
Marketable security gains (losses), net. The Company’s most significant marketable security position is its investment in
5,200,000 shares of Dorian LPG Ltd. (“Dorian”), a publicly traded company listed on the New York Stock Exchange under the symbol
“LPG.” Marketable security losses during the Current Year Quarter and marketable security gains during the Prior Year Quarter are
primarily related to unrealized losses and gains, respectively, related to the Company’s investment in Dorian.
Income Taxes
During the three months ended March 31, 2018, the Company’s effective income tax rate of (4.6)% was primarily due to taxes not
provided on income attributable to noncontrolling interests, foreign sourced income not subject to U.S. income taxes, and income subject to
the tonnage tax, partially offset by income taxes on foreign earnings that are not creditable against U.S. income taxes.
Liquidity and Capital Resources
General
The Company’s ongoing liquidity requirements arise primarily from working capital needs, capital commitments and its
obligations to repay debt. The Company may use its liquidity to fund acquisitions, repurchase shares of SEACOR common stock, par value
$0.01 per share (“Common Stock”), for treasury, repurchase its outstanding notes or make other investments. Sources of liquidity are cash
balances, marketable securities, construction reserve funds and cash flows from operations. From time to time, the Company may secure
additional liquidity through asset sales or the issuance of debt, shares of Common Stock or common stock of its subsidiaries, preferred
stock or a combination thereof.
Subsequent to March 31, 2018, the Company disclosed that a subsidiary entered into a contract to sell its interest in Hawker Pacific
Airservices Limited. The Company expects to receive approximately $70.0 million in cash at closing after estimated transaction costs.
The Company's capital commitments as of March 31, 2018 by year of expected payment were as follows (in thousands):
Remainder of
2018

Ocean Services
Inland Services

$
$

148
2,910
3,058

2019

$
$

—
757
757

Total

$
$

148
3,667
3,815

Subsequent to March 31, 2018, the Company committed to purchase one previously leased-in harbor tug and other equipment for
$13.3 million.
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As of March 31, 2018, the Company had outstanding debt of $573.5 million, net of discounts and issuance costs, and letters of
credit totaling $11.1 million with various expiration dates through 2019. In addition, as of March 31, 2018, the Company has guaranteed
payments of amounts owed under certain sale-leaseback transactions, equipment financing and multi-employer pension obligations on
behalf of SEACOR Marine totaling $58.9 million (including $0.7 million of the letters of credit included above), which decline as
payments are made on the outstanding obligations. As of March 31, 2018, the holders of the Company’s outstanding principal balances of
$64.5 million for the 2.5% Convertible Senior Notes and $230.0 million for the 3.0% Convertible Senior Notes may require the Company
to repurchase the notes on May 31, 2018 and November 19, 2020, respectively. The Company’s long-term debt maturities, assuming the
note holders require the Company to repurchase the notes on those dates, are as follows (in thousands):
Remainder of 2018 $
2019
2020
2021
2022
Years subsequent to 2022
$

74,780
164,210
351,690
500
503
6,366
598,049

SEACOR’s Board of Directors previously approved a securities repurchase plan that authorizes the Company to acquire its
Common Stock, 7.375% Senior Notes, 3.0% Convertible Senior Notes and 2.5% Convertible Senior Notes (collectively the “Securities”)
through open market purchases, privately negotiated transactions or otherwise, depending on market conditions. As of March 31, 2018, the
Company’s repurchase authority for the Securities was $77.4 million.
As of March 31, 2018, the Company held balances of cash, cash equivalents, restricted cash, marketable securities and
construction reserve funds totaling $351.3 million. As of March 31, 2018, construction reserve funds of $36.8 million were classified as
non-current assets in the accompanying condensed consolidated balance sheets as the Company has the intent and ability to use the funds
to acquire qualifying equipment. Additionally, the Company had $60.0 million available under subsidiary credit facilities.
Summary of Cash Flows
Three Months Ended March 31,

Cash flows provided by or (used in):
Operating Activities-Continuing Operations
Operating Activities-Discontinued Operations
Investing Activities-Continuing Operations
Investing Activities-Discontinued Operations
Financing Activities-Continuing Operations
Financing Activities-Discontinued Operations
Effects of Exchange Rate Changes on Cash, Cash Equivalents and Restricted Cash-Continuing
Operations
Effects of Exchange Rate Changes on Cash and Cash Equivalents-Discontinued Operations
Increase (Decrease) in Cash, Cash Equivalents and Restricted Cash
29

2018

2017

$’000

$’000

12,907
—
24,960
—
(4,608)
—

34,708
(20,407)
(62,236)
(1,552)
(2,121)
2,217

17
—
33,276

401
(98)
(49,088)
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Operating Activities
Cash flows provided by continuing and discontinued operating activities decreased by $1.4 million in the Current Year Quarter
compared with the Prior Year Quarter . The components of cash flows provided by (used in) operating activities during the Current Year
Quarter and Prior Year Quarter were as follows:
Three Months Ended March 31,

Operating income from continuing operations before depreciation, amortization and gains (losses)
on asset dispositions and impairments, net
Operating loss from discontinued operations before depreciation, amortization and gains (losses) on
asset dispositions and impairments, net
Changes in operating assets and liabilities before interest and income taxes
Proceeds from sale of marketable securities
Cash settlements on derivative transactions, net
Dividends received from 50% or less owned companies
Interest paid, excluding capitalized interest(1)
Income taxes paid, net
Other
Total cash flows provided by continuing and discontinued operating activities
_____________________
(1)

2018

2017

$’000

$’000

27,252

20,324

—
(13,522)
—
—
—
(1,416)
(194)
787
12,907

(9,268)
(52,818)
51,892
139
750
—
(630)
3,912
14,301

During the Current Year Quarter and Prior Year Quarter , capitalized interest paid and included in purchases of property and equipment for continuing and
discontinued operations was $0.2 million and $1.0 million, respectively.

Operating income from continuing operations before depreciation, amortization and gains (losses) on asset dispositions and
impairments, net was $6.9 million higher in the Current Year Quarter compared with the Prior Year Quarter . See “Consolidated Results of
Operations” included above for a discussion of the results of each of the Company’s business segments.
During the Prior Year Quarter , cash provided by operating activities of continuing and discontinued operations included $51.9
million received from the sale of marketable security long positions.
Investing Activities
During the Current Year Quarter, net cash provided by investing activities of continuing operations was $25.0 million primarily as
follows:
•

Capital expenditures were $9.5 million. Equipment deliveries included one U.S.-flag harbor tug and two foreign-flag
short-sea container/RORO vessels.

•

The Company sold one U.S.-flag petroleum and chemical carrier, one U.S.-flag harbor tug, 32 dry-cargo barges, two
inland river specialty barges and other equipment for net proceeds of $15.9 million.

•

Construction reserve fund account transactions included withdrawals of $14.5
million.

•

The Company made advances of $0.9 million to its 50% or less owned company
VA&E.

•

The Company received $4.8 million from its 50% or less owned companies, including $4.4 million from
VA&E.

During the Prior Year Quarter , net cash used in investing activities of continuing operations was $62.2 million primarily as
follows:
•

Capital expenditures were $66.8 million. Equipment deliveries during the period included one U.S.-flag petroleum and
chemical carrier, one U.S.-flag harbor tug and one inland river towboat.

•

Construction reserve fund account transactions included withdrawals of $11.3
million.

•

The Company made investments in, and advances to, 50% or less owned companies of $6.0 million, including $3.5
million to VA&E, $2.0 million to Trailer Bridge and $0.5 million in SCFCo.

•

The Company made $0.7 million of net issuances on third-party leases and notes
receivables.
30

Table of Contents

During the Prior Year Quarter , net cash used in investing activities of discontinued operations was $1.6 million primarily as
follows:
•

Offshore Marine Services used net cash of $2.2 million related to the purchase and sale of
equipment.

•

Illinois Corn Processing used net cash of $0.7 million for the purchase of
equipment.

•

Offshore Marine Services used net cash of $5.3 million from construction reserve
funds.

•

Offshore Marine Services received $4.9 million from its 50% or less owned
companies.

•

Offshore Marine Services consolidated Falcon Global and assumed cash of $1.9
million.

Financing Activities
During the Current Year Quarter, net cash used in financing activities of continuing operations was $4.6 million. The Company:
•

r e p a i d $2.2 million under the SEA-Vista Credit
Facility;

•

r e p a i d $5.7 million under the ISH Credit
Facility;

•

made other scheduled payments on long-term debt and capital lease obligations of $0.2 million;
and

•

received $3.6 million from share award
plans.

During the Prior Year Quarter, net cash used in financing activities of continuing operations was $2.1 million. The Company:
•

borrowed $14.0 million and repaid $14.8 million under the SEA-Vista Credit
Facility;

•

made other scheduled payments on long-term debt and capital lease obligations of $0.1
million;

•

acquired 110,298 shares of Common Stock for treasury for an aggregate purchase price of $7.6 million from its
employees to cover their tax withholding obligations related to share award transactions. These shares were purchased in
accordance with the terms of the Company’s Share Incentive Plans and not pursuant to the repurchase authorization
granted by SEACOR’s Board of Directors; and

•

received $6.3 million from share award
plans.

During the Prior Year Quarter , net cash provided by financing activities of discontinued operations was $2.2 million primarily as
Offshore Marine services borrowed $3.4 million and repaid $1.2 million on long-term debt.
Short and Long-Term Liquidity Requirements
The Company anticipates it will continue to generate positive cash flows from operations and that these cash flows will be
adequate to meet the Company’s working capital requirements. In support of the Company’s capital expenditure program and debt service
requirements, the Company believes that a combination of cash balances on hand, cash generated from operating activities, funding under
existing subsidiary financing arrangements and access to the credit and capital markets will provide sufficient liquidity to meet its
obligations. The Company continually evaluates possible acquisitions and dispositions of certain businesses and assets. The Company’s
sources of liquidity may be impacted by the general condition of the markets in which it operates and the broader economy as a whole,
which may limit its access to the credit and capital markets on acceptable terms. Management will continue to closely monitor the
Company’s liquidity and the credit and capital markets.
Off-Balance Sheet Arrangements
For a discussion of the Company's off-balance sheet arrangements, refer to “Liquidity and Capital Resources” contained in the
Company's Annual Report on Form 10-K for the year ended December 31, 2017. There has been no material change in the Company’s offbalance sheet arrangements during the Current Year Quarter . In addition, the Company has issued letters of credit or guaranteed the
payments of amounts owed under certain sale-leaseback transactions, equipment financing and multi-employer pension obligations on
behalf of SEACOR Marine. As of March 31, 2018, guarantees on behalf of SEACOR Marine totaled $58.9 million and will decline as
payments are made on the outstanding obligations.
Contractual Obligations and Commercial Commitments
For a discussion of the Company's contractual obligations and commercial commitments, refer to “Liquidity and Capital
Resources” contained in the Company's Annual Report on Form 10-K for the year ended December 31, 2017. There has been no material
change in the Company’s contractual obligations and commercial commitments during the Current Year Quarter.
ITEM 3.

QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET
RISK

For a discussion of the Company’s exposure to market risk, refer to Item 7A. “Quantitative and Qualitative Disclosures About
Market Risk” contained in the Company’s Annual Report on Form 10-K for the year ended December 31, 2017. There has been no
material change in the Company’s exposure to market risk during the Current Year Quarter.
ITEM 4.

CONTROLS AND
PROCEDURES

Evaluation of Disclosure Controls and Procedures
With the participation of the Company’s principal executive officer and principal financial officer, management evaluated the
effectiveness of the Company’s disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”)), as of March 31, 2018. Based on their evaluation, the Company’s principal
executive officer and principal financial officer concluded that the Company’s disclosure controls and procedures were effective as of
March 31, 2018.
The Company’s disclosure controls and procedures have been designed to ensure that information required to be disclosed by the
Company in the reports it files or furnishes under the Exchange Act is recorded, processed, summarized and reported within the time
periods specified in the Securities and Exchange Commission’s rules and forms. Disclosure controls and procedures include, without
limitation, controls and procedures designed to ensure that information required to be disclosed by the Company in the reports it files or
submits under the Exchange Act is accumulated and communicated to the Company’s management, including its principal executive and
principal financial officers, to allow timely decisions regarding required disclosures. All internal control systems, no matter how well
designed, have inherent limitations. Therefore, even those internal control systems
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determined to be effective can provide only a level of reasonable assurance with respect to financial statement preparation and presentation.
Changes in Internal Control Over Financial Reporting
Except for the addition of certain controls in connection with the adoption of Financial Accounting Standard Board Topic 606,
Revenue from Contracts with Customers, there were no other changes in the Company’s internal control over financial reporting (as
defined in Rules 13a-15 and 15d-15 under the Exchange Act) that occurred during the three months ended March 31, 2018 that have
materially affected, or are reasonably likely to materially affect, the Company’s internal control over financial reporting.
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PART II—OTHER INFORMATION
ITEM 1.

LEGAL PROCEEDINGS

For a description of developments with respect to pending legal proceedings described in the Company's Annual Report on Form
10-K for the fiscal year ended December 31, 2017, see Note 13. “Commitments and Contingencies” included in Part I. Item 1. “Financial
Statements” elsewhere in this Quarterly Report on Form 10-Q.
ITEM 1A.

RISK FACTORS

For a discussion of the Company’s risk factors, refer to Item 1A. “Risk Factors” contained in the Company’s Annual Report on
Form 10-K for the year ended December 31, 2017. There have been no material changes in the Company’s risk factors during the Current
Year Quarter.
ITEM 2.
(c)

UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF
PROCEEDS

This table provides information with respect to purchases by the Company of shares of its Common Stock during the Current Year
Quarter:
Total Number Of
Shares
Purchased(1)

Period

Jan 1 – 31, 2018
February 1 – February 28, 2018
March 1 – March 31, 2018
______________________
(1)

—
—
—

Average Price Paid
Per Share

$
$
$

—
—
—

Total Number of Shares
Purchased as Part of
Publicly Announced
Plans or Programs

—
—
—

Maximum Value of
Securities that may Yet be
Purchased under the
Plans or Programs(1)

$
$
$

77,380,819
77,380,819
77,380,819

SEACOR’s Board of Directors previously approved a securities repurchase plan that authorizes the Company to acquire its Common Stock, 7.375% Senior
Notes, 3.0% Convertible Senior Notes and 2.5% Convertible Senior Notes (collectively the “Securities”) through open market purchases, privately negotiated
transactions or otherwise, depending on market conditions.

ITEM 3.

DEFAULT UPON SENIOR
SECURITIES

None.
ITEM 4.

MINE SAFETY
DISCLOSURES

Not applicable.
ITEM 5.

OTHER
INFORMATION

None.
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ITEM 6.

EXHIBITS

10.1

Share Purchase Agreement, dated April 4, 2018, by and among BH Global Aviation LP, SEACOR Capital (Asia)
Limited, Hawker Pacific Airservices Limited and the optionholders party thereto.
31.1
Certification by the Principal Executive Officer pursuant to Rule 13a-14(a) and Rule 15d-14(a) of the
Securities Exchange Act, as amended.
31.2
Certification by the Principal Financial Officer pursuant to Rule 13a-14(a) and Rule 15d-14(a) of the
Securities Exchange Act, as amended.
32.1
Certification by the Principal Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002.
32.2
Certification by the Principal Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002.
101.INS**
XBRL Instance Document
101.SCH** XBRL Taxonomy Extension Schema
101.CAL** XBRL Taxonomy Extension Calculation Linkbase
101.DEF**
XBRL Taxonomy Extension Definition Linkbase
101.LAB** XBRL Taxonomy Extension Label Linkbase
101.PRE**
XBRL Taxonomy Extension Presentation Linkbase
______________________
**

Pursuant to Rule 406T of Regulation S-T, these interactive data files are deemed not filed or part of a registration statement or prospectus for purposes of
Sections 11 or 12 of the Securities Act of 1933 or Section 18 of the Securities Exchange Act of 1934 and otherwise are not subject to liability.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.
SEACOR Holdings Inc. (Registrant)
DATE: April 25, 2018

By:

/S / CHARLES FABRIKANT
Charles Fabrikant, Executive Chairman of the Board and Chief
Executive Officer
(Principal Executive Officer)

DATE: April 25, 2018

By:

/S / BRUCE WEINS
Bruce Weins, Senior Vice President
and Chief Financial Officer
(Principal Financial Officer)
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SHARE PURCHASE AGREEMENT
BY AND AMONG
BH GLOBAL AVIATION LP,
SEACOR CAPITAL (ASIA) LIMITED,
HAWKER PACIFIC AIRSERVICES LIMITED,
THE OPTION HOLDERS OF HAWKER PACIFIC AIRSERVICES LIMITED,
SHAREHOLDER REPRESENTATIVE SERVICES LLC
(solely in its capacity as the Seller Representative)
AND
EAGLE ENTERPRISE, INC.
Dated as of April 4, 2018
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Selling Optionholders
SHARE PURCHASE AGREEMENT

This SHARE PURCHASE AGREEMENT, dated April 4, 2018 (this “ Agreement”), is made and entered into by and among (i) BH
Global Aviation LP, a limited partnership organized under the laws of England and Wales (“ BH”), (ii) SEACOR Capital (Asia) Limited, a
company incorporated in Hong Kong (“SEACOR”; and, together with BH, each a “ Seller,” and, collectively, the “ Sellers”), (iii) Shareholder
Representative Services LLC, a Colorado limited liability company, solely in its capacity as the Seller Representative (as defined below), (iv)
Hawker Pacific Airservices Limited, a company incorporated in Hong Kong (the “Company”), (v) each Person holding one or more Options
indicated on Schedule A (each a “Selling Optionholder,” and, collectively, the “ Selling Optionholders”), and (vi) Eagle Enterprise, Inc., a
Delaware corporation (“Buyer”; and, together with Sellers, the Company and the Selling Optionholders, each a “ Party” and, collectively, the
“Parties”).
WHEREAS, Sellers own all of the issued and outstanding ordinary shares of the Company (the “ Shares”);
WHEREAS, the Selling Optionholders own all of the issued and outstanding Options; and
WHEREAS, the Parties desire to enter into this Agreement pursuant to which (i) Sellers will sell to Buyer, and Buyer will purchase
from Sellers, all of the Shares and (ii) the Selling Optionholders will sell to Buyer, and Buyer will purchase from the Selling Optionholders, all
of the In-the-Money Vested Options, on the terms and subject to the conditions set forth herein.
NOW, THEREFORE, in consideration of the foregoing premises and the respective representations, warranties, covenants and
agreements set forth herein, and for other good and valuable consideration, the sufficiency of which is hereby acknowledged, each Party hereby
agrees as follows:
ARTICLE I
DEFINITIONS
Section 1.1
Section 1.1:

Definitions. When used in this Agreement, the following terms shall have the meanings assigned to them in this

“Accounting Firm” has the meaning set forth in Section 2.5(c)(ii).
“Accounting Principles” means HKFRS, consistently applied using the accounting principles, policies, procedures, practices,
applications and methodologies used in preparing the Financial Statements.
“ACOTS Lease Arrangement” means the lease arrangement for the ACOTS program as governed by (i) Letter of Support, dated as of
November 3, 2017, by and between Commonwealth Bank of Australia and Hawker Pacific Pty Ltd, (ii) Priority Deed Acknowledgement Letter
to be entered into by and among Australia and New Zealand Banking Group Limited, Commonwealth Bank of Australia, Hawker Pacific Pty
Ltd, Hawker Pacific Airservices Limited, Hawker Pacific Australia Pty Ltd, Hawker Pacific Aviation Services Pty Ltd, Australian Avionics Pty
Ltd, Hawker Pacific Asia Pte Ltd and Hawker Pacific (Malaysia) Sdn. Bhd., (iii) Loan Agreement, Trade Finance Facility to be entered into by
and among Commonwealth Bank of Australia, Hawker Pacific Pty Ltd, Hawker Pacific Airservices Limited, Hawker Pacific Asia Pte Ltd,
Hawker Pacific (Malaysia) Sdn. Bhd. And Hawker Pacific NZ Limited, (iv) Amendment and Restatement Deed, Trade Finance Facility to be
entered into by and among Commonwealth Bank of Australia, Hawker Pacific Pty Ltd, Hawker Pacific Airservices Limited, Hawker Pacific
Aviation Services Pty Limited, Hawker Pacific Australia Pty Ltd, Australian Avionics Pty Ltd., Hawker Pacific Asia Pte Ltd, Hawker Pacific
(Malaysia) Sdn. Bhd. and Hawker Pacific NZ Limited, (v) Tripartate Deed, dated as of May 31, 2017, by and among Commonwealth of
Australia represented by the Department of Defence, Commonwealth Bank of Australia and Hawker Pacific Pty Ltd., (vi) Master Lease
Agreement to be entered into by and between Commonwealth Bank of Australia and Hawker Pacific Pty Ltd., (vii) Aircraft Supply Contract
No. V201767, dated as of July 1, 2017, by and between Commonwealth of Australia represented by the Department of Defence and Hawker
Pacific Pty Ltd and (viii) Aircraft Support Contract No. V201771, dated as of July 1, 2017, by and between Commonwealth of Australia
represented by the Department of Defence and Hawker Pacific Pty Ltd.
“Acquired Business” means the business as is being conducted by the Company and the Company Subsidiaries as of the date hereof
and as of the Closing, including (i) the operation of fixed base operator locations, including the refueling of aircraft and leasing of hangar space
for aircraft, (ii) the operation of service centers for aircraft, including the provision of spare part sales, logistics services sales, design and
engineering services, special mission modification services or maintenance services and (iii) the sale of new or used aircraft. As used in this
paragraph, the word “aircraft” includes without limitation rotorcrafts, helicopters and fixed-wing aircrafts.

“Adjustment Escrow Account” has the meaning set forth in Section 2.3(b).
“Adjustment Escrow Amount” has the meaning set forth in Section 2.3(b).
“Adjustment Escrow Fund” has the meaning set forth in Section 2.3(b).
“Affiliate” means, with respect to any specified Person, any other Person directly or indirectly controlling, controlled by or under
common control with such specified Person. For the purposes of this definition, “control” (including the terms “controlled by” and “under
common control with”) 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.
“Affiliate Agreements” means all (i) Contracts or other transactions between the Company or any Company Subsidiary, on the one
hand, and any Affiliate, officer or director of the Company or any Company Subsidiary (including any Seller, but excluding the Company and
the Company Subsidiaries), on the other hand, and (ii) any letters of credit, performance bonds or other credit support instruments issued by the
Company or any Company Subsidiary in support of liabilities or obligations of Seller or any of its Affiliates (excluding the Company and the
Company Subsidiaries).
“Agreement” has the meaning set forth in the Preamble.
“Aircraft Facility” means any aircraft financing facility arrangement entered into by the Company including the CBA Facility, the
Second CBA Facility and the Textron Facility.
“Aircraft Inventory” means any aircraft, rotorcraft or helicopter that is listed in the Company’s balance sheet at the relevant time.
“Ancillary Documents” means the Escrow Agreement and each other agreement, document, instrument or certificate contemplated by
this Agreement to be executed in connection with the transactions contemplated hereby.
“Anticorruption Law” has the meaning set forth in Section 3.19(a).
“Antitrust Filings” has the meaning set forth in Section 6.2(b).
“Antitrust Law” means any applicable Law that prohibits, restricts or regulates actions having the purpose or effect of monopolization
or restraint of trade, including Laws that require notification to, filing with or clearance or approval from, a Governmental Entity with respect to
antitrust, competition, or market concentration.
“ANZ (ACTC) Lease Arrangements ” means (i) Aircrew Training Capability (ACTC) Services Contract to be entered into by and
between New Zealand Defence Force and Hawker Pacific NZ Limited and (ii) Master Lease Agreement, undated, by and between Australia
and New Zealand Banking Group Limited and Hawker Pacific NZ Limited.
“ANZ (IAPTC) Lease Arrangements ” means (i) Master Lease Agreement, dated as of September 17, 2012, by and between ANZ
National Bank Limited and Hawker Pacific NZ Limited and the schedules related thereto, (ii) Extension and Amendment Deed – Master Lease
Agreement and Lease Schedules, dated as of March 29, 2018, by and between ANZ Bank New Zealand Limited and Hawker Pacific NZ
Limited, (iii) Interim Advance Pilot Training Capability Services Contract, dated as of September 17, 2012, by and between New Zealand
Defence Force and Hawker Pacific NZ Limited, (iv) Agreement to Vary Agreement 11453 for Interim Advanced Pilot Training Capability
Services, dated as of September 7, 2017, by and between Her Majesty the Queen in right of her Government in New Zealand acting by through
the Chief of Defence Force and Hawker Pacific New Zealand Limited, (v) Specific Security Deed, dated as of September 17, 2012, by and
between Hawker Pacific NZ Limited and ANZ National Bank Limited, (vi) Master Purchase Agreement, dated as of dated as of September 17,
2012, by and between Hawker Pacific NZ Limited and ANZ National Bank Limited, (vii) Guarantee and Indemnity, dated as of September 17,
2012, by and between Hawker Pacific NZ Limited and ANZ National Bank Limited, (viii) Bill of Sale, dated as of October 1, 2012, by and
between Hawker Pacific NZ Limited and ANZ National Bank Limited, (ix) Bill of Sale, dated as of October 1, 2012, by and between Hawker
Pacific NZ Limited and ANZ National Bank Limited, (x) Bill of Sale, dated as of September 19, 2012, by and between Hawker Pacific NZ
Limited and ANZ National Bank Limited and (xi) Bill of Sale, dated as of September 18, 2012, by and between Hawker Pacific NZ Limited
and ANZ National Bank Limited.
“ANZ Lease Arrangements” means (i) the ANZ (ACTC) Lease Arrangements and (ii) the ANZ (IAPTC) Lease Arrangements.
“Balance Sheet Date” has the meaning set forth in Section 3.4.
“Base Purchase Price” has the meaning set forth in Section 2.2(a).
“Benefit Plan” means any (i) employee benefit plan and (ii) written employment, severance or similar contract or agreement,
arrangement, plan or policy providing any compensation or benefits (including any agreement, arrangement, plan or policy making available
bonuses, equity awards, or deferred compensation) to which the Company or any Company Subsidiary contributes, is obligated to contribute or
could reasonably be expected to have any liability.
“BH” has the meaning set forth in the Preamble.
“Business Confidential Information” means books, records, data and other documents and confidential information concerning the
Company, any Company Subsidiary or the Acquired Business or the products, services, customer development information (including customer
and prospect lists), sales activities and procedures, promotional and marketing techniques, pricing, plans and strategies, financing, development
and expansion plans and credit and financial data concerning customers and suppliers of the Company the Company, any Company Subsidiary
or the Acquired Business.
“Business Day” means any day other than a Saturday, Sunday or any other day on which banks are required or authorized to be closed
in New York, New York or Sydney, Australia.
“Buyer” has the meaning set forth in the Preamble.
“Buyer Closing Certificate ” has the meaning set forth in Section 7.2(c).

“Buyer Indemnified Party” means Buyer and its Affiliates (including, after the Closing, the Company and the Company Subsidiaries),
and each of their respective directors, officers and employees.
“Cairns Facility” means that certain facility located at Hangar 149, Tom McDonald Drive, Cairns, Queensland 4870 Australia.
“Cash and Cash Equivalents ” means (a) all cash invested in Aircraft Inventory and works in progress or “WIP” for aircrafts as set
forth on Schedule 1.1, plus (b) the amount of any cash advances funded in relation to the Cairns Facility (not including any cash borrowed
under the MRO Facility and funded in relation to the Cairns Facility) plus (c) all other cash, cash equivalents and freely marketable securities
held by the Company including the amounts of any received but uncleared checks, drafts and wires issued prior to such time, less the amounts
of any issued but uncleared checks, drafts and wires issued prior to such time, calculated, in each case of (a), (b) and (c), as of 10:00 a.m. (New
York, New York time) on the Closing Date; provided, however, (i) any cash borrowed under the MRO Facility and not funded in relation to the
Cairns Facility shall not be deemed to be Cash and Cash Equivalents, and (ii) cash deposits received from customers for aircraft that are
required to be remitted to the applicable OEMs but have not been so remitted as of the Closing Date shall not be deemed to be Cash and Cash
Equivalents.
“CBA Facility” means the Loan Agreement, Trade Finance Facility dated as of October 4, 2016 between, among others, the Company
and Commonwealth Bank of Australia.
“Closing” has the meaning set forth in Section 8.1.
“Closing Cash” has the meaning set forth in Section 2.5(b).
“Closing Date” has the meaning set forth in Section 8.1.
“Closing Date Per Share Consideration ” means the quotient obtained by dividing the Estimated Purchase Price by the number of
Fully Diluted Shares.
“Closing Indebtedness” has the meaning set forth in Section 2.5(b).
“Closing Statement” has the meaning set forth in Section 2.5(b).
“Closing Transaction Expenses” has the meaning set forth in Section 2.5(b).
“Closing Working Capital” has the meaning set forth in Section 2.5(b).
“Code” means the United States Internal Revenue Code of 1986, as amended.
“Company” has the meaning set forth in the Preamble.
“Company Subsidiary” means any Subsidiary of the Company.
“Confidentiality Agreement” means the non-disclosure letter by and between the Company and the Buyer dated as of September 27,
2017.
“Consent” means any consent, approval, waiver, license, permit, franchise or authorization.
“Contract” means any written or oral legally enforceable contract, arrangement or agreement to which the Company or any Company
Subsidiary is a party or by which any of their assets are bound.
“Continuing Obligor” has the meaning set forth in Section 6.7(b).
“Current Assets” means the consolidated book value of the current assets of the Company and the Company Subsidiaries as of 10:00
a.m. (New York, New York time) on the Closing Date calculated in accordance with the Accounting Principles; provided, however, that
Current Assets shall specifically exclude any Aircraft Inventory, any deferred Tax assets and any items constituting Cash and Cash Equivalents.
“Current Liabilities” means the consolidated book value of the current liabilities of the Company and the Company Subsidiaries as of
10:00 a.m. (New York, New York time) on the Closing Date calculated in accordance with the Accounting Principles; provided, however, that
Current Liabilities shall specifically exclude any Aircraft Facilities, the ANZ Lease Arrangements, the ACOTS Lease Arrangement, the MRO
Facility Amount, any deferred Tax liabilities and any items constituting Indebtedness or Transaction Expenses.
“Current Representation” has the meaning set forth in Section 11.15(a).
“Designated Person” has the meaning set forth in Section 11.15(b).
“Direct Claim” has the meaning set forth in Section 10.4(c).
“Dispute Notice” has the meaning set forth in Section 2.5(c)(ii).
“Environmental Laws” means all Laws relating to pollution or protection of the environment, including surface or ground water,
drinking water supply, soil, surface or subsurface strata or medium, ambient or indoor air, plant and animal life or any other natural resource,
including Laws relating to emissions, discharges, Releases or threatened Releases of Hazardous Substances, or otherwise regulating the
manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of Hazardous Substances.
“Environmental Permits” means all Permits, registrations, Consents, or waivers required under or issued, granted, given or authorized
by any Governmental Entity pursuant to Environmental Laws.
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
“Escrow Agent” has the meaning set forth in Section 2.3(b).

“Escrow Agreement” has the meaning set forth in Section 2.3(b).
“Escrow Amounts” means the Adjustment Escrow Amount and the Indemnity Escrow Amount.
“Escrow Fund” has the meaning set forth in Section 2.3(b).
“Estimated Cash” has the meaning set forth in Section 2.5(a).
“Estimated Closing Statement ” has the meaning set forth in Section 2.5(a).
“Estimated Indebtedness” has the meaning set forth in Section 2.5(a).
“Estimated Purchase Price” has the meaning set forth in Section 2.2.
“Estimated Transaction Expenses” has the meaning set forth in Section 2.5(a).
“Estimated Working Capital ” has the meaning set forth in Section 2.5(a).
“Export Controls” means all export control laws or regulations administered by any Governmental Entity in which the Company and
the Company Subsidiaries conduct the Acquired Business, as well as the export control Laws of the United States, including but not limited to
the Export Administration Regulations (EAR) and the International Traffic in Arms Regulations (ITAR).
“Final Cash” has the meaning set forth in Section 2.5(c)(iii).
“Final Indebtedness” has the meaning set forth in Section 2.5(c)(iii).
“Final Purchase Price” has the meaning set forth in Section 2.5(e).
“Final Transaction Expenses” has the meaning set forth in Section 2.5(c)(iii).
“Final Working Capital” has the meaning set forth in Section 2.5(c)(iii).
“Financial Statements” has the meaning set forth in Section 3.4.
“Fraud” means actual and intentional fraud with respect to the specific representations and warranties of the Selling Equityholders and
the Company in Article III and Article IV of this Agreement; provided, however, that such actual and intentional fraud of such Party shall
only be deemed to exist if, (i) in the case of Selling Equityholders or the Company, any of the individuals named on Schedule 1.1(a)(i) or
Schedule 1.1(a)(ii), respectively, had actual knowledge (as opposed to imputed or constructive knowledge or knowledge that could have been
obtained after inquiry or without reckless disregard) or belief that the applicable representation or warranty was false and made such
representation or warranty with an intention that the other Party rely thereon in acting or refraining from acting and (ii) as a result of such untrue
representation or warranty, the other Party suffered Losses.
“Fully Diluted Pro Rata Share ” means with respect to each Seller or Selling Optionholder, the percentage set forth on Exhibit A
opposite such Seller’s or Selling Optionholder’s name, which is based on the Shares or Options held by such Person as a percentage of the
Fully Diluted Shares.
“Fully Diluted Shares” means the aggregate number of issued and outstanding Shares plus the aggregate number of Shares underlying
the In-the-Money Vested Options.
“Governmental Entity” means any domestic or foreign national, state, multi-state or municipal or other local government, any political
subdivision thereof or any court, administrative or regulatory agency, department, instrumentality, body or commission or other governmental
authority or agency, including any airport authority.
“Hazardous Substance” means any waste, pollutant, contaminant, hazardous substance, toxic or corrosive substance, hazardous waste,
special waste, industrial substance, by-product, process-intermediate product or waste, petroleum or petroleum-derived substance or waste,
chemical liquids or solids, liquid or gaseous products, or any constituent of any such substance or waste, the use, handling or disposal of which
is governed by or subject to Environmental Law.
“HKFRS” means the Hong Kong Financial Reporting Standards adopted by the Hong Kong Institute of Certified Public Accountants,
as in effect from time to time.
“Import Controls” means all import control laws or regulations administered by any Governmental Entity in which the Company and
the Company Subsidiaries conduct the Acquired Business.
“In-the-Money Vested Option” means each Option with respect to a Vested Option Share with an exercise price less than the Closing
Date Per Share Consideration.
“In-the-Money Vested Option Transfer Payment ” means, as to each In-the-Money Vested Option, an amount equal to the product of
(i) the Closing Date Per Share Consideration minus the exercise price of the applicable In-the-Money Vested Option multiplied by (ii) the
number of Shares that would otherwise be issuable upon the exercise of such In-the-Money Vested Option.
“Indebtedness” means, calculated as of immediately prior to the Closing, any of the following to the extent they are obligations of the
Company or any Company Subsidiary: (i) any indebtedness for borrowed money, (ii) any obligations evidenced by bonds, debentures, notes,
letters of credit or other similar instruments (in the case of letters of credit or similar credit support instruments under this clause (ii), to the
extent drawn), (iii) any obligations as lessee under leases which are required under HKFRS to be treated as capital leases, (iv) the deferred
purchase price of property, goods or services (excluding trade payables included within Final Working Capital), (v) any guaranty of any of the
foregoing and (vi) any accrued and unpaid interest, fees, penalties and other expenses owed with respect to the foregoing, including but not
limited to, prepayment penalties; provided, however, that Indebtedness shall not include (A) any Aircraft Facility, ANZ Lease Arrangements,
ACOTS Lease Arrangement or the MRO Facility Amount (B) any guaranties of commercial obligations of the Company or any Company

Subsidiary, including those set forth on Schedule 1.1(a)(iii) or (C) any Seller Credit Support Instruments.
“Indemnified Party” has the meaning set forth in Section 10.4(a).
“Indemnifying Party” has the meaning set forth in Section 10.4(a).
“Indemnity Escrow Account” has the meaning set forth in Section 2.3(c).
“Indemnity Escrow Amount” has the meaning set forth in Section 2.3(c).
“Indemnity Escrow Fund” has the meaning set forth in Section 2.3(c).
“Intellectual Property ” means, collectively, all intellectual and industrial property and rights thereto throughout the world, including:
(i) all inventions (whether patentable or unpatentable and whether or not reduced to practice), all improvements thereto, and all letters patent,
pending applications for patents and all reissues, reexaminations, divisions, continuations, continuations-in-part and extensions thereof, (ii) all
trademarks, service marks, trade names, and Internet domain names, all goodwill associated therewith, and all applications, registrations, and
renewals in connection therewith, (iii) all published and unpublished works of authorship (including databases and software), copyrights, and
all applications, registrations and renewals in connection therewith, (iv) all mask works and all applications, registrations, and renewals in
connection therewith (v) all trade secrets and confidential business information (including confidential ideas, research and development, knowhow, methods, formulas, compositions, manufacturing and production processes and techniques, technical data, designs, drawings,
specifications, customer and supplier lists, pricing and cost information, and business and marketing plans and proposals) and (vi) all copies
and tangible embodiments of the foregoing (in whatever form or medium).
“Interim Financial Statements” has the meaning set forth in Section 3.4.
“Issuer” has the meaning set forth in Section 6.7(b).
“Judgment” means any judgment, order, decree, award, ruling, decision, verdict, subpoena, injunction or settlement entered, issued,
made or rendered by any Governmental Entity.
“Knowledge” means, with respect to a Seller or the Company, as applicable, all facts (i) actually known or (ii) that would reasonably be
expected to be known after due inquiry of such persons’ direct reports, in each case by those individuals listed on Schedule 1.1(a)(i) or
Schedule 1.1(a)(ii), respectively.
“Law” means any Federal, state, local, foreign, international or multinational treaty, constitution, statute or other law, ordinance, rule,
regulation or principle of common law including any legally binding aircraft or aviation rules, regulations, standards and interpretations thereof
promulgated by any Governmental Entity.
“LC Cash Collateralization Amount” has the meaning set forth in Section 6.7(b).
“Lease Documents” has the meaning set forth in Section 3.7(b).
“Leased Real Properties” has the meaning set forth in Section 3.7(b).
“Letter of Credit” has the meaning set forth in Section 6.7(b).
“Liens” means mortgages, liens, pledges, security interests, charges, claims, restrictions and encumbrances.
“Losses” has the meaning set forth in Section 10.2(a).
“Management Incentive Plan” means the Long Term Incentive Plan of the Company, effective as of July 1, 2015.
“Material Adverse Effect ” means any event, occurrence, circumstance, effect or change that would reasonably be expected to be,
individually or in the aggregate, materially adverse to the business, operations, financial condition, properties or results of operations of the
Company and the Company Subsidiaries, taken as a whole, or the ability of any of the Parties hereto (other than Buyer) to perform any of its
obligations hereunder or consummate the transactions contemplated hereby; provided that none of the following shall be deemed to constitute,
and none of the following shall be taken into account in determining whether there has been, a Material Adverse Effect: (i) any adverse change,
event, development, or effect (whether short-term or long-term) arising from or relating to (A) general business, industry or economic
conditions, (B) national or international political or social conditions, including the engagement by the United States, Australia or any other
country in hostilities, whether or not pursuant to the declaration of a national emergency or war, or the occurrence of any military or terrorist
attack, (C) financial, banking, or securities markets (including any disruption thereof and any decline in the price of any security or any market
index), (D) changes in HKFRS, (E) changes in Laws, (F) the taking of any action contemplated by this Agreement or the Ancillary Documents,
or (G) the announcement, pendency or completion of the transactions contemplated hereby or by the Ancillary Documents or the identity of
Buyer, including losses or threatened losses of employees, customers, suppliers, distributors or others having relationships with the Company or
any Company Subsidiary, to the extent not the result of a breach of any covenant contained herein by any Party hereto (other than Buyer);
provided, that, with respect to a matter described in any of the foregoing clauses (A), (B), (C), (D) or (E), such matter shall not be taken into
account only to the extent such matter does not have a disproportionate effect on any of the Company or any of the Company Subsidiaries
relative to other comparable entities operating in the industries in which the Company and the Company Subsidiaries operate; (ii) any failure to
meet a forecast (whether internal or published) of revenue, earnings, cash flow, or other data for any period or any change in such a forecast
(provided that this clause (ii) shall not prevent a determination that any event, occurrence, circumstance, effect or change underlying such
failure to meet projections or forecasts has resulted in a Material Adverse Effect (provided, further, that any such change or effect is not
otherwise excluded from determining whether there is a Material Adverse Effect)); (iii) matters disclosed or referred to in the Schedules;
(iv) any actions or omissions by Buyer or any of its Affiliates; and (v) any adverse change in or effect on the business of the Company and the
Company Subsidiaries that is cured in its entirety before the earlier of (a) the Closing Date and (b) the date on which this Agreement is
terminated pursuant to Article IX.
“Material Contracts” has the meaning set forth in Section 3.10(a).
“Material Customers” has the meaning set forth in Section 3.17(a).

“Material Suppliers” has the meaning set forth in Section 3.17(a).
“MRO Facility” means the up to AUD$4,500,000 construction loan relating to the Cairns Facility between Australia and New Zealand
Banking Group Limited and Hawker Pacific Pty Limited.
“MRO Facility Amount” means any amounts outstanding, owed, due or payable under the MRO Facility.
“OEM” means an original equipment manufacturer of the Company’s Aircraft Inventory.
“Option” means each option to purchase Shares granted under any employee stock option plan or arrangement of the Company,
including options granted under the Management Incentive Plan.
“Option Agreement” means an agreement or certificate which sets out the terms and conditions of the grant of Options made to such
Selling Optionholder in accordance with the Management Incentive Plan.
“Option Notice” has the meaning set forth in Section 2.4.
“Ordinary Course” means the ordinary course of business of the Company and the Company Subsidiaries as of the date hereof.
“Outside Date” has the meaning set forth in Section 9.1(d).
“Owned Improvements” has the meaning set forth in Section 3.7(a).
“Parties” has the meaning set forth in the Preamble.
“Party” has the meaning set forth in the Preamble.
“Payoff Letters” has the meaning set forth in Section 8.2(i).
“Permits” means all licenses, permits, certificates, authorizations and approvals issued by any Governmental Entity.
“Permitted Liens” means (i) Liens for Taxes that are not yet due and payable or that are being contested in good faith by appropriate
proceedings for which collection or enforcement against the property is stayed and an adequate reserve is established in accordance with
HKFRS and included in the Financial Statements, (ii) statutory Liens of landlords and workers’, carriers’, materialmen’s, suppliers’ and
mechanics’ or other like Liens incurred in the Ordinary Course, to the extent not yet due and payable, (iii) Liens and encroachments of record
with respect to real property affecting title which do not materially interfere with the present use of the properties they affect, (iv) Liens that will
be released prior to or as of the Closing, (v) Liens created by or through Buyer, (vi) Liens in respect of any obligations as lessee under
capitalized leases and (vii) Liens set forth on Schedule 1.1(b).
“Person” means any individual, partnership, joint venture, corporation, trust, limited liability company, unincorporated organization or
other entity or any Governmental Entity.
“Post-Closing Covenants” has the meaning set forth in Section 10.1.
“Pre-Closing Covenants” has the meaning set forth in Section 10.1.
“Pre-Closing Tax Period ” means any taxable period (or portion thereof) ending on or before the Closing Date.
“Pre-Closing Taxes” means (i) Taxes imposed on the Company and the Company Subsidiaries for or allocable to the Pre-Closing Tax
Period, (ii) Taxes of the Sellers and (iii) Taxes imposed on the Company and the Company Subsidiaries as the result of being part of, or a
member of, a consolidated, combined, unitary, or similar group with other Persons on or prior to the Closing Date.
“Proceeding” means any suit, claim, action, litigation, investigation or other proceeding commenced, brought, conducted or heard by or
before any Governmental Entity or any arbitration proceeding.
“Purchase Price” has the meaning set forth in Section 2.2.
“Purchase Price Excess” has the meaning set forth in Section 2.5(f).
“R&W Insurance Policy ” means a Representations and Warranties Insurance Policy in connection with the transactions contemplated
hereunder and issued for the benefit of Buyer as the named insured, which shall be obtained between the date of this Agreement and the
Closing Date.
“Related Claims” means all claims or causes of action (whether in contract or tort, in law or in equity, or granted by statute or
otherwise) that may be based upon, arise out of or relate to this Agreement, the Ancillary Documents and any other document or instrument
delivered pursuant to this Agreement or the Ancillary Documents, or the negotiation, execution, termination, validity, interpretation,
construction, enforcement, performance or nonperformance of this Agreement or the Ancillary Documents or otherwise arising from the
transactions contemplated hereby or thereby (including any claim or cause of action based upon, arising out of or related to any representation
or warranty made in or in connection with, or as an inducement to enter into, this Agreement or the Ancillary Documents).
“Release” means any spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, dumping or disposing
into the environment.
“Representative Fund” means the $100,000 deposited at the Closing with or at the direction of the Seller Representative.
“Representatives” means with respect to a particular Person, any director, officer, manager, employee, agent, consultant, advisor, or
other representative of such Person, including legal counsel, accountants and financial advisors.
“Sanctions” means economic or financial sanctions or trade embargoes or restrictive measures enacted, imposed, administered or

enforced from time to time by (i) the U.S. government, including those administered by the Office of Foreign Assets Control of the U.S.
Department of the Treasury, the U.S. Department of State, or the U.S. Department of Commerce; (ii) the United Nations Security Council; or
(iii) the Australian Department of Foreign Affairs and Trade.
“SEACOR” has the meaning set forth in the Preamble.
“Second CBA Facility ” means the facility evidenced by the Letter of Support, dated as of November 3, 2017, by and between
Commonwealth Bank of Australia and Hawker Pacific Pty Ltd.
“Seller” has the meaning set forth in the Preamble.
“Seller Closing Certificate” has the meaning set forth in Section 7.3(c).
“Seller Credit Support Instruments ” has the meaning set forth in Section 6.7(a).
“Seller Indemnified Party” means Selling Equityholders and their respective Affiliates, and each of their respective directors, officers
and employees.
“Seller Representative” has the meaning set forth in Section 11.16.
“Sellers” has the meaning set forth in the Preamble.
“Selling Equityholders” means Sellers and the Selling Optionholders.
“Selling Optionholder” has the meaning set forth in the Preamble.
“Shares” has the meaning set forth in the Recitals.
“Sidley” has the meaning set forth in Section 11.15(a).
“Straddle Period” means any taxable period beginning on or before and ending after the Closing Date.
“Sublease” has the meaning set forth in Section 3.7(k) .
“Subleased Real Property ” has the meaning set forth in Section 3.7(k) .
“Subsidiary” means, with respect to any Person, any corporation, partnership, limited liability company, joint venture or other legal
entity of any kind of which such Person (either alone or through or together with one or more of its other Subsidiaries) owns, directly or
indirectly, at least a majority of the outstanding capital stock (or other shares of beneficial interest) entitled to vote generally, or otherwise has
the power to elect a majority of the board of directors or similar governing body or the legal power to direct the business or policies of such
Person. The term Subsidiary shall include all Subsidiaries of such Subsidiary.
“Tail Premium” has the meaning set forth in Section 6.5(b).
“Target Working Capital” means $15,624,813.25.
“Tax Return” means any report, return, declaration, claim for refund or information return or statement or other information required or
permitted to be supplied to a Governmental Entity in connection with Taxes, including any amended return, report, or declaration.
“Taxes” means all federal, state, provincial, local and non-U.S. income, profits or windfall profits, franchise, net or gross receipts,
environmental, customs duty, capital stock, severance, stamp, payroll, sales, employment, unemployment, disability, use, goods and services,
escheat, unclaimed property, personal and real property, withholding, liabilities for unlawful state aid or reduced tariff in relation to tax, base
erosion anti-abuse, global intangible low-tax income, repatriation transition, excise, production, transfer, alternative minimum, add-on
minimum, value added, licenses in the nature of taxes, estimated, severance, workers’ compensation, disability, premium, duties (custom and
others), occupancy and other taxes of any kind whatsoever, including any interest, penalties or additions to tax or additional amounts in respect
of the foregoing, including any successor, transferee or secondary liability for a tax and any liability assumed, shared, allocated or indemnified
by contract or agreement or arising as a result of being or ceasing to be a member of any affiliated, consolidated, combined, unitary or similar
group, or being included or required to be included in any Tax Return relating thereto.
“Terminating Buyer Breach ” has the meaning set forth in Section 9.1(c).
“Terminating Seller Breach” has the meaning set forth in Section 9.1(b).
“Textron Facility” means the Security Agreements, dated as of December 28, 2015, by and among Wells Fargo Bank Northwest
National Association, Hawker Pacific Pty. Ltd. and Textron Financial Corporation, along with that certain Continuing Guaranty, dated as of
December 22, 2015, by and between Hawker Pacific Pty. Ltd. and Textron Financial Corporation.
“Third-Party Claim” has the meaning set forth in Section 10.4(a).
“Threshold” has the meaning set forth in Section 10.3(a).
“Transaction Expenses” means, calculated as of immediately prior to the Closing, (i) the legal, accounting, financial advisory and
other advisory, transaction or consulting fees and expenses incurred or payable by the Company or any Company Subsidiary, to the extent not
paid as of immediately prior to the Closing by the Company, in connection with the transactions contemplated by this Agreement and the
Ancillary Documents (including any sale, “stay-around,” retention, change of control or similar bonuses or payments accruing or payable to
current or former employees, directors or consultants of the Company or any Company Subsidiary contingent upon or in connection with the
Closing); provided that Transaction Expenses shall further include the employer-portion of any employment Taxes payable by or on behalf of
the Company or any Company Subsidiary with respect to amounts contemplated herein treated as compensation; provided further that in no
event shall Transaction Expenses include any expenses initiated at the request of Buyer (or any of its Affiliates), related to their respective

financing activities related to the transactions contemplated by the Agreement or otherwise, (ii) one-half of the premium (not to exceed
$500,000) to obtain the R&W Insurance Policy, and (iii) one-half of the Transfer Taxes, for which the Selling Equityholders are liable pursuant
to Section 6.4(e).
“Transfer Taxes” means all foreign, federal, state and local sales, use, direct and indirect transfer, documentary transfer, excise, valueadded, VAT, goods or services, registration, recording, stamp, documentation, real estate transfer or asset gains Taxes, including for the
avoidance of doubt, any foreign non-resident stock sale or similar Taxes.
“Treasury Regulations” means the Income Tax Regulations promulgated under the Code.
“Unsanctioned Boycott” means an international boycott or restrictive trade practice of a foreign country against a third country that is
not sanctioned by the United States, as prohibited by or penalized under 15 C.F.R. Part 760 of the Export Administration Regulations, Section
999 of the Code, and related guidelines and interpretations.
“Vested Option Share” has the meaning set forth in Section 2.4.
“Working Capital” means Current Assets minus Current Liabilities.
Section 1.2 Construction.
(a) Unless the context of this Agreement otherwise clearly requires, (i) references to the plural include the singular, and references to
the singular include the plural, (ii) references to one gender include the other gender, (iii) references to “or” shall be construed in the inclusive
sense of “and/or”, (iv) the words “include”, “includes” and “including” do not limit the preceding terms or words and shall be deemed to be
followed by the words “without limitation”, (v) the terms “hereof”, “herein”, “hereunder”, “hereto” and similar terms in this Agreement refer to
this Agreement as a whole and not to any particular provision of this Agreement, (vi) the terms “day” and “days” mean and refer to calendar
day(s), (vii) the terms “year” and “years” mean and refer to calendar year(s) and (viii) where a word or phrase is defined herein, each of its other
grammatical forms shall have a corresponding meaning. When calculating the period of time before which, within which or following which
any act is to be done or step taken pursuant to this Agreement, the date that is the reference date in calculating such period shall be excluded. If
the last day of such period is a non-Business Day, the period in question shall end on the next succeeding Business Day.
(b) Unless otherwise set forth in this Agreement, references in this Agreement to (i) any document, instrument or agreement (including
this Agreement) (A) includes and incorporates all exhibits, schedules and other attachments thereto, (B) includes all documents, instruments or
agreements issued or executed in replacement thereof and (C) means such document, instrument or agreement, or replacement or predecessor
thereto, as amended, modified or supplemented from time to time in accordance with its terms and in effect at any given time and (ii) a
particular Law means such Law and any amendments thereto and all regulations and statutory instruments used thereunder or pursuant thereto,
in each case, as the foregoing exist on the date hereof. All Article, Section, Exhibit and Schedule references herein are to Articles, Sections,
Exhibits and Schedules of this Agreement, unless otherwise specified.
(c) The Article and Section headings contained in this Agreement are exclusively for the purpose of reference, are not part of the
agreement of the parties hereto and shall not in any way affect the meaning or interpretation of this Agreement.
(d) Any reference in this Agreement to “made available” means a document or other item of information that was provided or made
available to Buyer and its Representatives in any “data rooms,” “virtual data rooms,” management presentations or in any other form in
expectation of, or in connection with, the transactions contemplated by this Agreement.
(e)
The Parties have participated jointly in the negotiation and drafting of this Agreement, and any rule of construction or
interpretation otherwise requiring this Agreement to be construed or interpreted against either Party by virtue of the authorship of this
Agreement shall not apply to the construction and interpretation hereof.
ARTICLE II
PURCHASE AND SALE
Section 2.1 The Purchase and Sale. On the terms and subject to the conditions of this Agreement, at the Closing, Sellers shall sell,
transfer and deliver to Buyer, and Buyer shall purchase and acquire from Sellers, all of the Shares.
Section 2.2 Preliminary Purchase Price. The aggregate purchase price for all of the Shares shall be an amount equal to the sum (the
“Estimated Purchase Price” and, as finally adjusted pursuant to Sections 2.5 and 10.6, the “Purchase Price”) of:
(a) Two Hundred and Fifty Million Dollars ($250,000,000) (the “ Base Purchase Price”);
(b) plus Estimated Cash;
(c) minus Estimated Indebtedness;
(d) minus Estimated Transaction Expenses;
(e) minus the amount, if any, by which the Estimated Working Capital is less than the Target Working Capital;
(f) plus the amount, if any, by which the Estimated Working Capital is greater than the Target Working Capital;
(g) minus the Escrow Amounts;
(h) minus the Representative Fund;
(i) plus the aggregate amount of the exercise price payable in respect of all In-the-Money Vested Options; and
(j) minus the aggregate amount of the Tail Premium.

Section 2.3 Closing Payments. At the Closing, Buyer shall:
(a) pay by wire transfer in immediately available funds to each Seller, to such accounts as each such Seller designates to Buyer in
writing not less than three (3) Business Days prior to the Closing Date an amount equal to the Closing Date Per Share Consideration multiplied
by the number of Shares held by such Seller;
(b) deposit an amount equal to $1,250,000 (the “ Adjustment Escrow Amount ”, and such amount together with any interest earned
and gains received thereon, and less any amounts distributed therefrom, being the “Adjustment Escrow Fund”) by wire transfer in
immediately available funds into an escrow account (the “Adjustment Escrow Account ”) to be established and maintained by JPMorgan
Chase Bank N.A (the “Escrow Agent”) pursuant to an escrow agreement substantially in the form attached hereto as Exhibit C (the “Escrow
Agreement”), to serve as the sole source (together with the Indemnity Escrow Fund) of payment of Sellers’ obligations pursuant to
Section 2.5(f)(ii), if any;
(c) deposit an amount equal to the lesser of (i) 50% of the retention under the R&W Insurance Policy and (ii) $1,250,000 (the
“Indemnity Escrow Amount”, and such amount together with any interest earned and gains received thereon, and less any amounts distributed
therefrom, being the “Indemnity Escrow Fund”) by wire transfer in immediately available funds into an escrow account (the “ Indemnity
Escrow Account ”) to be established and maintained by the Escrow Agent pursuant to the Escrow Agreement, to serve as the sole source
(except in the case of Fraud and, solely as against the insurer, claims under the R&W Insurance Policy) of payment of Sellers’ obligations
pursuant to Section 10.2(a)(i), Section 10.2(a)(ii) in respect of Pre-Closing Covenants, Section 10.2(a)(iii), Section 10.2(b)(i) or Section
10.2(b)(ii) in respect of Pre-Closing Covenants, if any;
(d) pay by wire transfer in immediately available funds to such account as the Seller Representative designates to Buyer in writing not
less than three (3) Business Days prior to the Closing Date, the amount of the Representative Fund;
(e) pay the amounts set forth in the Payoff Letters by wire transfer of immediately available funds to the accounts of the applicable
lenders or other parties as set forth in the Payoff Letters;
(f) pay by wire transfer in immediately available funds to such account or accounts as Sellers designate to Buyer, the Transaction
Expenses (other than Transaction Expenses payable to Governmental Entities (including the Transaction Expenses designated in clause (iii) of
the definition of “Transaction Expenses,” which shall be remitted in accordance with applicable Law) and the Transaction Expenses designated
in clause (ii) of the definition of “Transaction Expenses,” which shall be remitted in accordance with the terms of the R&W Insurance Policy);
(g) pay by wire transfer in immediately available funds to such account or accounts as designated in the D&O Tail Policy, the
aggregate amount of the Tail Premium; and
(h) pay to each Selling Optionholder in accordance with this Article II, by wire transfer of immediately available funds to one or more
accounts designated by each Selling Optionholder to Buyer in writing not less than three (3) Business Days prior to the Closing Date, in
consideration of the transfer of its In-the-Money Vested Options, the applicable In-the Money Option Share Transfer Payment as set forth on
the Estimated Closing Statement, less any required withholding Taxes, and without interest thereon.
Section 2.4 Treatment of Options. As promptly as reasonably practicable after the date hereof, the Company shall send a notice (the
“Option Notice”) to all Selling Optionholders, which Option Notice shall notify such Selling Optionholder of the following: (i) that Buyer will
not be assuming any Options following the Closing or substituting new options therefor and (ii) the number of Shares with respect to the
Options that shall become vested and exercisable at the Closing (whether in accordance with the terms of the applicable Option Agreement or at
the discretion of the Company) in connection with the transactions contemplated under this Agreement (each such Share, a “Vested Option
Share”). Subject to this Section 2.4, at the Closing, the Selling Optionholders shall sell, transfer and deliver to Buyer, and Buyer shall purchase
and acquire from the Selling Optionholders, all of the In-the-Money Vested Options in exchange for the In-the-Money Vested Option Transfer
Payment, subject to adjustments following the Closing as specified in this Agreement (including release of amounts held in the Adjustment
Escrow Account, the Indemnity Escrow Account or the Representative Fund). Each Selling Optionholder hereby agrees and acknowledges that
it (A) approves of this Agreement (including the liabilities of such Selling Optionholder set forth in this Agreement), the Escrow Agreement,
the other Ancillary Documents and all of the arrangements relating thereto, (B) approves the appointment of the Seller Representative in
accordance with the terms of this Agreement, (C) represents and warrants that it is the owner of all such In-the-Money Vested Options free and
clear of all Liens, (D) acknowledges that such Selling Optionholder’s portion of the In-the-Money Vested Option Transfer Payment as set forth
in the Estimated Closing Statement constitutes all of the consideration such Selling Optionholder is entitled to receive with respect to the In-theMoney Vested Options held by such Selling Optionholder, subject to adjustments following the Closing as specified in this Agreement
(including release of amounts held in the Adjustment Escrow Account, the Indemnity Escrow Account or the Representative Fund), and (E)
acknowledges and agrees that the applicable payor will be entitled to withhold Taxes from consideration otherwise payable to such Selling
Optionholder pursuant to this Agreement. Each Optionholder further agrees to transfer to Buyer, and Buyer shall acquire from such Selling
Optionholder, at the Closing all Options held by such Selling Optionholder other than In-the-Money Vested Options for no additional
consideration. Each Selling Optionholder agrees that he, she or it shall not exercise, and the Company agrees that it shall not permit any Selling
Optionholder to exercise, any Options held as of the date hereof prior to the earlier of the termination of this Agreement and the Closing.
Section 2.5 Purchase Price Adjustment.
(a) Estimated Closing Statement . Within two (2) Business Days prior to the Closing Date, Sellers shall deliver to Buyer a written
statement prepared in accordance with Section 2.5(g) setting forth Sellers’ good faith estimates of (i) Cash and Cash Equivalents (“ Estimated
Cash”), (ii) Indebtedness (“Estimated Indebtedness”), (iii) Transaction Expenses (“Estimated Transaction Expenses ”) and (iv) Working
Capital (“Estimated Working Capital ”), together with the Estimated Purchase Price, the Closing Date Per Share Consideration and the
Closing Date payments to be made to each of the Sellers and the Selling Optionholders based thereon (the “Estimated Closing Statement ”),
and reasonable supporting or underlying documentation used in preparation thereof.
(b) Closing Statement. Within sixty (60) days after the Closing Date, Buyer will prepare and deliver to Seller Representative a written
statement prepared in accordance with Section 2.5(g) setting forth Buyer’s good faith determination of the (i) actual Cash and Cash Equivalents
(“Closing Cash”), (ii) actual Indebtedness (“Closing Indebtedness”), (iii) actual Transaction Expenses (“ Closing Transaction Expenses ”)
and (iv) actual Working Capital (“Closing Working Capital ”), together with a calculation of the Purchase Price based on such amounts (the
“Closing Statement”) and reasonable supporting or underlying documentation used in preparation thereof.

(c) Closing Statement Dispute .
(i) Within thirty (30) days following receipt by Seller Representative of the Closing Statement, Seller Representative shall
deliver written notice to Buyer stating whether it accepts or disputes the accuracy of the calculations reflected in the Closing Statement. If
Seller Representative accepts the calculations reflected in the Closing Statement or if Seller Representative does not notify Buyer of a
dispute with respect to the Closing Statement within such thirty-day period, then the calculation of Closing Cash, Closing Indebtedness,
Closing Transaction Expenses, and Closing Working Capital reflected in the Closing Statement, in each case, shall be deemed final,
conclusive and binding on the Parties in all respects.
(ii) If Seller Representative disputes the accuracy of the calculations reflected in the Closing Statement, Seller Representative
shall provide written notice to Buyer no later than thirty (30) days following receipt by Seller Representative of the Closing Statement
setting forth those items that Seller Representative disputes (the “Dispute Notice”), which Dispute Notice shall set forth in reasonable
detail the particulars of such dispute. During the thirty-day period following delivery of a Dispute Notice, Buyer and Seller
Representative shall negotiate in good faith to resolve such disputed items. If Buyer and Seller Representative, notwithstanding such good
faith effort, fail to resolve the disputes set forth in the Dispute Notice within thirty (30) days following delivery of a Dispute Notice, then
Buyer and Seller Representative shall jointly engage an independent nationally recognized accounting firm with experience in such
matters and that is mutually agreed upon by Buyer and Seller Representative (in either case, the “Accounting Firm”). As promptly as
practicable thereafter, Buyer and Seller Representative shall each prepare and submit a presentation (only with respect to the unresolved
disputed items set forth in the Dispute Notice, with any undisputed items or resolved disputed items to be considered final, conclusive and
binding on the Parties in all respects) to the Accounting Firm; provided, however, that copies of all such materials are concurrently
provided to the other Party (or the Seller Representative, as applicable) and that such discussions may only occur in the presence
(including by telephone) of the other Party (or the Seller Representative, as applicable). As soon as practicable thereafter, but no later
than thirty (30) Business Days from the final submission of presentations from Buyer and Seller Representative, Buyer and Seller
Representative shall cause the Accounting Firm to render its written decision with respect to the unresolved disputed items set forth in the
Dispute Notice based solely upon the presentations by Buyer and Seller Representative, together with any supporting material related
thereto requested by the Accounting Firm, copies of which shall be provided to the other Party (or the Seller Representative, as
applicable). In resolving any disputed item, the Accounting Firm may not assign a value to any item greater than the maximum value for
such item claimed by either party or less than the minimum value of such item claimed by either party. The Accounting Firm shall have
full authority to resolve issues relating to the disputed items in the Closing Statement (including procedural, legal, factual and accounting
issues); provided, however, that the Accounting Firm shall not have the authority to resolve (I) claims for breaches of representations,
warranties or covenants or (II) other claims that are not primarily within the scope of the unresolved disputed items in the Closing
Statement, including as to any undisputed items or resolved disputed items. The Accounting Firm shall make its determination based
solely on presentations by Buyer and the Seller Representative, together with any supporting material related thereto requested by the
Accounting Firm, and not on the basis of independent review. The final judgment of the Accounting Firm may be entered into any court
having jurisdiction over the issues addressed by the Accounting Firm pursuant to this Section 2.5(c). The parties hereto and the
Accounting Firm will keep confidential, and will not disclose to any Person, except to their attorneys, investors and Representatives (and,
in the case of the Seller Representative, to the Selling Equityholders) or as may be required by Law or in connection with enforcing the
decision of the Accounting Firm, the existence of any dispute, claim or controversy under this Section 2.5, the referral of any such
dispute, claim or controversy to the Accounting Firm or the status or resolution thereof. The fees and expenses of the Accounting Firm
shall be allocated to be paid by Buyer, on the one hand, and Seller Representative, on the other, based upon the percentage that the
portion of the contested amount not awarded to each Party bears to the amount actually contested by such Party (or, with respect to the
Selling Equityholders, by the Seller Representative on behalf of such Party), as determined by the Accounting Firm. For example, if
Seller Representative claims in a Dispute Notice that the Closing Working Capital is $1,000 greater than the amount determined by Buyer
in the Closing Statement, and if the Accounting Firm ultimately resolves the dispute by awarding Seller $600 of the $1,000 contested,
then the costs and expenses of the Accounting Firm will be allocated sixty percent (60%) (i.e., 600 ÷ 1,000) to Buyer and forty percent
(40%) (i.e., 400 ÷ 1,000) to Sellers. All determinations made by the Accounting Firm will be final, conclusive and binding on the Parties.
(iii) The final, binding and conclusive calculation of Closing Cash, Closing Indebtedness, Closing Transaction Expenses and
Closing Working Capital based either upon agreement or deemed agreement by Buyer and Seller Representative in accordance with
Section 2.5(c)(i) or Section 2.5(c)(ii), or the written determination delivered by the Accounting Firm in accordance with Section 2.5(c)
(ii), will be the “ Final Cash,” “Final Indebtedness,” “Final Transaction Expenses ,” and “Final Working Capital ,” respectively, for
all purposes of this Agreement.
(d)
Access. For purposes of complying with the terms set forth in this Section 2.5, Buyer, the Company and the Company
Subsidiaries shall cooperate with and make available to Seller Representative and its Representatives all information, records, data and working
papers and access to personnel, during normal business hours and upon reasonable notice, as may be reasonably requested in connection with
the analysis of the Closing Statement and the resolution of any disputes thereunder; provided that Buyer shall not be required to provide any
internal work papers, memoranda or analyses or any work product of the Buyer or its Representatives in connection with its obligations under
this Section 2.5(d) .
(e) Payment following Calculation of Final Cash, Final Indebtedness, Final Transaction Expenses, and Final Working Capital . Within
three (3) Business Days after the date on which the Final Cash, Final Indebtedness, Final Transaction Expenses, and Final Working Capital are
finally determined pursuant to Section 2.5(c), the Parties shall jointly recalculate the Purchase Price by substituting the Final Cash as finally
determined pursuant to Section 2.5(c) for Estimated Cash in Section 2.2(b); the Final Indebtedness as finally determined pursuant to
Section 2.5(c) for Estimated Indebtedness in Section 2.2(c); the Final Transaction Expenses as finally determined pursuant to Section 2.5(c) for
Estimated Transaction Expenses in Section 2.2(d); and the Final Working Capital as finally determined pursuant to Section 2.5(c) for
Estimated Working Capital in Section 2.2(e) and Section 2.2(f) (such recalculated amount, the “ Final Purchase Price “).
(f) Adjustments.
(i) If the Final Purchase Price exceeds the Estimated Purchase Price (such amount, the “ Purchase Price Excess”), then not later
than the third (3rd) Business Day after the date on which the Final Purchase Price is finally determined pursuant to Section 2.5(e), Buyer
will pay to the Selling Equityholders such excess and Buyer and Seller Representative will deliver joint written instructions to the Escrow
Agent instructing the Escrow Agent to disburse to the Selling Equityholders the balance of the Adjustment Escrow Account; provided,
however, that in no event shall Buyer be obligated to pay to the Selling Equityholders pursuant to this Section 2.5(f)(i) any portion of the
Purchase Price Excess greater than the Escrow Amounts, and the Selling Equityholders shall have no recourse against Buyer for the
amount of such difference.

(ii) If the Final Purchase Price is less than the Estimated Purchase Price, then not later than the third Business Day after the date
on which the Final Purchase Price is finally determined pursuant to Section 2.5(e), (A) first, Buyer and Seller Representative, on behalf
of the Selling Equityholders, will deliver joint written instructions to the Escrow Agent instructing the Escrow Agent to (x) if such
shortfall is greater than or equal to the Adjustment Escrow Fund, disburse to Buyer an amount equal to the Adjustment Escrow Fund and
(y) if such shortfall is less than the Adjustment Escrow Fund, disburse to Buyer a portion of the Adjustment Escrow Fund equal to such
shortfall and disburse to the Selling Equityholders, the remaining balance of the Adjustment Escrow Fund and (B) second, if such
shortfall is greater than the Adjustment Escrow Fund, Buyer and Seller Representative, on behalf of the Selling Equityholders, will
deliver joint written instructions to the Escrow Agent instructing the Escrow Agent to disburse to Buyer an amount equal to that amount
of the shortfall, which exceeds the Adjustment Escrow Fund from the Indemnity Escrow Account, up to but not exceeding the then
remaining balance of the Indemnity Escrow Account.
(iii) In accordance with Sections 2.5(f)(i) and (ii)(A)(y), Buyer and the Escrow Agent, as applicable, shall pay the aggregate
amount, with respect to the Fully Diluted Pro Rata Share of the Selling Equityholders, to the Sellers and the Selling Optionholders, in
accordance with their Fully Diluted Pro Rata Share, and in the case of the Selling Optionholders, less any required withholding Taxes.
(g)
Preparation of Closing Statements . The Estimated Closing Statement, the Closing Statement and the determinations and
calculations contained therein will be prepared and calculated in accordance with the Accounting Principles, except that such statements,
calculations and determinations (i) will not include any purchase accounting or other adjustment arising out of the consummation of the
transactions contemplated hereby, (ii) will be based on facts and circumstances as they exist prior to the Closing and will exclude the effect of
any act, decision or event occurring on or after the Closing and (iii) in the case of the calculations of Working Capital, only include the same
line items included in the example calculation set forth on Schedule 2.5(g).
(h) Escrow Accounts . Payment of the Escrow Amounts pursuant to Section 2.5(f)(ii) shall be the sole and exclusive remedy and
source of recovery available to Buyer for any claims arising from amounts owed to Buyer pursuant to Section 2.5(f)(ii) if any. In the event that
the shortfall described in Section 2.5(f)(ii)(A)(x) is greater than the Escrow Amounts, Buyer shall have no recourse against Sellers for such
difference. Any fees owed to the Escrow Agent and indemnification obligations under the Escrow Agreement shall be borne fifty percent (50%)
by Buyer and fifty percent (50%) by the Seller Representative (on behalf of the Selling Equityholders). The Escrow Amounts shall be held in
trust for the benefit of Selling Equityholders and shall not be subject to any encumbrance, attachment, trustee process or any other judicial
process of any creditor of any Party, and shall be held and disbursed solely for the purposes and in accordance with the terms of this Agreement
and the Escrow Agreement.

ARTICLE III
REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COMPANY
AND THE COMPANY SUBSIDIARIES
On the terms and subject to the conditions of this Agreement and except as set forth in the Schedules, the Company hereby represents
and warrants to Buyer as of the date hereof and as of the Closing Date as follows:
Section 3.1 Organization.
(a) The Company and each Company Subsidiary is an entity duly incorporated or organized, validly existing and in good standing
under the Laws of its respective jurisdiction of incorporation or organization, and the Company and each Company Subsidiary has all requisite
power and authority to own, lease and operate its properties and assets and to carry on in all material respects its business as conducted on the
date hereof. The Company and each Company Subsidiary is duly qualified or registered as a foreign corporation or other entity to transact
business under the Laws of each jurisdiction in which the nature of the business conducted by it or the character or location of the properties or
assets owned, leased or operated by it requires such qualification or registration, except where the failure to be so qualified or registered would
not have a Material Adverse Effect.
(b) The Company has delivered to Buyer a complete copy of the organizational documents of the Company and each Company
Subsidiary as in effect on the date of this Agreement and the Company and each Company Subsidiary is not in default of or in violation of any
provisions of such organizational documents. Schedule 3.1(b) sets forth a true and complete list of the directors and officers of the Company
and each of the Company Subsidiaries.
Section 3.2
Consents; No Violations . Except as set forth on Schedule 3.2 and any declaration, filing, registration, notice,
authorization, Consent, or approval required by Antitrust Law, the execution and delivery by the Company of this Agreement does not, and the
execution and delivery of the Ancillary Documents to which the Company or any Company Subsidiary is a party will not, and the
consummation of the transactions contemplated hereby and thereby will not, in each case (i) conflict with or result in any breach of any
provision of the articles of association of the Company or the comparable charter or organizational documents of any Company Subsidiary,
(ii) require any filing with, or the obtaining of any Consent of, any Governmental Entity by the Company or any Company Subsidiary,
(iii) require any notice or Consent under, result in a default under, or give rise to any right of termination, cancellation or acceleration under,
any of the terms, conditions or provisions of any Lease Document, Sublease, note, mortgage, other evidence of indebtedness, guarantee,
Material Contract or material Permit, (iv) violate any Law or Judgment applicable to the Company or any Company Subsidiary or (v) result in
the creation of any Liens other than Permitted Liens, excluding from the foregoing clauses (i)‑(v), such requirements, Consents, defaults, rights
or violations that would arise as a result of the business or activities in which Buyer is engaged or as a result of any acts or omissions by Buyer.
Section 3.3 Capitalization; Subsidiaries.
(a) The Company has 68,066,871 Shares issued and outstanding and the Sellers have sole record and beneficial ownership of all of
such Shares, free and clear of all Liens, other than Permitted Liens, as set forth on Schedule 3.3(a)(i). All of the Shares are duly authorized,
validly issued, fully paid and nonassessable. None of the Shares were issued in violation of any preemptive rights or Laws. Set forth on
Schedule 3.3(a)(ii) is the total number of Options granted by the Company and the number of Shares issuable and exercise price payable upon
the exercise of such Options as of the date hereof. Except as set forth on Schedule 3.3(a)(ii), there are no options, warrants, convertible
securities or other rights, agreements, arrangements or commitments of any character relating to the Shares or obligating any Selling

Equityholder or the Company to issue or sell any Shares, or any other interest in the Company. There are no Contracts which require the
Company to repurchase, redeem or otherwise acquire any Shares or to make any investment (in the form of a loan, capital contribution or
otherwise) in any other Person. There are no voting trusts, stockholder agreements, proxies or other agreements or understandings in effect with
respect to the voting or transfer of any shares of capital stock of or any other interests in the Company.
(b) Schedule 3.3(b) sets forth a true and complete list of the Company Subsidiaries, listing for each Company Subsidiary its name,
type of entity, the jurisdiction of its incorporation or organization, the number and type of its issued and outstanding shares of capital stock and
the ownership of such shares. Other than the capital stock or other equity interests of the Company Subsidiaries as set forth on Schedule 3.3(b),
neither the Company nor any Company Subsidiary owns any debt or equity interest in, or any interest convertible into or exchangeable or
exercisable for any debt or equity interest in, or any joint venture interest in, any Person.
(c) All of the outstanding equity securities of each Company Subsidiary are validly issued, fully paid, nonassessable and free of
preemptive rights and are owned by the Company, whether directly or indirectly, free and clear of all Liens, other than Permitted Liens. None
of such equity securities were issued in violation of any preemptive rights or Laws. There are no options, warrants, convertible securities or
other rights, agreements, arrangements or commitments of any character relating to the equity securities of any Company Subsidiary or
obligating the Company or any Company Subsidiary to issue or sell any equity securities of, or any other interest in, any Company Subsidiary.
There are no Contracts which require any Company Subsidiary to repurchase, redeem or otherwise acquire any equity securities or to make any
investment (in the form of a loan, capital contribution or otherwise) in any other Person. There are no voting trusts, stockholder agreements,
proxies or other agreements or understandings in effect with respect to the voting or transfer of any equity securities of, or any other interests in,
any Company Subsidiary.
Section 3.4 Financial Statements. The Company has made available to Buyer true and complete copies of the following financial
statements (collectively, the “Financial Statements” ) : (i) the audited consolidated balance sheet of the Company and the Company
Subsidiaries for the fiscal years ended March 31, 2017 and March 31, 2016 and the related audited consolidated statements of operations,
stockholders’ equity and cash flows of the Company and the Company Subsidiaries, together with all related notes and schedules thereto,
accompanied by the reports thereon of the Company’s independent auditors, and (ii) the unaudited consolidated balance sheet of the Company
and the Company Subsidiaries as of February 28, 2018 (the “Balance Sheet Date”) and the related consolidated statements of operations and
cash flows of the Company and the Company Subsidiaries for the eleven (11) month period then ended (the “Interim Financial Statements”).
The accounts receivable reflected on the Financial Statements and the accounts receivable arising after the date thereof have arisen from the
respective bona fide transactions entered into by the Company or a Company Subsidiary involving the sale of goods or the rendering of services
in the Ordinary Course consistent with past practice and constitute only valid, undisputed claims of the Company or a Company Subsidiary and
are not subject to claims of set-off or other defenses or counterclaims. Except as set forth on Schedule 3.4, each of the Financial Statements
(A) has been prepared in accordance with HKFRS applied on a consistent basis throughout the periods indicated (except as may be indicated in
the notes thereto) and (B) fairly presents, in all material respects, the consolidated financial position, results of operations and cash flows of the
Company and the Company Subsidiaries as of the respective dates thereof and for the respective periods indicated therein, except as otherwise
noted therein and subject, in the case of the Interim Financial Statements, to normal and recurring year-end adjustments and the absence of
notes.
Section 3.5 No Undisclosed Liabilities. Except as set forth in the Financial Statements or Schedule 3.5, to the Knowledge of the
Company, the Company and the Company Subsidiaries do not have any liabilities or obligations, except for (i) liabilities and obligations
reflected on the Financial Statements, (ii) liabilities and obligations incurred since the Balance Sheet Date in the Ordinary Course,
(iii) liabilities and obligations incurred since the Balance Sheet Date pursuant to or in connection with this Agreement or the Ancillary
Documents or the transactions contemplated hereby or thereby, (iv) liabilities and obligations arising under the executory terms of any
agreements, instruments or other matters disclosed in this Agreement (or its Exhibits or Schedules), and not arising as a result of any breach of
the terms thereof except to the extent expressly disclosed in the Schedules or (v) liabilities or obligations that would not exceed, individually or
in the aggregate, $2,000,000.
Section 3.6 Absence of Certain Changes . To the Knowledge of the Company, except as set forth on Schedule 3.6, during the period
from the Balance Sheet Date until the date hereof:
(a)
respects;

the Company and the Company Subsidiaries have conducted their respective business in the Ordinary Course in all material

(b) there has been no Material Adverse Effect;
(c) there has been no casualty, loss, damage or destruction (whether or not covered by insurance) of any Owned Improvements that are
material to the Company or any Company Subsidiary;
(d) there has been no material change in the accounting methods or practices of the Company or any Company Subsidiary or any
change in depreciation or amortization policies or rates theretofore adopted by the Company or any Company Subsidiary; and
(e)
neither the Company nor any Company Subsidiary has taken any of the actions set forth in Section 6.1(b) that would be
impermissible if such action took place after the date hereof.
Section 3.7 Real Estate.
(a) Neither the Company nor any Company Subsidiary owns any real property or has a fee ownership in any real property, including
any rights, contracts or options to acquire an ownership in any real property, except for the assets, tangible or intangible, owned, used or held
for use by the Company or any Company Subsidiary, including, the buildings, fixtures and improvements, located on the Leased Real
Properties (the “Owned Improvements”). Except as set forth on Schedule 3.7(a), the Company or a Company Subsidiary has valid, and, if
applicable, marketable title to the Owned Improvements, free and clear of all Liens other than Permitted Liens. The Owned Improvements, the
Leased Real Properties (as defined below), and other assets of the Company or Company Subsidiaries are in good operating condition and in a
state of good maintenance and repair, ordinary wear and tear excepted, and are usable for the intended purpose in the Ordinary Course. Neither
the Company nor any Company Subsidiary has a legal obligation, absolute or contingent, to any other Person to sell or otherwise dispose of the
Owned Improvements. The Owned Improvements will continue to be owned, licensed or leased by the Company or any Company Subsidiary
on identical terms and conditions immediately subsequent to Closing.

(b) Schedule 3.7(b) sets forth a true, accurate, and complete list as of the date hereof of all leases, subleases, license agreements and
other similar use and occupancy agreements, including any amendments or modifications thereto, whether written or oral (collectively, the
“Lease Documents”), pursuant to which any real property is leased, subleased, licensed or otherwise occupied by the Company or any
Company Subsidiary (together with any buildings, facilities or structures thereon and leased in connection therewith, the “Leased Real
Properties”), and which list specifies (i) the use made of each Leased Real Property, (ii) the name of the landlord (or sublandlord, as
applicable), (iii) the name of the entity holding such leasehold interest and (iv) the street address and unit number of each Leased Real Property.
Except for the Lease Documents, neither the Company nor any Company Subsidiary is a party to any real property leases, subleases, licenses or
occupancy agreements pursuant to which the Company or any Company Subsidiary is the lessee, sublessee, licensee or occupant of any real
property.
(c) True, accurate, and complete copies of all Lease Documents have been made available to Buyer.
(d) Each of the Lease Documents is in full force and effect and is a valid and binding obligation of the Company or Company
Subsidiary and each other party thereto, and is enforceable in accordance with its terms, and will remain in full force and effect on identical
terms immediately following the Closing.
(e) Neither the Company nor any Company Subsidiary is obligated under or bound by any option, right of first refusal, purchase
contract, commitment, term sheet or other contractual right to sell, assign, lease, sublease, use (or allow use of), or purchase any Leased Real
Property or any portions thereof or interests therein.
(f) Neither the Company’s nor any Company Subsidiary’s possession and quiet enjoyment of the Leased Real Properties has been
disturbed, nor are there are any disputes with respect to any Lease Document.
(g) The leasehold interests of the lessee in the Leased Real Properties are free and clear of all Liens, other than any Permitted Liens.
(h) Neither the Company nor any Company Subsidiary has received notice that a security deposit or portion thereof deposited with
respect to any Lease Document has been applied with respect to a breach or default under any Lease Document that has not been redeposited in
full. Neither the Company, nor any Company Subsidiary, or any other party to any Lease Documents is in breach or default under any Lease
Documents (including any provision the breach or default of which would result in termination of the applicable Lease Documents), or any
ancillary documents relating thereto, and no event has occurred or circumstance exists which with the delivery of notice, the passage of time or
both, would constitute a breach or default under any Lease Document, or permit the termination of, modification of or acceleration of rent or
other amounts payable by or to the Company or Company Subsidiary under any such Lease Document, or ancillary document related thereto.
(i) Neither the Company nor any Company Subsidiary owes, or will owe in the future, any brokerage commission or finder’s fees with
respect to any Lease Documents.
(j) Except as set forth on Schedule 3.7(j), the Leased Real Properties and the Owned Improvements (including all operations thereon)
comply with the requirements of all Laws, including all applicable building, zoning, subdivision, health, safety and other land use statutes, laws,
codes, ordinances, rules, orders and regulations as well as any easements, covenants or other matters of record affecting the Leased Real
Properties or the Owned Improvements. The Leased Real Properties and the Owned Improvements have received approvals of all
Governmental Entities required in connection with the ownership thereof and the facilities, improvements and operations thereon. There are no
covenants, conditions, rights-of-way, easements or similar restrictions or any other conditions affecting all or any portion of the Leased Real
Properties or the Owned Improvements that impair the ability to use any such Leased Real Properties or Owned Improvements in the operation
of the Company. All buildings, facilities and other improvements, including, without limitation, the Owned Improvements located on the
Leased Real Properties are supplied with utilities and other services necessary for the operation of such facilities, including gas, electricity,
water, telephone, sanitary sewer and storm sewer. The Company has made all repairs and replacements required to be made by it under any
Lease Document to which it is a party relating to the Owned Improvements or Leased Real Properties, and there are no deferred maintenance
items. None of the Owned Improvements or Leased Real Properties are subject to any Judgment to be sold and there are no pending or
threatened condemnation proceedings or Proceedings relating to the Owned Improvements or Leased Real Properties or other matters affecting
the current use, occupancy, or value thereof.
(k) Schedule 3.7(k) sets forth a true, accurate, and complete list as of the date hereof of (i) all Leased Real Properties that have been
subleased by the Company to any Person (any such Leased Real Property, each a “Subleased Real Property ”) and (ii) the sublease pursuant to
which such Leased Real Property was subleased, including any amendments or modifications thereto, whether written or oral (each, a
“Sublease”), and which list specifies (A) the use made of each Subleased Real Property, (B) the name of the sublandlord, (C) the name of the
entity holding such sub-leasehold interest, and (D) the street address and unit number of each Subleased Real Property. Except as set forth on
Schedule 3.7(k), neither the Company nor any Company Subsidiary has subleased any interest in the Leased Real Properties. With respect to
any Subleased Real Property, (x) the applicable Sublease is and will, following the consummation of the transactions contemplated hereby,
continue to be legal, valid, binding, enforceable and in full force and effect, and no party to the Sublease is in breach or default, and no event
has occurred which, with the giving of notice or lapse of time, would constitute a breach or default or permit termination, modification or
acceleration thereunder and (y) neither the Company nor any Company Subsidiary has applied any security deposits held pursuant to the
Subleases that have not been redeposited in full. Neither the Company nor any Company Subsidiary owes, nor will it owe in the future, any
brokerage commissions or finder’s fees with respect to any Sublease.
Section 3.8 Intellectual Property.
(a) Schedule 3.8(a) sets forth a true and complete list as of the date hereof (specifying the owner thereof and the registration or
application number if applicable) of all patented or registered Intellectual Property owned by the Company or any Company Subsidiary, and all
applications therefor. To the Knowledge of the Company, the Company and each Company Subsidiary has taken reasonable steps to maintain
and protect the registered Intellectual Property, and other Intellectual Property owned by the Company and Company Subsidiaries, and will
continue to maintain and protect such Intellectual Property as of the Closing so as not to materially and adversely affect the validity or
enforceability thereof.
(b) Schedule 3.8(b) sets forth a true and complete list as of the date hereof of all agreements (the “ Intellectual Property Licenses ”)
pursuant to which Intellectual Property is (i) licensed to the Company or any Company Subsidiary or (ii) licensed by the Company or any
Company Subsidiary to any third party, excluding in each of (i) and (ii) those relating to (1) commercially available, off-the-shelf computer
software programs, where both the initial license fee and annual license and support fees, if any, are less than $50,000; (2) licensing

arrangements involving commercially available items; and/or (3) agreements with customers, OEMs or suppliers or similar agreements under
which the Company or a Company Subsidiary grants, or facilitates access to, or receives a license or approval to use Intellectual Property for the
purpose of performing services and/or operating or supporting the equipment or products which are the subject of such agreement. Immediately
after the Closing, all Intellectual Property used by the Company and the Company Subsidiaries will be owned or licensed, and available for
use, by the Company and the Company Subsidiaries on the same terms and to the same extent they were owned or licensed, and available for
use, by the Company and the Company Subsidiaries immediately prior to the Closing.
(c) Except as set forth on Schedule 3.8(c): (i) either the Company or a Company Subsidiary is the exclusive owner of all right, title
and interest in and to each item of Intellectual Property identified on Schedule 3.8(a) and each other item of Intellectual Property purported to
be exclusively owned or co-owned by the Company or a Company Subsidiary, free and clear of all Liens (other than Permitted Liens), (ii) no
Proceedings are pending or, since January 1, 2015 to the Knowledge of the Company, have been threatened that challenge the rights of the
Company or the applicable Company Subsidiary in or to, or the validity, enforceability, use or ownership of, such Intellectual Property,
(iii) since January 1, 2015 to the Knowledge of the Company, neither the use of the Intellectual Property used by the Company and the
Company Subsidiaries in the conduct of their business, nor the conduct of their business as presently conducted, infringes upon, interferes with,
dilutes, misappropriates, conflicts with or otherwise violates the Intellectual Property of any other Person, and neither the Company nor any
Company Subsidiary has received any written charge, complaint, claim, demand or notice in the last two (2) years alleging such infringement,
interference, dilution, misappropriation, conflict or violation and (iv) to the Knowledge of the Company, no other Person has in the last two (2)
years infringed upon or misappropriated or otherwise violated any of the Company’s or a Company Subsidiary’s owned Intellectual Property.
(d) Except as would not have a Material Adverse Effect, (i) the computers, systems and other information technology assets of the
Company and the Company Subsidiaries operate and perform in a manner that permits the Company and each Company Subsidiary to conduct
its business as currently conducted, (ii) the Company and the Company Subsidiaries have taken commercially reasonable efforts, consistent
with industry standards, to protect the confidentiality, integrity and security of their computers, systems and other information technology assets
(and the information stored thereon) against unauthorized use, access, interruption, modification or corruption, and to the Knowledge of the
Company and each Company Subsidiary, no such unauthorized use, access, interruption, modification or corruption has occurred and (iii) the
Company and the Company Subsidiaries are in material compliance with all publicly posted privacy policies of the Company and each
Company Subsidiary and all applicable Laws, in each case relating to privacy, data protection and the collection of personal information and
user information, and no claims have been asserted in writing or, to the Knowledge of the Company, threatened against the Company or a
Company Subsidiary alleging any violation thereof.
Section 3.9 Litigation. Except as set forth on Schedule 3.9 , since January 1, 2015, (i) there is and has been no active investigation or
review pending or, to the Knowledge of the Company threatened, by and Governmental Entity with respect to the Company or any Company
Subsidiary, (ii) there is and has been no Proceeding pending or, to the Knowledge of the Company threatened, against or affecting the Company
or any Company Subsidiary, or any of their respective properties and (iii) there are no and have not been any Judgments with respect to the
Company or any Company Subsidiary.
Section 3.10 Material Contracts.
(a) Schedule 3.10(a) sets forth a true and complete list as of the date hereof of each Contract (collectively, the “ Material Contracts”)
(except that in no event shall any Lease Document or Sublease be deemed a Material Contract) that:
(i) is a Contract (other than a Contract with a customer, supplier or client or an Intellectual Property License) pursuant to which
the Company or any Company Subsidiary, individually or in the aggregate, paid or received, or is obligated to pay or is entitled or
expected to receive payments in excess of $200,000 during any twelve (12)-month period beginning January 1, 2017;
(ii) is a Contract (A) with a Material Supplier or (B) pursuant to which the Company or any Company Subsidiary, individually
or in the aggregate, paid, or is obligated to pay in excess of $200,000 during any twelve (12)-month period beginning January 1, 2017 for
the purchase of raw materials, supplies and other products or services by the Company or a Company Subsidiary (excluding purchase and
sales orders entered into in the Ordinary Course);
(iii) is a Contract (A) with a Material Customer or (B) pursuant to which the Company or any Company Subsidiary, individually
or in the aggregate, received, or is entitled to receive payments in excess of $400,000 during any twelve (12)-month period beginning
January 1, 2017 for the provision of goods or services by the Company or any Company Subsidiary (excluding maintenance agreements,
purchase and sales orders and master agreements with customers (other than master agreements with Material Customers) under which
the applicable customer does not have a binding obligation to submit purchase or sale orders, in each case, entered into in the Ordinary
Course);
(iv) to the extent not otherwise disclosed under this Schedule 3.10(a), is a Contract with an OEM of aircraft;
(v) is a Contract (A) pursuant to which any Intellectual Property was developed by the Company or a Company Subsidiary or by
any third party on behalf of or for the benefit of the Company or a Company Subsidiary, including any joint development agreements, or
(B) pursuant to which any Proceeding or threatened Proceeding regarding Intellectual Property was settled or otherwise resolved;
(vi) is an Intellectual Property License;
(vii) is a Contract relating to any acquisitions or dispositions of any material asset(s) by the Company or a Company Subsidiary
other than purchases or sales of inventory or goods pursuant to purchase and sale orders in the Ordinary Course;
(viii) is a lease of personal property, capital lease, license, installment or conditional sale agreement or other contract affecting
the ownership of, leasing of, title to, use of, or any leasehold or other interest in, any personal property of the Company or any Company
Subsidiary involving annual payments by the Company or any Company Subsidiary of greater than $100,000;
(ix) is a Contract that is a partnership, joint venture, strategic alliance or limited liability company agreement to which the
Company or any Company Subsidiary is a party;
(x) is an agreement with (A) any officer or director of the Company or any Company Subsidiary or (B) any employee or
independent contractor with annual compensation in excess of $150,000, in each case clauses (A)‑(B), other than any employment letter

that sets forth the terms of an at-will employment arrangement;
(xi) is a Contract that (A) restricts the Company or any Company Subsidiary from engaging, or competing with any Person, in
any line of business in any geographic area, including any provision regarding exclusive dealing, (B) includes a most favored nation or
other similar favored pricing provision or (C) includes a take-or-pay, take-and-pay or minimum purchase obligation;
(xii) is an Affiliate Agreement;
(xiii) is a Contract that relates to the acquisition or disposition of any business (whether by merger, sale of capital stock, sale of
assets or otherwise) that was consummated by the Company or any Company Subsidiary since January 1, 2015, other than non-binding
letters of intent;
(xiv) is a Contract involving any capital expenditures by the Company or any Company Subsidiary in excess of $500,000 in the
aggregate;
(xv) is a Contract between the Company or a Company Subsidiary on the one hand and a Governmental Entity on the other in
excess of $1,000,000 in the aggregate;
(xvi) is a Contract evidencing any outstanding Indebtedness of the Company or any Company Subsidiary;
(xvii) is a Contract relating to (A) an Aircraft Facility, (B) the ANZ Lease Arrangements, (C) the ACOTS Lease Arrangement or
(D) the MRO Facility;
(xviii) is a guarantee of any Indebtedness by the Company or any Company Subsidiary, or any liability or obligation of Seller or
any of its Affiliates (other than the Company or any Company Subsidiary);
(xix)
is a Contract pursuant to which the Company or any Company Subsidiary has agreed to settle, waive or otherwise
compromise any Proceeding and under which the Company or any Company Subsidiary has continuing obligations; and
(xx) is a collective bargaining agreement (or similar labor Contract).
(b) As of the date hereof, each Material Contract is in full force and effect in all material respects in accordance with its respective
terms with respect to the Company and each Company Subsidiary and, to the Knowledge of the Company, each other party or parties thereto,
assuming the due authorization, execution and delivery by such other party or parties, subject to bankruptcy, insolvency, reorganization,
moratorium and similar Laws of general applicability relating to or affecting creditors’ rights and to general principles of equity. Except as set
forth on Schedule 3.10(b), neither the Company nor any Company Subsidiary is in default under or in breach of, or in receipt as of the date
hereof of any written notice of any default or breach under, any Material Contract in any material respect. To the Knowledge of the Company,
the other party or parties to each Material Contract are not in default of the terms of such Material Contract. The Sellers, the Company or a
Company Subsidiary has made available to Buyer complete copies of each written Material Contract, including all schedules, exhibits and
amendments thereto (except as otherwise indicated on Schedule 3.10(b)).
(c)
businesses.

The Company or a Company Subsidiary is a party to all Contracts that are necessary and sufficient to operate their respective

Section 3.11 Taxes.
(a) All Tax Returns required to be filed by the Company and the Company Subsidiaries have been timely and duly filed (taking into
account extensions properly obtained), and all such Tax Returns are true, complete and correct in all material respects. All Taxes (whether or
not shown to be due on any Tax Return) have been timely paid.
(b) The Company and the Company Subsidiaries have timely withheld (taking into account extensions properly obtained) and paid
over all material Taxes required to have been withheld and paid over in connection with amounts paid or owing to any employee of the
Company or the Company Subsidiaries, independent contractor, or other third party and properly reported all such amounts paid and Taxes
withheld with respect thereto. Excluding payments to employees or former employees treated as compensation, amounts payable to Sellers
pursuant to this agreement are not subject to withholding of any Taxes.
(c) Neither the Company nor any Company Subsidiary is currently the beneficiary of any extension of time within which to file any
Tax Return, which Tax Return has not been filed.
(d) As of the date hereof, neither the Company nor any Company Subsidiary is being audited or examined by any Governmental
Entity with respect to any Taxes, nor has the Company or any Company Subsidiary received any written notice of the institution of, or intent to
institute, any such audit or examination.
(e)
No deficiencies for any Taxes have been asserted (assessed or proposed), in writing against the Company or any Company
Subsidiary, and no waiver or extension of any statute of limitations which has been executed by the Company or any Company Subsidiary is in
effect with respect to Taxes of the Company or any Company Subsidiary other than as a result of extending the due date of any Tax Return.
(f) There are no Liens for Taxes, other than Taxes not yet due and payable up on the assets of the Company or any Company
Subsidiary.
(g) No claim has been made (or threatened) in writing in the past three (3) years by any Governmental Entity in a jurisdiction where
the Company or a Company Subsidiary does not file Tax Returns that it is or may be subject to taxation in that jurisdiction.
(h) Neither the Company nor any Company Subsidiary is liable for Taxes of any other Person by operation of applicable Law or
otherwise, or is currently under any contractual obligation to indemnify any Person with respect to Taxes, or is a party to any Tax sharing
agreement or any other agreement providing for payments by the Company or any Company Subsidiary with respect to Taxes, provided,
however that this Section 3.11(h) does not apply to Tax clauses in customary commercial contracts the main purpose of which does not relate to

Taxes.
(i) Neither the Company nor any Company Subsidiary has filed or has pending any ruling requests with any taxing authority, including
any request to change any accounting method.
(j) Neither the Company nor any Company Subsidiary has a taxable year end other than a calendar year end for U.S. federal income
tax purposes.
(k) The Company and each Company Subsidiary are in compliance in all material respects with all applicable transfer pricing Laws,
including the execution and maintenance of the contemporaneous documentation substantiating its transfer pricing practices and methodology.
The prices for any property or services (or for the use of any property) provided by or to the Company and each Company Subsidiary are arm’s
length prices for purposes of the relevant transfer pricing Law, including Treasury Regulations promulgated under Section 482 of the Code.
(l) Except as set forth on Schedule 3.11(l), neither the Company nor any Company Subsidiary is (i) a “controlled foreign corporation”
as defined in Section 957 of the Code (or any similar provision of state, local or foreign Law), (ii) a “personal holding company” as defined in
Section 542 of the Code (or any similar provision of state, local or foreign Law) or (iii) a “passive foreign investment company” within the
meaning of Section 1297 of the Code.
(m)
Except as set forth on Schedule 3.11(m) , neither the Company nor any Company Subsidiary has been a member of a
consolidated, combined, unitary, VAT, group relief, tax sharing or other similar group within the previous three (3) years where such group
includes a member other than the Company or any Company Subsidiary.
(n) Except as set forth on Schedule 3.11(n), neither the Company nor any Company Subsidiary has made, or caused to be made, an
election pursuant to Treasury Regulation Section 301.7701-3 for or on behalf of the Company or any Company Subsidiary to change the entity
classification of such entity to be classified as anything other than a corporation for U.S. federal income tax purposes.
(o) Notwithstanding any other provision of this Agreement to the contrary, the representations and warranties set forth above in this
Section 3.11 and in Section 3.14 shall constitute the sole and exclusive representations and warranties made by the Company with respect to
Taxes, and no other representation or warranty contained in any other section of this Agreement shall be deemed to be made with respect to
Taxes.
Section 3.12 Environmental Matters.
(a) The Company and the Company Subsidiaries hold, and are in compliance in all material respects with, all Environmental Permits
necessary for the Company’s and the Company Subsidiaries’ operations at the Leased Real Properties and the Owned Improvements.
(b) The Company and each Company Subsidiary is, and since January 1, 2015 has been, in compliance with all Environmental Laws.
(c) Neither the Company nor any Company Subsidiary is subject to any pending claim or has received written notice of any threatened
claim (i) asserting violation of or liability under any provision of any Environmental Law or (ii) arising out of the ownership, use, control or
operation by the Company or any Company Subsidiary of any facility, site, area or property from which there was a Release of any Hazardous
Substance, in each case, which claim, if adversely resolved, would have a Material Adverse Effect.
(d) There has been no Release of Hazardous Substances at, on, under or from the Leased Real Properties by the Company or any
Company Subsidiary or, to the Knowledge of Company, by any other Person, or at or in the Owned Improvements that, in either case, requires
notice to any Governmental Entity under any Environmental Laws, or for which investigation or remediation is required under any
Environmental Laws.
(e) The Company and the Company Subsidiaries do not own or operate any active or abandoned aboveground or underground storage
tanks containing Hazardous Substances or regulated under Environmental Laws.
Section 3.13 Compliance with Laws; Permits .
(a) Except as set forth on Schedule 3.13(a), the Company’s and each Company Subsidiary’s operation of their respective businesses
are, and at all times since January 1, 2015, have been, in all material respects, in compliance with all Laws to which they are or were subject.
(b) Schedule 3.13(b) sets forth a true and complete list as of the date hereof of all material Permits held by the Company or any
Company Subsidiary. The Company and each Company Subsidiary owns or possesses all Permits that are necessary to enable it to carry on its
operations as presently conducted or for the ownership and use of the assets owned or used by each of the Company and any Company
Subsidiary in the conduct of its respective business as currently conducted.
(c) All Permits are, and at all times since January 1, 2015 have been, valid and in full force and effect, the Company and each
Company Subsidiary is, and at all times since January 1, 2015 has been, in compliance in all respects with the terms of the Permits, and to the
Knowledge of the Company, no condition exists or event has occurred which, in itself or with the giving of notice or lapse of time or both,
would result in the suspension, revocation, impairment, forfeiture or non-renewal of any such Permit.
Section 3.14 Company Benefit Plans.
(a) Benefit Plans Generally. Schedule 3.14(a) sets forth a true and complete list as of the date hereof of all Benefit Plans (excluding
employment agreements under $125,000), but excluding normal payroll practices, including the continuation of regular wage payments on
account of vacation, holiday, jury duty or other like absence.
(b) ERISA Plans. Neither the Company nor any Company Subsidiary sponsors, contributes to, is obligated to contribute to, or could
reasonably be expected to have any liability with respect to, any “employee benefit plan” subject to ERISA or Section 401(a) of the Code.
(c) Pension Plans. Except as set forth on Schedule 3.14(c), neither the Company nor any Company Subsidiary has any material
liability with respect to any Benefit Plan that is a pension plan (as defined in Section 3(2) of ERISA) whether or not subject to ERISA.

(d) Compliance. Each Benefit Plan complies in all material respects and has been administered in all material respects in accordance
with all applicable Laws, and none of the Company, any Company Subsidiary nor any Benefit Plan has any liability with respect to each Benefit
Plan other than for benefits or as accrued, and the Company and each Company Subsidiary has done whatever required to receive special tax
treatment as applicable.
(e) Contributions. To the Knowledge of the Company, each of the Company and each Company Subsidiary has made all payments
and contributions to all Benefit Plans on a timely basis as required by the terms of each such Benefit Plan (and any insurance contract funding
such plan) and any applicable Law.
(f)
Transaction Payments. No Benefit Plan provides for, as a result of any of the transactions contemplated by this Agreement
(whether alone or in connection with other events), any payment of any amount of money or other property to, or the acceleration of or
provision of any other rights or benefits to, any current or former officer, employee, independent contractor or director of the Company or any
Company Subsidiary.
(g) Retiree Benefits. None of the Benefit Plans promise retiree medical, disability or life insurance benefits to any current or former
employee, consultant or director, except as required by Law.
(h) Employees. Schedule 3.14(h) contains a correct and complete list of (a) all of the officers of the Company and each Company
Subsidiary, specifying their position, annual rate of remuneration (excluding bonus compensation) and work location, respectively and (b) all of
the employees (whether full-time, part-time or otherwise) of the Company and each Company Subsidiary as of the date hereof, specifying their
position, annual rate of remuneration (excluding bonus compensation), status as full-time, part-time or otherwise, work location, accrued leave
entitlements and length of service, respectively, and (c) all individuals serving as consultants and independent contractors of the Company and
each Company Subsidiary specifying their consulting or other independent contractor fees, together with an appropriate notation next to the
name of any officer or other employee on such list who is subject to any written employment agreement, enterprise agreement or any other
document describing the terms or conditions of employment of the officer or employee. Except as set forth on Schedule 3.14(h), neither the
Company nor any Company Subsidiary is a party to or bound by any employment agreement or enterprise agreement. The Company has
provided to the Buyer complete copies of each employment agreement (or standard form thereof) or enterprise agreement to which the
Company or any Company Subsidiary is a party, or by which any of them is otherwise bound. There is no existing material default or breach of
the Company or any Company Subsidiary, as applicable, under any employment agreement or enterprise agreement (or event or condition that,
with notice or lapse of time or both could constitute such a default or breach) and, to the Knowledge of the Company, there is no such default
(or event or condition that, with notice or lapse of time or both, could constitute a default or breach) with respect to any third party to any
employment agreement or enterprise agreement. Neither the Company nor any Company Subsidiary has made any written commitments to any
officer, employee, former employee, consultant or independent contractor of the Company or any Company Subsidiary with respect to
remuneration, promotion, retention, termination, severance or similar matters in connection with the transactions contemplated hereby or
otherwise. As of the date hereof, to the Knowledge of the Company, no employee with an annual base salary of $100,000 or more has notified
the Company or any Company Subsidiary that he or she intends to resign or retire as a result of the transactions contemplated by this
Agreement.
(i) Compliance with Labor and Employment Laws . (A) There are no complaints, charges, proceedings, suits, actions or claims against
the Company or any Company Subsidiaries pending or, to the Knowledge of the Company, threatened that could be brought or filed with the
Fair Work Commission or any court based on, arising out of, in connection with, or otherwise relating to the employment or termination of
employment or failure to employ by the Company or any Company Subsidiaries, of any individual and (B) the Company and the Company’s
Subsidiaries are in substantial compliance with all applicable Laws relating to the employment of labor, including all Laws relating to workplace
relations, terms and conditions of employment, hiring, termination, wages, hours, leave entitlements, classification of employees, enterprise
bargaining, discrimination, human rights, work health and safety, workers’ compensation, immigration, , privacy and the collection and
payment of withholding and/or social security taxes and any similar Tax.
(j) Collective Bargaining. Except as set forth on Schedule 3.14(j), neither the Company nor any Company Subsidiary is a party to, or
bound by, any enterprise agreement or other contract with a union or registered employee association (within the meaning of the Fair Work Act
2009). Neither the Company nor any Company Subsidiary is subject to an industrial dispute, strike or work stoppage except as would not have,
individually or in the aggregate, a Material Adverse Effect. To the Knowledge of the Company, there is no protected industrial action, either
actual or threatened, arising out of enterprise agreement negotiations involving employees of the Company or any Company Subsidiary.
Section 3.15 Brokers. None of Buyer, the Company or any Company Subsidiary shall be obligated to pay or bear any brokerage,
finder’s or other fee or commission to any broker, finder, accountant or investment banker in connection with the transactions contemplated by
this Agreement or the Ancillary Documents based on arrangements made by or on behalf of the Sellers, the Company, any Company Subsidiary
or any Affiliate or Representative of any such parties, and neither the Company nor any Company Subsidiary has entered into any such
arrangement, in each case, other than Transaction Expenses taken into account in the Final Purchase Price.
Section 3.16 Insurance Policies. Schedule 3.16 sets forth a true and complete list as of the date hereof of all insurance policies
(including without limitation policies providing property, casualty, liability, and workers’ compensation coverage, bond and surety
arrangements), and specifies the type of coverage, the carrier and the expiration date of each such insurance policies, and all claims outstanding
thereunder (except for claims arising in the Ordinary Course), carried by or for the benefit of the Company or any Company Subsidiary. The
Company has made available to Buyer copies of all such insurance policies, together with all riders and amendments thereto. All such insurance
policies are, as of the date hereof, in full force and effect in all material respects and neither the Company nor any Company Subsidiary is in
material breach or material default thereunder. There is no claim by the Company or any Company Subsidiary under any such insurance policy
as to which coverage has been denied or, to the Knowledge of the Company, disputed by the underwriters of any insurance policy. To the
Knowledge of the Company, there is no threatened termination of, premium increase with respect to, or material alteration of coverage under,
any of such insurance policies.
Section 3.17 Customers and Suppliers.
(a) Schedule 3.17(a) sets forth (i) a list of the twenty (20) largest customers (the “ Material Customers”) and (ii) a list of the
ten (10) largest suppliers (the “Material Suppliers”) from among all of the Company and the Company Subsidiaries, in each case as measured
by the dollar amount of purchases therefrom or thereby, during the most recent fiscal year, showing the approximate total sales by the
Company and the Company Subsidiaries to each such customer and the approximate total purchases by the Company and the Company
Subsidiaries from each such supplier, during such period.

(b) Except as set forth on Schedule 3.17(b), no Material Customer has (i) terminated or indicated in writing or, to the
Knowledge of the Company, orally, that it intends to terminate or not renew its customer relationship with the Company or a Company
Subsidiary, (ii) materially decreased the volume of goods or services it purchases from the Company or a Company Subsidiary or materially
decreased the price it pays for such goods or services, other than in the Ordinary Course (e.g., due to the completion or wind-down of a
customer project according to its specifications) or (iii) notified any Company or Company Subsidiary in writing of its intention to do any of the
foregoing, during the preceding twelve (12)-month period.
(c) Except as set forth on Schedule 3.17(c), no Material Supplier has (i) terminated its vendor relationship with the Company
or a Company Subsidiary or materially increased the prices it charges or will charge the Company or a Company Subsidiary for the goods or
services it provides (except as may be provided in the applicable Contract) or (ii) notified the Company or a Company Subsidiary in writing of
its intention to do so, during the preceding twelve (12)-month period.
Section 3.18 Title to Personal Property.
(a) The Company and each Company Subsidiary has good title to, or a valid interest in, all tangible personal property used in
the conduct of its respective business, free and clear of all Liens, other than Permitted Liens, except for any such property disposed of since the
date hereof in the Ordinary Course.
(b) The Company and each Company Subsidiary owns or has valid rights to use all tangible and intangible assets and property
that are necessary and sufficient to operate its respective business.
(c) Except as would not reasonably be expected individually or in the aggregate to be material to the respective business of the
Company or a Company Subsidiary, the material items of tangible personal property owned or leased by the Company and each Company
Subsidiary (i) are in reasonably good operating condition and repair, Ordinary Course wear and tear excepted, and (ii) are reasonably adequate
and suitable in all material respects for the purposes for which they are presently being used.
Section 3.19 Anti-Corruption; Sanctions; Export Controls; Import Controls, Anti-Boycott .
(a) Since January 1, 2015, to the Knowledge of the Company and each Company Subsidiary, neither the Company nor any Company
Subsidiary, nor to the Knowledge of the Company and each Company Subsidiary, none of their respective employees, contractors,
Representatives, agents, consultants or distributors has, directly or indirectly, taken any action in violation of Australian anti-corruption Laws
relating to the bribery of foreign public officials and relating to domestic bribery, the U.S. Foreign Corrupt Practices Act of 1977 or any
commercial or public-sector anti-corruption or anti-bribery Law in any jurisdiction applicable to the Company or a Company Subsidiary
(“Anticorruption Law”), including offering, paying, authorizing or ratifying any bribe, kickback, or other illegal payment or anything of value
to obtain favorable treatment in obtaining or retaining business or otherwise to obtain special or improper treatment or concessions for the
Company or a Company Subsidiary. The Company and each Company Subsidiary has properly recorded on its Financial Statements and not
made any false or fictitious entries in its books and records relating to any offer, payment, promise to pay, or authorization of the payment of
any money, gift, promise to give, or authorization of the giving of anything of value, including any bribe, kickback or other illegal payment.
Neither the Company nor a Company Subsidiary, and to the Knowledge of the Company, none of their respective employees, contractors,
Representatives, agents, consultants or distributors, are the subject of any allegation, voluntary disclosure, investigation, inquiry, complaint,
prosecution, Proceeding or other enforcement action related to any Anticorruption Law.
(b) Since January 1, 2015, neither the Company nor any Company Subsidiary, nor to the Knowledge of the Company and each
Company Subsidiary, any of their respective employees, contractors, Representatives, agents, consultants or distributors has (i) been in violation
of any Sanctions or has been designated under any Sanctions, or conducted any unlawful business or engaged unlawfully in making or receiving
any contribution of goods, services or money to or for the benefit of any Person subject to any Sanctions, or in any country or territory subject to
any Sanctions, (ii) been in violation of any Export Controls or Import Controls, been the subject of any allegation, voluntary disclosure,
investigation, complaint, inquiry, prosecution or other enforcement action related to Export Controls or Import Controls or (iii) participated in
or cooperated with, agreed to participate or cooperate with, or furnished discriminatory information about business relationships with, any
Person subject to an Unsanctioned Boycott. Each of the Company and the Company Subsidiaries has filed all necessary boycott-related forms
and reports with the US Departments of Commerce and Treasury.
Section 3.20 Warranties. There are no material Proceedings pending or, to the Knowledge of the Company, threatened against the
Company or any Company Subsidiary with respect to the quality of or absence of defects in any products or services offered or sold by the
Company or any Company Subsidiary nor, to the Knowledge of the Company and the Company Subsidiaries, are there any facts relating to the
quality of or absence of defects in such products or services which, if known by a potential claimant or Governmental Entity, would reasonably
give rise to a material Proceeding. To the Knowledge of the Company and the Company Subsidiaries, there is no reason to believe that the
percentage of warranty claims for products sold or services rendered by the Company and the Company Subsidiaries prior to the Closing Date
will exceed historical levels. Schedule 3.20 sets forth complete and correct copies of the product and service warranties of the Company and
each Company Subsidiary (or summaries in the case of oral warranties) with respect to the quality or absence of defects of its products or
services which they have sold or performed since January 1, 2015 which are in force as of the date hereof.
Section 3.21 Products Liability. Each product manufactured, serviced, produced, distributed or sold by or on behalf of the Company or
the Company Subsidiaries since January 1, 2015 was manufactured, serviced, produced, distributed or sold in material conformity with all
contractual commitments and all applicable standard and implied warranties. Since January 1, 2015, neither the Company nor any Company
Subsidiary has received any written notice relating to, nor to the Knowledge of the Company and the Company Subsidiaries, are there currently
any facts or circumstances which could give rise to, any claim involving any product manufactured, serviced, produced, distributed or sold by
or on behalf of the Company or the Company Subsidiaries resulting from an alleged defect in design, manufacture, materials or workmanship,
or any alleged failure to warn, or from any breach of implied warranties or representations, other than notices or claims that have been settled or
resolved by the Company or the Company Subsidiaries prior to the date of this Agreement.
Section 3.22 Affiliated Transactions. Except as set forth on Schedule 3.22, none of the Sellers, or any Affiliate or director, officer or
employee of the Sellers and, to the Knowledge of the Company, any spouse or family member of any of the foregoing, (i) owns any direct or
indirect interest of any kind in or controls any Person which is a supplier, customer, licensor, licensee or distributor of any of the Company or a
Company Subsidiary, (ii) is a party to any Contract with the Company or a Company Subsidiary or by which the Company or a Company
Subsidiary or any of their assets are bound or affected, (iii) owns any property or asset (tangible or intangible) used in the operation of the

business of the Company or a Company Subsidiary or (iv) has been involved in the past one (1) year in any business arrangements or
transactions with the Company or a Company Subsidiary.
Section 3.23 Bank Accounts. Schedule 3.23 contains a true, correct and complete list, as of the date hereof, of (i) each bank account
maintained by the Company and each Company Subsidiary and (ii) each bank account maintained by the Sellers or any of their Affiliates (other
than the Company and the Company Subsidiaries) for the collection of accounts receivable of the Company’s or each Company Subsidiary’s
business. Schedule 3.23 also indicates whether any such bank accounts are “frozen” or similarly restricted as of the date of this Agreement.
Section 3.24 No Other Representations or Warranties . Except for the representations and warranties contained in this Article III and
Article IV, or in any Ancillary Document, neither the Company nor any other Person on behalf of the Company makes any other express or
implied representation or warranty with respect to the Company or any of the Company Subsidiaries or with respect to any other information
provided to Buyer or its Representatives, and the Company and the Company Subsidiaries disclaim any other representations or warranties,
whether made by the Company or any of its Affiliates, officers, directors, employees, agents or Representatives. Except for the representations
and warranties contained in this Article III and Article IV, or in any Ancillary Document, neither the Company nor any other Person will have
or be subject to any liability to Buyer or any other Person resulting from the distribution to Buyer, or Buyer’s use of, any such information,
including any information, documents, projections, forecasts or other material made available to Buyer or its Representatives in any “data
rooms,” “virtual data rooms,” management presentations or in any other form in expectation of, or in connection with, the transactions
contemplated hereby and by the Ancillary Documents, or in respect of any other matter or thing whatsoever (electronic or otherwise) or
otherwise in expectation of the transactions contemplated hereby and by the Ancillary Documents.
ARTICLE IV
REPRESENTATIONS AND WARRANTIES WITH RESPECT TO EACH SELLING EQUITYHOLDER
On the terms and subject to the conditions of this Agreement and except as set forth in the Schedules, each Selling Equityholder as
applicable to such Selling Equityholder hereby represents and warrants to Buyer as of the date hereof and as of the Closing Date as follows:
Section 4.1 Organization. If Selling Equityholder is an entity, such Selling Equityholder is an entity duly incorporated or organized,
validly existing and in good standing under the Laws of its respective jurisdiction of incorporation or organization, and has all requisite power
and authority to own, lease and operate its properties and assets and to carry on in all material respects its business as conducted on the date
hereof.
Section 4.2 Authorization. If Selling Equityholder is an entity, such Selling Equityholder has the requisite power and authority to
execute and deliver this Agreement and the Ancillary Documents to which such Selling Equityholder is a party and to perform its obligations
hereunder and thereunder, to consummate the transactions contemplated hereby and thereby and such actions have been duly authorized by all
necessary and reasonably advisable action on the part of such Selling Equityholder. If such Selling Equityholder is an individual, the execution
and delivery by such Selling Equityholder of this Agreement and the Ancillary Documents to which such Selling Equityholder is a party and
performance of his or her obligations hereunder and thereunder and the consummation of the transactions contemplated hereby and thereby do
not require any consent from any spouse or family member of such Selling Equityholder. This Agreement has been, and the Ancillary
Documents to which such Selling Equityholder is a party, when entered into by such Selling Equityholder will be, duly authorized, executed
and delivered by such Selling Equityholder, and do or shall, as the case may be, when duly executed by all other parties thereto and delivered
by such Selling Equityholder, constitute the legal, valid and binding obligations of such Selling Equityholder, enforceable against such Selling
Equityholder in accordance with their respective terms, subject to applicable bankruptcy, insolvency and other similar Laws affecting the
enforceability of creditors’ rights generally, general equitable principles and the discretion of courts in granting equitable remedies.
Section 4.3 Title to Shares. With respect to each Seller, such Seller is the record and beneficial owner of its Shares as set forth on
Schedule 3.3(a)(i). Such Seller has good title to such Shares, and such Shares are duly authorized, validly issued, fully paid and nonassessable,
and free and clear of all Liens, and will be transferred, assigned and sold to Buyer at the Closing. With respect to each Selling Optionholder,
such Selling Optionholder is the record and beneficial owner of all its In-the-Money Vested Options as set forth on Schedule 3.3(a)(ii), and
such Options will be transferred to Buyer at the Closing free and clear of all Liens.
Section 4.4
Consents; No Violations . Except as set forth on Schedule 4.4 and any declaration, filing, registration, notice,
authorization, Consent, or approval required by Antitrust Law, the execution and delivery by such Selling Equityholder of this Agreement does
not, and the execution and delivery of the Ancillary Documents to which such Selling Equityholder is a party will not, and the consummation of
the transactions contemplated hereby and thereby will not, in each case (i) conflict with or result in any breach of any provision of the
organizational documents of such Selling Equityholder, (ii) require any filing with, or the obtaining of any Consent of, any Governmental
Entity by such Selling Equityholder, (iii) require any notice or Consent under, result in a default under, or give rise to any right of termination,
cancellation or acceleration under, any of the terms, conditions or provisions of any Contract, note, mortgage, other evidence of indebtedness,
guarantee or agreement to which such Selling Equityholder is a party and by which such Selling Equityholder is bound, (iv) violate any Permit,
Law or Judgment applicable to such Selling Equityholder or (v) result in the creation of any Liens other than any Permitted Liens, excluding
from the foregoing clauses (i)‑(v), such conflicts, Consents, breaches, requirements, defaults, rights or violations that would not materially and
adversely affect such Selling Equityholder’s ability to consummate the transactions contemplated by this Agreement and the Ancillary
Documents.
Section 4.5 Litigation. Except as would not materially and adversely affect such Selling Equityholder’s ability to consummate the
transactions contemplated by this Agreement and the Ancillary Documents: (a) there is no active investigation or review pending or, to the
Knowledge of the Sellers and the knowledge of each other Selling Equityholder, threatened by any Governmental Entity with respect to such
Selling Equityholder; (b) there are no Proceedings pending or, to the Knowledge of the Sellers and the knowledge of each other Selling
Equityholder, threatened, against or affecting such Selling Equityholder, or any of its, his or her properties; and (c) there are no Judgments with
respect to such Selling Equityholder.
Section 4.6 Brokers. None of Buyer, the Company or a Company Subsidiary shall be obligated to pay or bear any brokerage, finder’s
or other fee or commission to any broker, finder, accountant or investment banker in connection with the transactions contemplated by this
Agreement or the Ancillary Documents based on arrangements made by or on behalf of such Selling Equityholder, in each case, other than
Transaction Expenses paid at Closing and taken into account in the Final Purchase Price.
Section 4.7

No Other Representations or Warranties . Except for the representations and warranties contained in Article III and this

Article IV, or in any Ancillary Document, none of Selling Equityholders or any other Person on behalf of any Selling Equityholders, makes any
other express or implied representation or warranty with respect to any Selling Equityholders or with respect to any other information provided
to Buyer or its Representatives, and each Selling Equityholder disclaims any other representations or warranties, whether made by such Selling
Equityholder or any of its Affiliates, officers, directors, employees, agents or Representatives. Except for the representations and warranties
contained in Article III and this Article IV, or in any Ancillary Document, none of Selling Equityholders will have or be subject to any
liability to Buyer or any other Person resulting from the distribution to Buyer, or Buyer’s use of, any such information, including any
information, documents, projections, forecasts or other material made available to Buyer or its Representatives in any “data rooms,” “virtual
data rooms,” management presentations or in any other form in expectation of, or in connection with, the transactions contemplated hereby and
by the Ancillary Documents, or in respect of any other matter or thing whatsoever (electronic or otherwise) or otherwise in expectation of the
transactions contemplated hereby and by the Ancillary Documents.
ARTICLE V
REPRESENTATIONS AND WARRANTIES OF BUYER
On the terms and subject to the conditions of this Agreement, Buyer hereby represents and warrants to Selling Equityholders as of the
date hereof and as of the Closing Date as follows:
Section 5.1 Organization. Buyer is a corporation duly incorporated, validly existing and in good standing under the Laws of its
jurisdiction of incorporation, and has all requisite power and authority to own, lease and operate its properties and assets and to carry on in all
material respects its business as conducted on the date hereof.
Section 5.2 Authorization. Buyer has the requisite power and authority to execute and deliver this Agreement and the Ancillary
Documents to which Buyer is a party and to perform its obligations hereunder and thereunder, to consummate the transactions contemplated
hereby and thereby and such actions have been duly authorized by all necessary and reasonably advisable action on the part of Buyer. This
Agreement has been, and the Ancillary Documents to which Buyer is a party, when entered into by Buyer will be, duly authorized, executed
and delivered by Buyer, and do or shall, as the case may be, when duly executed by all other parties thereto and delivered by Buyer, constitute
the legal, valid and binding obligations of Buyer, enforceable against Buyer in accordance with their respective terms, subject to applicable
bankruptcy, insolvency and other similar Laws affecting the enforceability of creditors’ rights generally, general equitable principles and the
discretion of courts in granting equitable remedies.
Section 5.3
Consents; No Violations . Except for any declaration, filing, registration, notice, authorization, Consent, or approval
required by Antitrust Law, the execution and delivery by Buyer of this Agreement does not, and the execution and delivery of the Ancillary
Documents to which Buyer is a party will not, and the consummation of the transactions contemplated hereby and thereby will not, in each case
(a) conflict with or result in any breach of any provision of the organizational documents of Buyer, (b) require any Filing with, or the obtaining
of any Consent of, any Governmental Entity by Buyer, (c) require any notice or Consent under, result in a default under, or give rise to any
right of termination, cancellation or acceleration under, any of the terms, conditions or provisions of any note, mortgage, other evidence of
indebtedness, guarantee or agreement to which Buyer is a party and by which Buyer is bound, (d) violate any Permit, Law or Judgment
applicable to Buyer, or (e) result in the creation of any Liens other than Permitted Liens, excluding from the foregoing clauses (a)‑(e), such
conflicts, breaches, requirements, defaults, rights or violations that would not materially and adversely affect Buyer’s ability to consummate the
transactions contemplated by this Agreement and the Ancillary Documents.
Section 5.4
Litigation. Except as would not materially and adversely affect Buyer’s ability to consummate the transactions
contemplated by this Agreement and the Ancillary Documents: (a) there is no active investigation or review pending or, to the knowledge of
Buyer, threatened by any Governmental Entity with respect to Buyer; (b) there are no Proceedings pending or, to the knowledge of Buyer,
threatened, against or affecting Buyer, or any of its properties; and (c) there are no Judgments with respect to Buyer.
Section 5.5
Financial Capability. Buyer has and at all times until Closing will have sufficient cash on hand to pay the full
consideration payable to Selling Equityholders hereunder, to make all other payments required by Buyer in connection with the transactions
contemplated hereby (including the payment of the Purchase Price and any other amounts required to be paid pursuant to Article II), to pay for
one-half of the R&W Insurance Policy and to pay all fees and expenses related to any of the foregoing that are the responsibility of Buyer
pursuant to the terms hereof. Buyer acknowledges and agrees that its obligations under this Agreement, including its obligation to consummate
the transactions contemplated hereby, are not contingent upon its ability to obtain any financing.
Section 5.6 Solvency. Immediately after the consummation of the transactions contemplated hereby, including (a) the payment of the
Purchase Price and any other amounts required to be paid pursuant to Article II, and (b) the payment of all fees and expenses and other
payment obligations required to be paid or satisfied by Buyer in connection with the transactions contemplated hereby, each of Buyer and its
Subsidiaries, including the Company and the Company Subsidiaries, shall be solvent and shall (i) be able to pay its debts as they become due,
(ii) own property that has a fair saleable value greater than the amounts required to pay its debts (including a reasonable estimate of the amount
of all contingent liabilities) and (iii) have adequate capital to carry on its business. No transfer of property is being made by Buyer and no
obligation is being incurred in connection with the transactions contemplated hereby by Buyer with the intent to hinder, delay or defraud
present creditors of Buyer or any of its Subsidiaries. In connection with the transactions contemplated hereby, Buyer has not incurred, nor plans
to incur, debts beyond its ability to pay as they become absolute and matured.
Section 5.7 Brokers. None of the Company, any Company Subsidiary or any Selling Equityholder shall be directly or indirectly
obligated to pay or bear any brokerage, finder’s or other fee or commission to any broker, accountant, finder or investment banker in
connection with the transactions contemplated by this Agreement or the Ancillary Documents based on arrangements made by or on behalf of
Buyer.
Section 5.8 Accredited Investor; Independent Review . Buyer is an informed and sophisticated purchaser, and has engaged expert
advisors, experienced in the evaluation and purchase of investments such as the Shares as contemplated hereunder. Buyer has conducted its
own independent review and analysis of the Company and each Company Subsidiary, and their respective business, assets, condition (financial
or otherwise), results of operations and prospects, and, based thereon, has formed an independent judgment concerning such business, assets,
condition, operations and prospects. Buyer and its Representatives have been provided adequate access to the properties, premises and records
of the Company and each Company Subsidiary for the purpose of such review and analysis. In entering into this Agreement, Buyer has relied
exclusively upon its own investigation and analysis and only those representations and warranties of the Company and Selling Equityholders
expressly contained in Article III and Article IV herein. Buyer has (a) had adequate opportunity to visit with the Company and each Company

Subsidiary and meet with their respective Representatives to discuss the Company and each Company Subsidiary, and their respective business,
assets, condition (financial or otherwise), results of operations and prospects, and (b) received, to its full and complete satisfaction, all materials
and information requested by Buyer or its Representatives and has been afforded adequate opportunity to obtain any additional information
necessary to verify the accuracy of any such materials or information or of any representation or warranty made by the Company or Selling
Equityholders herein or to otherwise evaluate the merits of the transactions contemplated hereby. The Company and Selling Equityholders have
answered to Buyer’s full and complete satisfaction all inquiries that Buyer and its Representatives have made concerning the business, assets,
condition (financial or otherwise), results of operations and prospects of the Company and each Company Subsidiary or otherwise relating to
the transactions contemplated hereby. Except for the specific representations and warranties expressly made by the Company in Article III and
Selling Equityholders in Article IV, none of the Company, any Company Subsidiary, any Selling Equityholder, any of their respective
Affiliates or any Representatives of any of the foregoing has made any representation or warranty, either express or implied, as to the accuracy
or completeness of any information provided or made available to Buyer or its Representatives prior to the date hereof or any other information
that is not included in this Agreement or the Exhibits or Schedules attached hereto, and none of the Company, any Company Subsidiary, any
Selling Equityholder, any of their respective Affiliates, any Representatives of any of the foregoing or any other Person shall have or be subject
to any liability or responsibility whatsoever to Buyer or any of its Affiliates or any other Person on any basis (including in contract or tort,
under federal or state securities Laws or otherwise) resulting from the distribution of any such information to, or use of any such information
by, Buyer or any of its Affiliates or any Representatives of any of the foregoing, or otherwise based upon any such information.
Section 5.9 Condition of the Business .
(a) Except for the specific representations and warranties expressly made by the Company in Article III and Selling Equityholders in
Article IV as further limited by the specifically bargained-for exclusive remedies as set forth in Section 2.5 , Section 11.10 and Article X of
this Agreement, and in any Ancillary Document, Buyer acknowledges and agrees that (i) the Company and Selling Equityholders are not
making and have not made any representation or warranty, expressed or implied, at law or in equity, in respect of Selling Equityholders, the
Company and Company Subsidiaries or any of their respective businesses, assets, liabilities, operations, prospects or condition (financial or
otherwise), including with respect to merchantability or fitness for any particular purpose of any assets, the nature or extent of any liabilities,
the prospects of the business of the Company and Company Subsidiaries, the effectiveness or the success of any operations, or the accuracy or
completeness of any confidential information memoranda, documents, projections, material or other information (financial or otherwise)
regarding the Company and Company Subsidiaries furnished to Buyer or its Representatives or made available to Buyer and its Representatives
in any “data rooms,” “virtual data rooms,” management presentations or in any other form in expectation of, or in connection with, the
transactions contemplated hereby or by the Ancillary Documents, or in respect of any other matter or thing whatsoever, and (ii) no officer,
director, manager, stockholder, agent, Affiliate, advisor, Representative or employee of Selling Equityholders or the Company has any
authority, express or implied, to make any representations, warranties or agreements not specifically set forth in this Agreement and subject to
the limited remedies herein provided.
(b) Other than the specific representations and warranties expressly set forth in Article III and Article IV as further limited by the
specifically bargained-for exclusive remedies as set forth in Section 2.5 , Section 11.10 and Article X of this Agreement, and in any Ancillary
Document, Buyer specifically disclaims that it is relying upon or has relied upon any such other representations or warranties that may have
been made by any Person, and acknowledges and agrees that the Company and Selling Equityholders have specifically disclaimed and do
hereby specifically disclaim, and shall not have or be subject to any liability for reliance on, any such other representation or warranty made by
any Person. Buyer specifically waives any obligation or duty by the Company or Selling Equityholders to make any disclosures of fact not
required to be disclosed pursuant to the specific representations and warranties expressly set forth in Article III and Article IV and disclaims
reliance on any information not specifically required to be provided or disclosed pursuant to the specific representations and warranties set forth
in Article III and Article IV, respectively.
(c) Buyer is acquiring the Company subject only to the specific representations and warranties expressly set forth in Article III and
Article IV as further limited by the specifically bargained-for exclusive remedies as set forth in Section 2.5 , Section 11.10 and Article X of
this Agreement.
Section 5.10 No Other Representations or Warranties . Except for the representations and warranties contained in this Article V, or in
any Ancillary Document, neither Buyer nor any other Person on behalf of Buyer, makes any other express or implied representation or warranty
with respect to Buyer or with respect to any other information provided to Selling Equityholders or their respective Representatives, and Buyer
disclaims any other representations or warranties, whether made by Buyer or any of its respective Affiliates, officers, directors, employees,
agents or Representatives.
ARTICLE VI
COVENANTS
Section 6.1 Conduct of Business.
(a) During the period from the date hereof until the earlier of the Closing or the termination of this Agreement in accordance with its
terms, except as otherwise expressly contemplated by this Agreement, listed on Schedule 6.1 or as consented to by Buyer (which consent shall
not be unreasonably withheld, conditioned or delayed), the Company agrees that it shall use reasonable efforts to, and shall use reasonable
efforts to cause the Company Subsidiaries to, and each Seller agrees that it shall use reasonable efforts to cause the Company and the Company
Subsidiaries to, (a) conduct their respective businesses in the Ordinary Course in all material respects and (b) maintain, preserve and retain in all
material respects present commercial relationships with those suppliers or vendors, and present relationships with those employees and
independent contractors, in each case, that are material to the Company and the Company Subsidiaries; provided, however, that any action
taken or failed to be taken in order to comply with any of the provisions of Section 6.1(b) shall not constitute a breach under this Section 6.1(a)
unless such action or failure to take action would constitute a breach of Section 6.1(b) .
(b) Without limiting the foregoing, during the period from the date hereof until the earlier of the Closing or the termination of this
Agreement in accordance with its terms, except as otherwise expressly contemplated by this Agreement, listed on Schedule 6.1 or as consented
to by Buyer (which consent shall not be unreasonably withheld, conditioned or delayed), the Company agrees that it shall not and shall use all
reasonable efforts to cause the Company Subsidiaries to not, and each Seller agrees that it shall use reasonable efforts to cause the Company
and the Company Subsidiaries to not, do any of the following:
(i)

amend its certificate of incorporation, articles of incorporation, by-laws, articles of organization, certificate of formation,

limited liability company agreement, joint venture agreement or other similar or equivalent organizational documents;
(ii) issue, deliver, sell, transfer, pledge, encumber, grant or dispose of (A) any shares of capital stock or other equity interests of
the Company or any Company Subsidiary or (B) any options, warrants, rights of conversion or other rights, agreements, arrangements or
commitments obligating the Company or any Company Subsidiary to issue, deliver, sell, transfer, pledge, encumber, grant or dispose of
any capital stock or other equity interests of the Company or any Company Subsidiary;
(iii) (A) incur any Indebtedness, or amend any Contract governing Indebtedness, other than in the Ordinary Course of Business
or (B) enter into, borrow under or otherwise become further indebted under any Aircraft Facility, the ANZ Lease Arrangements, the
ACOTS Lease Arrangement or the MRO Facility, or amend any Aircraft Facility, ANZ Lease Arrangements, ACOTS Lease Arrangement
or the MRO Facility;
(iv)
adopt a plan or agreement of complete or partial liquidation, dissolution, restructuring, merger, consolidation or
recapitalization;
(v) sell, mortgage, deed in trust, encumber, license or otherwise transfer or dispose of any (A) Aircraft Inventory, other than as
required pursuant to the terms of Contracts in effect as of the date of this Agreement (as such terms exist as of the date of this Agreement)
or (B) material property or assets;
(vi) enter into or consummate any transaction involving the acquisition of any material business, stock, assets or other properties
of any other Person;
(vii) (A) enter into any collective bargaining agreement with any labor organization or union, (B) enter into any employment
agreement providing an employee with an annual base salary in excess of $100,000 or terminate any employee with an annual base salary
in excess of $100,000 or (C) except as required by Law, (x) grant any increase in the base compensation of, or pay any bonuses, benefits
or other direct or indirect compensation to, any of its officers, directors or employees outside of the Ordinary Course, or (y) increase the
coverage or benefits available under any (or create any new) Benefit Plan, or otherwise modify or amend or terminate any such Benefit
Plan;
(viii) other than in the Ordinary Course of their respective businesses, enter into any Contract that would be required to be listed
as a Material Contract if such Contract were in effect on the date hereof or amend, modify, cancel or waive any rights under any Material
Contract;
(ix) (A) subject to any Lien or otherwise dispose of or encumber the Leased Real Property or Subleased Real Property, (B)
terminate, modify, amend or exercise any option to extend a Lease Document or Sublease, or enter into any lease or sublease that would
be a Lease Document or Sublease if in existence as of the date hereof, or (C) fail to maintain in the Ordinary Course and in accordance
with the Lease Documents the Leased Real Property, Subleased Real Property, and Owned Improvements;
(x) mortgage, pledge or subject to Liens, other than Permitted Liens, any material assets or properties of the Company or any
Company Subsidiary;
(xi) cancel, waive, release, settle or compromise, or offer to cancel, waive, release, settle or compromise any material Proceeding
to which the Company or any Company Subsidiary is a party, except where the amount paid in settlement or compromise does not exceed
the amount of any reserves reflected on the Financial Statements in respect of such Proceeding, as long as such settlement or compromise
does not impose any equitable relief on, involves only monetary damages payable by, includes an unconditional release of and does not
include any statement as to or any admission of fault, culpability or failure to act by the Company or any Company Subsidiary;
(xii) make any changes in any accounting methods, principles or practices;
(xiii) make, change or revoke any material Tax election, adopt or change any material method of Tax accounting, policy or
practice, except as required by applicable Laws, enter into any closing agreement or other agreement in respect of Taxes, file any request
for rulings or special Tax incentives, file any material amended Tax Return, settle or compromise any material Tax claim, refund or
assessment it being understood that $300,000 shall be deemed to be material for the purposes of Section 6.1(b)(xiii) ;
(xiv) make any capital expenditures in excess of $100,000 in the aggregate, except to the extent provided in and in accordance
with the capital expenditure budget made available to Buyer prior to the date hereof; or
(xv) agree, whether in writing or otherwise, to do any of the foregoing.
(c) Notwithstanding the foregoing, Buyer shall not be entitled to assert that a breach of this Section 6.1 caused the failure of the
condition in Section 7.3(b) to be satisfied unless such breach shall not have been cured within thirty (30) days after written notice (describing
such breach in reasonable detail) from Buyer alleging such breach is received by Sellers or such breach, by its nature, cannot be cured prior to
such thirty (30) day period; provided, however that in any event such breach must be cured as of the Closing.
Section 6.2 Reasonable Efforts; Consents.
(a) From the date hereof until the earlier of the Closing or the termination of this Agreement, each of the Parties shall cooperate, and
use their respective reasonable efforts to take, or cause to be taken (including, with respect to Sellers, by the Company or any Company
Subsidiary), all action, and to do, or cause to be done (including, with respect to Sellers, by the Company or any Company Subsidiary), all
things necessary to consummate, or required as a result of or in connection with, the transactions contemplated hereby as promptly as
practicable after the date hereof, including obtaining all Consents of Governmental Entities and other third parties necessary to consummate, or
required as a result of or in connection with, the transactions contemplated hereby; provided that in no event shall either Seller be required to, or
be required to cause the Company or any Company Subsidiary to, pay any fee, penalty or other consideration to obtain any Consent required
under any Contract for the consummation of the transactions contemplated hereby. In addition to the foregoing, Buyer agrees to provide such
assurances as to financial capability, resources and creditworthiness as may be reasonably requested by any Governmental Entity or other third
party whose Consent is sought in connection with the transactions contemplated hereby. Subject to compliance with Sellers’ covenants
contained herein, neither Seller shall have any liability to Buyer or any other Buyer Indemnified Party arising out of or relating to the failure of

such Seller to obtain any such Consent prior to the Closing. Without limiting the generality of the foregoing, from time to time after the Closing
Date, each of the Parties shall, and shall cause its Affiliates to, at the sole cost and expense of the requesting party, execute, acknowledge and
deliver such assignments, transfers, consents, assumptions and other documents and instruments and take such other actions as may reasonably
be necessary to appropriately consummate or give effect to the transactions contemplated hereby. For the avoidance of doubt, no Seller shall be
required to pay any money in relation to obtaining any such Consent.
(b) Without limiting the generality of the foregoing, Buyer and Sellers will promptly after the date hereof make any filings with any
Governmental Entity regarding Antitrust Law that are necessary to consummate the transactions contemplated hereby (the “Antitrust Filings”).
Each Party will promptly furnish to the other such necessary information and reasonable assistance as the other may request in connection with
its preparation of any Antitrust Filing. In connection with any communications, meetings, or other contacts, formal or informal, oral or written,
with any Governmental Entity regarding matters of Antitrust Law in connection with the transactions contemplated by this Agreement or any
such declaration, filing, registration, notice, authorization, Consent, or approval, each Party will promptly provide the other with copies of all
written communications (and memoranda setting forth the substance of all oral communications) between each of them, any of their Affiliates
or any of its or their Representatives, on the one hand, and any Governmental Entity, on the other hand, with respect to this Agreement or the
transactions contemplated hereby. Without limiting the generality of the foregoing, each Party will promptly notify the other of the receipt and
content of any inquiries or requests for additional information made by any Governmental Entity in connection therewith and will promptly
provide the other with a description of the information provided to any Governmental Entity with respect to any such inquiry or request. In
addition, each Party will keep the other apprised on a prompt basis of the status of any such inquiry or request. No Party shall acquire by
purchase, merger or consolidation any business or Person if the taking of such action could reasonably be expected to adversely affect the
approval of any Governmental Entity of any of the Antitrust Filings.
(c) Sellers acknowledge and agree that Buyer’s efforts with respect to Antitrust Filings under this Section 6.2 shall in no event require
Buyer or any of its Affiliates to take any of the following actions: (i) instituting, contesting, defending or otherwise engaging in any Proceeding
with respect to any Proceeding that is instituted or threatened challenging the transactions contemplated by this Agreement as violating any
Antitrust Law or any Judgment that is entered, enforced, or attempted to be entered or enforced by any Governmental Entity that would make
the transactions contemplated by this Agreement illegal or otherwise delay or prohibit the consummation of the transactions contemplated by
this Agreement or (ii) proffering and consenting to any Judgment providing for the sale or other disposition, or the holding separate, of
particular assets, categories of assets or lines of business, of either assets or lines of business of the Company or any Company Subsidiary or of
any other assets or lines of business of Buyer or any of its Affiliates in order to remedy any concerns that any Governmental Entity may have, or
proffering and consenting to any other restriction, prohibition or limitation on any of the assets or business of the Company or any Company
Subsidiary, Buyer or any of Buyer’s Affiliates, in order to remedy any such concerns.
Section 6.3 Public Announcements . Neither Buyer nor Selling Equityholders shall, and each Party shall cause its Affiliates not to,
make or issue any press release or otherwise make any public announcement with respect to this Agreement or the transactions contemplated
hereby without the prior written consent of the other Party, which consent shall not be unreasonably withheld, delayed or conditioned, unless
disclosure is (a) required by Law, including federal securities laws, or the applicable rules of any securities exchange or any listing agreement,
or (b) consistent with disclosure previously made in accordance with, or was permitted by, this Section 6.3; provided that, to the extent required
by Law or applicable securities exchange rule or regulation, the Party or Selling Equityholder required to make such release or announcement
shall, to the extent reasonably practicable under the circumstances, consult with the other Party with respect to the timing and content thereof.
Section 6.4 Tax Matters.
(a) Tax Returns. Buyer shall prepare or cause to be prepared and timely file or cause to be timely filed all Tax Returns of the
Company and each Company Subsidiary for all periods that have not yet been filed and are required to be filed after the Closing Date. Not less
than five (5) days prior to the filing of any Tax Return prepared pursuant to this Section 6.4(a), subject to the limitations in Article X (including
Section 10.3(b)), Buyer shall be entitled to receive from the Sellers an amount equal to the Pre-Closing Taxes required to be paid in connection
with such Tax Returns (to the extent such amount is not reflected as a Current Liability in the calculation of the Working Capital as finally
determined pursuant to Section 2.5 ). Buyer shall prepare Tax Returns for Straddle Periods and taxable periods ending on or prior to the Closing
Date consistent with past practices of each of the Company and each Company Subsidiary, except as otherwise required by Law. Without
limiting any rights to indemnification therefor, Buyer shall cause any amounts shown to be due on such Tax Returns to be timely remitted to the
applicable Governmental Entity no later than the date on which such Taxes are due (taking into account extensions properly obtained).
(b) Other Tax Refunds. Buyer shall pay to Sellers any refunds of Taxes of the Company or any Company Subsidiary that relate to a
Pre-Closing Tax Period, other than any refunds that are attributable to a carryback of net operating losses, capital losses or other Tax attributes
attributable to a Tax period or portion thereof beginning after the Closing Date. Buyer shall use commercially reasonable efforts to pursue any
claims for such refunds of the Company or any Company Subsidiary pending as of the Closing Date. Buyer shall make payment of any such
refunds described in this Section 6.4(b), net of any reasonable costs incurred by Buyer, the Company or any Company Subsidiary in obtaining
such refunds, to Sellers within five (5) Business Days of receipt of the refund. If, in lieu of receiving any such refund, the Company or any
Company Subsidiary reduces a Tax liability with respect to a Tax period or portion thereof beginning after the Closing Date or increases a Tax
asset that can be carried forward to such a Tax period or portion thereof, Buyer shall promptly pay or cause to be paid to Sellers the amount of
such reduction in Tax liability or the amount of any benefit resulting from such increase in Tax Asset, as the case may be.
(c) Allocation of Taxes . The portion of any Taxes with respect to a Straddle Period that, for the purposes of this Agreement, are
allocable to the Pre-Closing Tax Period are:
(i) in the case of Taxes that are either (A) based upon or related to income or receipts or (B) imposed in connection with any sale
or other transfer or assignment of property (real or personal, tangible or intangible), other than conveyances pursuant to this Agreement,
deemed equal to the amount which would be payable if the taxable year or other period ended on (and included) the Closing Date; and
(ii) in the case of Taxes imposed on a periodic basis with respect to the assets of the Company or Company Subsidiaries or
otherwise measured by the level of any item, the product of (A) the amount of such Taxes for the entire period, and (B) a fraction, the
numerator of which is the number of calendar days in the portion of the Straddle Period ending on (and including) the Closing Date and
the denominator of which is the number of calendar days in the entire Straddle Period.
Any credit or refund resulting from an overpayment of Taxes for a Straddle Period shall be prorated based upon the method employed
in this Section 6.4(c) taking into account the type of the Tax to which the refund relates. In the case of any Tax based upon or measured by
capital (including net worth or long-term debt) or intangibles, any amount thereof required to be allocated under this Section 6.4(c) shall be

computed by reference to the level of such items on the Closing Date.
(d) Amendment of Tax Returns . Neither Buyer nor any of its Affiliates shall amend, refile, revoke or otherwise modify or file any
Tax Return or Tax election of the Company or any Company Subsidiary with respect to a Pre-Closing Tax Period without the prior written
consent of Sellers, which consent shall not be unreasonably withheld, conditioned or delayed.
(e) Certain Taxes. All Transfer Taxes (including any penalties and interest) incurred in connection with this Agreement shall be paid
fifty percent (50%) by Buyer, on the one hand, and fifty percent (50%) by the Selling Equityholders, severally (but not jointly and severally),
on the other hand, when due. Except as set forth below, Buyer will, at the Selling Equityholders’ expense, file all necessary Tax Returns and
other documentation with respect to all such transfer, documentary, sales, use, stamp, registration and other Taxes and fees, and, if required by
applicable Law, each Selling Equityholder will, and will cause its Affiliates to, join in the execution of any such Tax Returns and other
documentation. Where the Selling Equityholders are required by Law or the administration thereof to collect, report and remit applicable
Transfer Taxes, the Selling Equityholders shall cause the relevant Tax Returns to be filed, and within five (5) days of the filing of any such Tax
Return, pay the Transfer Taxes reported on such Tax Return provide copies of any such Tax Returns and other documentation to Buyer. Buyer
and the Selling Equityholders shall render each other all requested assistance so that each can report and remit such Transfer Taxes.
(f) Cooperation on Tax Matters . Buyer and the Sellers shall cooperate fully, as and to the extent reasonably requested by any other
Party, in connection with the filing of Tax Returns pursuant to this Section 6.4 and any audit, litigation or other proceeding with respect to
Taxes. Such cooperation shall include the retention and (upon the other Party’s request) the provision of records and information which are
reasonably relevant to any such audit, litigation or other proceeding and making employees available on a mutually convenient basis to provide
additional information and explanation of any material provided hereunder. In addition, Buyer and the Sellers agree to cooperate in good faith
in obtaining any certificate or other document from any Governmental Entity or any other Person as may be necessary to mitigate, reduce or
eliminate any Tax that could be imposed by the transactions contemplated hereby.
(g) Preservation of Records. Except as otherwise provided in this Agreement, Buyer agrees that it shall, and shall cause the Company
and each Company Subsidiary to, (i) preserve and keep the records (including all Tax and accounting records) of the Company and each
Company Subsidiary for a period of seven (7) years from the Closing, or for any longer periods as may be required by any Governmental
Entity or ongoing litigation, and (ii) upon reasonable advance notice, during normal business hours and in a manner that does not unreasonably
disrupt or interfere with business operations, make such records available to each Seller as may be reasonably required by such Seller, solely to
the extent necessary in connection with (A) the institution or defense of any pending or threatened claim, lawsuit, investigation or proceeding,
(B) Tax Returns, audits or other proceedings under the Code or (C) compliance with Laws and legal process. For the avoidance of doubt, the
provisions of Section 6.11(c) shall apply to any books and records made available under this Section 6.4(g). Notwithstanding anything to the
contrary set forth in this Section 6.4(g), neither Buyer, the Company nor any Company Subsidiary shall be required to disclose to any Seller
any books, records or documents (x) if doing so would violate any Contract, fiduciary duty or Law to which the disclosing party is a party or is
subject, (y) if the disclosing party reasonably determines that doing so would result in the loss of the ability to successfully assert attorney-client
and work product privileges or (z) in connection with any Proceeding between Buyer and its Affiliates, on the one hand, and the Sellers and
their Affiliates, on the other hand.
Section 6.5 Directors’ and Officers’ Indemnification.
(a) Buyer agrees that (i) the governing documents of the Company and each Company Subsidiary immediately after the Closing shall
contain provisions with respect to indemnification, exculpation from liability and advancement of expenses that are at least as favorable to the
beneficiaries of such provisions as those provisions that are set forth in the governing documents of the Company and such Company
Subsidiary, respectively, immediately prior to the Closing, which provisions shall not be amended, repealed or otherwise modified for a period
of six (6) years following the Closing in any manner that would adversely affect the rights thereunder of Persons who at or prior to the Closing
were directors or officers of the Company or any Company Subsidiary, unless such modification is required by Law and (ii) all rights to
indemnification as provided in any indemnification agreements with any current or former directors or officers of the Company or any
Company Subsidiary as in effect as of the date hereof with respect to matters occurring at or prior to the Closing shall survive the Closing.
(b) The Company will, at the sole expense of the Sellers, obtain at the Closing, or cause the Company and the Company Subsidiaries
to obtain at the Closing, a “tail” policy (the “D&O Tail Policy ”) providing directors’ and officers’ liability coverage for a period of six
(6) years following the Closing Date and miscellaneous professional liability insurance (including employment practice liability insurance and
fiduciary liability insurance) for a period of three (3) years following the Closing Date, in each case, for the benefit of the directors and officers
of the Company and each Company Subsidiary and with terms and conditions substantially similar to the insurance coverage as of the date
hereof. The amount payable under this Section 6.5(b) for the D&O Tail Policy (including any broker’s, agent’s, underwriter’s or other costs,
expenses or fees associated therewith) shall be referred to as the “Tail Premium . ” Buyer shall, and shall cause the Company and each
Company Subsidiary, as applicable, to maintain such “tail” coverage in full force and effect for the aforementioned term, and continue to honor
the obligations thereunder.
(c) In the event Buyer or the Company or any of the Company Subsidiaries (i) consolidates with or merges into any other Person and
is not the continuing or surviving entity of such consolidation or merger or (ii) transfers all or substantially all of its properties and assets to any
Person, then, and in each such case, Buyer shall ensure that proper provisions shall be made so that such continuing or surviving entity or
transferee of such assets, as the case may be, assumes the obligations set forth in this Section 6.5.
(d) This Section 6.5, which shall survive the Closing and shall continue for the periods specified herein, is intended to benefit any
Person (and their respective heirs, successors and assigns) referenced in this Section 6.5 or indemnified hereunder, each of whom may enforce
the provisions of this Section 6.5 (whether or not they are Parties).
Section 6.6 Termination of Management Incentive Plan . Without limiting Section 2.4, the Company shall take all actions necessary to
terminate the Management Incentive Plan as of the Closing and to ensure that neither the Company nor any of the Company Subsidiaries will,
at the Closing, be bound by any options, stock appreciation rights, warrants, restricted stock rights, restricted stock units, phantom equity
awards or other rights or agreements which would entitle any Person, other than Buyer and its Subsidiaries, to own any equity interests in the
Company or any Company Subsidiary or to receive any payment in respect thereof.
Section 6.7 Seller Credit Support Instruments .
(a)

Buyer shall use all reasonable efforts to cause each Selling Equityholder and its Affiliates to be unconditionally released as of the

Closing from the letters of credit set forth on Schedule 6.7 (the “Seller Credit Support Instruments ”), pursuant to one or more written release
agreements, each in a form reasonably satisfactory to Buyer and such Selling Equityholder or such Affiliate and, if applicable, Buyer shall enter
into a reasonable replacement guarantee or similar arrangement in favor of any third party that is a beneficiary of such Seller Credit Support
Instrument. The Selling Equityholders and their Affiliates shall cooperate with Buyer as reasonably necessary to arrange for such release
agreements, replacement guarantees or similar arrangements. Each such release agreement shall provide for Buyer or one of its Affiliates to
assume and to become solely responsible for any and all liabilities, guarantees, covenants, obligations, costs and payments associated with the
underlying agreement or obligations.
(b) In the event Buyer is unable to cause that certain letter of credit issued by DNB Bank ASA (the “ Issuer”) by order of SEACOR
Holdings Inc. in favor of GE Commercial Australasia Pty Ltd. (the “Letter of Credit”) to be unconditionally released as of the Closing, Buyer
shall deliver, or cause to be delivered at Closing, to an account maintained by the Issuer that is designated in writing by or on behalf of Sellers
at least three (3) Business Days prior to Closing, an amount in cash equal to the lesser of (i) the total amount available to be drawn on the Letter
of Credit and (ii) USD 6,500,000.00, in order to cash collateralize the Letter of Credit at Closing (such that the Issuer will first use such cash to
satisfy the reimbursement obligations of SEACOR Holdings Inc. under the Letter of Credit), such cash collateralization to occur pursuant to
documentation reasonably requested by the Issuer that limits application of such collateral to the obligations in respect of the Letter of Credit
(the “LC Cash Collateralization Amount ”). In the event the Issuer does not agree to the foregoing as of Closing, Buyer shall fund an escrow
account at a financial institution as of Closing with the LC Cash Collateralization Amount, which shall, pursuant to joint written instruction by
the Parties, be paid to SEACOR Holdings Inc. as and to the extent necessary to satisfy its obligations to the Issuer with respect to the Letter of
Credit. The Parties agree that, notwithstanding anything in this Agreement to the contrary, the LC Cash Collateralization Amount shall not be
deemed to be “Cash and Cash Equivalents” for purposes of Article II hereof.
Section 6.8 Access to Information; Access to Customers and Suppliers .
(a) From the date hereof until the earlier of the Closing or the termination of this Agreement, each Seller shall, and shall cause the
Company and each Company Subsidiary, to afford to Buyer and its Representatives reasonable access, upon reasonable advance notice, during
normal business hours and in a manner that does not unreasonably disrupt or interfere with business operations, to all of the properties,
including the Leased Real Properties (including for the purpose of performing any non-invasive, Phase 1 environmental investigations as Buyer
may desire), assets (including any owned or leased aircraft for the purpose of conducting an aircraft inspection and records condition surveys at
a location mutually agreed upon by Seller Representative and Buyer), books, Contracts, commitments, personnel and records of the Company
and the Company Subsidiaries as Buyer shall reasonably request; provided that Buyer shall not undertake any invasive environmental
investigation or testing without Sellers’ prior consent (or the consent of the relevant Landlord of any Leased Property, if required).
(b) From the date hereof until the earlier of the Closing or the termination of this Agreement, each Seller shall, and shall cause the
Company and each Company Subsidiary, to afford to Buyer and its Representatives reasonable access (which shall include making proper
introduction), upon reasonable advance notice, to the customers and suppliers set forth on Schedule 6.8 ; provided, however, that no such
access shall occur without a Representative designated by the Sellers present (or such presence being waived by the Sellers).
(c) For the avoidance of doubt, any information disclosed under this Section 6.8 will remain confidential between the Parties until
Closing occurs.
Section 6.9 Release. Effective as of the Closing, each of the Selling Equityholders, for itself and on behalf of its Affiliates (excluding
the Company and the Company Subsidiaries), hereby releases and forever discharges the Company and each Company Subsidiary, and each
officer, director, manager, employee, Representative and agent of any of the foregoing, from liability for any and all claims for Losses, of
whatever kind or nature, in law or equity, known or unknown, vested or contingent, suspected or unsuspected, and whether or not concealed or
hidden, whichever have or may have existed, or which do exist, that may now or hereafter at any time be made or brought against any such
Person or individual by or on behalf of such Selling Equityholder arising out of, relating to or in respect of any period on or prior to the Closing.
For the avoidance of doubt, nothing in this Section 6.9 alters or otherwise limits any rights that the Selling Equityholders have (a) pursuant to
this Agreement or (b) for compensation, benefits or claims for reimbursement and other employment related benefits, in each case, accrued in
the Ordinary Course as of the Closing owed by Company or any Company Subsidiary.
Section 6.10 Affiliate Agreements . The Sellers shall cause all Affiliate Agreements with respect to which there could be further or
continuing liability or obligation on the part of Buyer or any of its Affiliates (including, after the Closing, the Company or any Company
Subsidiary), to be terminated prior to or as of the Closing without any further or continuing liability on the part of Buyer or any of its Affiliates
(including, after the Closing, the Company or any Company Subsidiary).
Section 6.11 Restrictive Covenants.
(a) Each of the Sellers agrees that for a period of three (3) years from and after the Closing Date (such period the “ Restricted
Period”), that it shall not, and shall cause its Affiliates not to, directly or indirectly, whether as principal, partner, officer, director, employee,
consultant, manager, member or stockholder, own, manage, operate, participate in, control or acquire more than five percent (5%) of (or the
right to acquire more than five percent (5%) of) any class of voting securities of, perform services for or otherwise carry on or engage in, a
business that competes with the Acquired Business in Australia, New-Zealand, Hong Kong, China, India, Indonesia, Malaysia, Philippines,
Singapore, Thailand and United Arab Emirates. Nothing in this Section 6.11 shall (i) bind any direct or indirect portfolio company or noncontrolled subsidiary of any Seller or (ii) prevent either Seller or any Affiliate thereof from performing services for, from carrying on or being
engaged or invested in (directly or indirectly) any business which either Seller or any Affiliates thereof are performing services for, carrying on,
or are engaged or invested in (directly or indirectly) on the date of this Agreement, provided that, except with respect to the joint ventures listed
o n Schedule 6.11(a) , such Seller or the applicable Affiliate does not expand such existing business to be competitive with the Acquired
Business.
(b) During the applicable Restricted Period, each Seller agrees that, without the consent of Buyer, it shall not, and shall cause its
Affiliates not to, directly or indirectly, hire, solicit to (or assist or encourage others to) hire, or in any way interfere with the employment
relationship of any individual who is an employee of the Company or any Company Subsidiary in connection with the Acquired Business or
who was employed by the Company or any Company Subsidiary in connection with the Acquired Business on the Closing Date.
Notwithstanding the foregoing, the Selling Equityholders shall not be precluded from (i) engaging in general solicitations or advertising for
personnel, including advertisements and searches conducted by a headhunter agency; provided that such solicitation, advertising or searches are
not directed in any way at the employees of the Company or any Company Subsidiary or (ii) hiring or soliciting any employee who is no longer
employed by the Company so long as one-hundred and eighty (180) days have passed since the cessation of such employee’s employment by

the Company or any Company Subsidiary.
(c) From and after the Closing until the first (1st) anniversary of the Closing Date, each of the Sellers shall, and shall cause its
Affiliates to, keep confidential and not use or disclose any and all Business Confidential Information that remains in or comes into his, her or its
possession after the Closing. The foregoing shall not preclude the Sellers and the foregoing Persons from (i) disclosing such Business
Confidential Information if compelled to disclose the same by judicial or administrative process or by other requirements of Law (subject to the
following sentence), (ii) discussing or using such Business Confidential Information if the same hereafter is in the public domain (other than as
a result of a breach of this Section 6.11(c)) or (iii) discussing or using such Business Confidential Information if the same is acquired from a
Person that is not, to such Person’s knowledge, after reasonable inquiry, under an obligation to keep such information confidential. If any Seller
is requested or required (by oral questions, interrogatories, requests for information or documents in legal, administrative, arbitration or other
formal proceedings, subpoena, civil investigative demand or other similar process) to disclose any such Business Confidential Information, such
Seller, as applicable, shall promptly notify Buyer of any such request or requirement so that Buyer may seek, at its own expense, a protective
order or other appropriate remedy or waive compliance with the provisions of this Section 6.11(c). If, in the absence of a protective order or
other remedy or the receipt of a waiver by Buyer, any Seller is required to disclose such Business Confidential Information, such Seller, without
liability hereunder, may disclose that portion of such Business Confidential Information that it believes in good faith it is legally required to
disclose, provided that it uses reasonable efforts to maintain the confidentiality of the same. Notwithstanding the first sentence of this
Section 6.11(c), each Seller may disclose such Business Confidential Information to those of its Affiliates, Representatives or investor or
prospective investor if such Person (x) needs to know such information for financial, tax or accounting purposes or, in the case of investors or
perspective investors, is of the type customarily provided to such Persons in connection with their investment analysis and (y) agrees to
maintain the confidentiality of such information pursuant to the terms of this Section 6.11(c). Each Seller shall be liable to Buyer for the
breach of this Section 6.11(c) by any of its Affiliates or Representatives. Effective as of the Closing, the Parties agree that the Confidentiality
Agreement shall be terminated and of no further force or effect (regardless of any language therein as to survivability of any provision).
(d) The Sellers acknowledge and agree that the scope of the restrictive covenants set forth in clauses (a) through (c) above are
reasonably tailored, and not broader than necessary, to protect the legitimate business interests of Buyer, and do not prevent or preclude the
Sellers from earning a suitable livelihood.
(e) If any term or provision of this Section 6.11 shall be determined by any court of competent jurisdiction to be invalid, illegal or
unenforceable, in whole or in part, and such determination shall become final, such provision or portion shall be deemed to be severed or
limited, but only to the extent required to render the remaining terms and provisions of this Section 6.11 enforceable. This Section 6.11 as thus
amended shall be enforced so as to give effect to the intention of the Parties insofar as that is possible. In addition, the Parties hereby expressly
empower a court of competent jurisdiction to modify any term or provision of this Section 6.11 to the extent necessary to comply with any
applicable Law and to enforce this Section 6.11 as modified.
ARTICLE VII
CONDITIONS TO OBLIGATIONS OF THE PARTIES
Section 7.1
Conditions to Each Party’s Obligations . The respective obligations of Buyer and each Seller to consummate the
transactions contemplated hereby are subject to the satisfaction (or waiver by all Parties) at or prior to the Closing of the following conditions:
(a) No Injunctions. No temporary restraining order, preliminary or permanent injunction or other Judgment issued by any court of
competent jurisdiction or Law preventing the consummation of the transactions contemplated hereby shall be in effect; and
(b) Antitrust Filings. Required consents under Antitrust Law shall have occurred or have been obtained from, or waived by, each
relevant Governmental Entity (or deemed to have been obtained or waived in accordance with applicable Law) and all waiting periods required
under applicable Antitrust Law, including any extensions thereof, shall have expired or been duly terminated.
Section 7.2 Conditions to Obligations of Each Seller . The obligations of each Seller to consummate the transactions contemplated
hereby are further subject to the satisfaction (or waiver by Seller) at or prior to the Closing of the following conditions:
(a) Representations and Warranties. The representations and warranties of Buyer (i) set forth in Sections 5.1 (Organization) and 5.2
(Authorization) shall be true and correct in all material respects as of the date hereof and as of the Closing Date as if made at and as of the
Closing Date (except to the extent such representations and warranties expressly relate to an earlier date, in which case as of such earlier date),
without giving effect to any qualifications by “materiality” contained in such representations or warranties, and (ii) contained in Article V
(other than those set forth in Sections 7.2(a)(i) above) shall be true and correct as of the date hereof and as of the Closing Date as if made at
and as of the Closing Date (except to the extent such representations and warranties expressly relate to an earlier date, in which case as of such
earlier date), provided, however, that this condition in clause (ii) shall be deemed satisfied unless the failure of such representations and
warranties to be true and correct (without giving effect to any qualifications by “materiality” contained in such representations or warranties),
individually or in the aggregate, has materially and adversely affected Buyer’s ability to consummate the transactions contemplated hereby;
(b) Performance of Obligations. Buyer shall have performed in all material respects all covenants, agreements and obligations required
to be performed by Buyer under this Agreement at or prior to the Closing;
(c) Buyer Officer’s Certificate. An authorized officer of Buyer shall have executed and delivered to Sellers a certificate (the “Buyer
Closing Certificate”) as to the satisfaction of the conditions set forth in Sections 7.2(a) and 7.2(b); and
(d) Closing Deliveries. Buyer shall have delivered all documents, information and other deliveries set forth in Section 8.3 .
Section 7.3 Conditions to Obligations of Buyer . The obligations of Buyer to consummate the transactions contemplated hereby are
further subject to the satisfaction (or waiver by Buyer) at or prior to the Closing of the following conditions:
(a) Representations and Warranties. The representations and warranties of each Seller and the Company (i) set forth in Section 3.6(b)
(Material Adverse Effect) shall be true and correct in all respects as of the date hereof and as of the Closing Date as if made at and as of the
Closing Date, (ii) set forth in Sections 3.1(a) (Organization), 3.3(a) (Capitalization; Subsidiaries), 3.15 (Brokers) and Sections 4.1
(Organization), 4.2 (Authorization) and 4.3 (Title to Shares) shall be true and correct in all material respects as of the date hereof and as of the
Closing Date as if made at and as of the Closing Date (except to the extent such representations and warranties expressly relate to an earlier

date, in which case as of such earlier date), without giving effect to any qualifications by “materiality” or Material Adverse Effect contained in
such representations or warranties, and (iii) contained in Articles III and IV (other than those set forth in Section 7.3(a)(i) or (ii) above) shall
be true and correct as of the date hereof and as of the Closing Date as if made at and as of the Closing Date (except to the extent such
representations and warranties expressly relate to an earlier date, in which case as of such earlier date), provided, however, that this condition in
clause (iii) shall be deemed satisfied unless the failure of such representations and warranties to be true and correct (without giving effect to any
qualifications by “materiality” or Material Adverse Effect contained in such representations or warranties), individually or in the aggregate, has
had a Material Adverse Effect.
(b)
Performance of Obligations. Each Selling Equityholder and the Company shall have performed in all material respects all
covenants, agreements and obligations required to be performed by such Person under this Agreement at or prior to the Closing;
(c) Company Certificate. An authorized officer of the Company shall have executed and delivered to Buyer a certificate (the “Seller
Closing Certificate”) as to the satisfaction of the conditions set forth in Sections 7.3(a) and 7.3(b); and
(d) Closing Deliveries. Each Seller, the Company and Company Subsidiary shall have delivered all documents, information and other
deliveries set forth in Section 8.2 .
Section 7.4
Frustration of Closing Conditions . Neither Sellers nor Buyer may rely on the failure of any condition set forth in
Section 7.1, 7.2 or 7.3, as the case may be, if such failure was caused by such Party’s failure to comply with any provision of this Agreement.
ARTICLE VIII
CLOSING
Section 8.1 Closing. On the terms and subject to the conditions of this Agreement, the consummation of the transactions contemplated
hereby (the “Closing”) shall occur as promptly as practicable but in no event later than three (3) Business Days following the satisfaction or
waiver of all conditions to the obligations of the Parties set forth in Article VII (except those conditions that by their nature are to be satisfied
or waived at the Closing, but subject to the satisfaction or waiver of such conditions at the Closing), at the offices of Sidley Austin LLP located
at 787 Seventh Avenue, New York, New York 10019, at 10:00 a.m. New York, New York time, or at such other date, place and time as Sellers
and Buyer may mutually agree in writing (such date, being the “Closing Date”).
Section 8.2 Deliveries by Sellers. At the Closing, Sellers will deliver or cause to be delivered to Buyer the following:
(a) sold notes and instruments of transfer for transfer of the Shares to Buyer, duly executed by the Sellers;
(b) the original share certificate(s) in respect of the Shares;
(c) a copy of special resolutions of the shareholders of the Company evidencing a majority of at least seventy-five percent (75%) of
the shareholders approving (i) the transfer of the Shares to Buyer and, subject to the production of properly stamped transfers, the registration of
Buyer as member of the Company in respect of the Shares, (ii) accepting the resignations of the secretary and the members of the board of
directors of the Company and appointing such persons to be nominated by Buyer no later than five (5) Business Days prior to the Closing Date
as secretary and directors of the Company with effect from Closing, (iii) revoking each existing mandate of the Company and approving new
mandate(s) giving authority to such persons to be nominated by Buyer no later than five (5) Business Days prior to the Closing Date for
operation of the Company’s bank accounts and (iv) directing the Directors to take, or authorize the taking of, all actions reasonably necessary to
give effect to the foregoing;
(d) the company chops, common seals, certificates of incorporation, change of name or business registration and register, statutory,
minute, financial and accounting books of the Company and each Company Subsidiary and share certificates in respect of all the issued shares
in the capital of each Company Subsidiary, all of which shall be deemed to have been delivered under this Section 8.2(d) if left at the
registered office of the Company;
(e) the Escrow Agreement executed by Sellers’ Representative and the Escrow Agent;
(f) the Seller Closing Certificate;
(g) resignations or evidence of removal of the secretaries and members of the boards of directors or similar governing bodies of the
Company and each Company Subsidiary;
(h) complete and final invoices or other evidence of satisfaction in full upon payment with respect to all Transaction Expenses, in a
form reasonably acceptable to Buyer, delivered no later than two (2) Business Days prior to Closing;
(i) payoff letters (“ Payoff Letters”) from each lender of the Indebtedness, which shall include appropriate release documentation
evidencing the extinguishment of all Indebtedness and all Liens related thereto, in a form reasonably acceptable to Buyer, delivered no later
than two (2) Business Days prior to Closing; and
(j) environmental investigation reports in respect of each of the properties listed in Schedule 8.2(j) which do not identify any fact or
circumstance which has resulted in a Material Adverse Effect.
Section 8.3 Deliveries by Buyer. At the Closing, Buyer will deliver or cause to be delivered to Sellers the following:
(a) the Purchase Price and the other amounts to be paid at the Closing pursuant to Sections 2.4 and 2.5, paid and delivered in
accordance with such Sections;
(b) the Escrow Agreement executed by Buyer; and
(c) the Buyer Closing Certificate.
ARTICLE IX

TERMINATION
Section 9.1 Termination. This Agreement may be terminated, and the transactions contemplated hereby may be abandoned, at any
time prior to the Closing:
(a) by the mutual written consent of Sellers and Buyer;
(b) by Buyer, if there has been a breach of any representation, warranty, covenant or agreement made by the Company or any Selling
Equityholders in this Agreement, or any such representation and warranty shall have become untrue or inaccurate after the date hereof, in each
case which breach, untruth or inaccuracy (i) would reasonably be expected to result in any of the conditions set forth in Section 7.1 or
Section 7.3 not being satisfied as of the Closing Date (a “ Terminating Seller Breach ”) and (ii) shall not have been cured within thirty
(30) days after written notice from Buyer of such Terminating Seller Breach is received by Sellers (such notice to describe such Terminating
Seller Breach in reasonable detail) or, by its nature, cannot be cured prior to the Outside Date; provided that Buyer is not then in material
breach of any representation, warranty, covenant or agreement made by Buyer in this Agreement, and no such representation and warranty shall
have become untrue or inaccurate in any material respect after the date hereof;
(c)
by either Seller, if there has been a breach of any representation, warranty, covenant or agreement made by Buyer in this
Agreement, or any such representation and warranty shall have become untrue or inaccurate after the date hereof, in each case which breach,
untruth or inaccuracy (i) would reasonably be expected to result in any of the conditions set forth in Section 7.1 or Section 7.2 not being
satisfied as of the Closing Date (a “Terminating Buyer Breach ”) and (ii) shall not have been cured within thirty (30) days after written notice
from such Seller of such Terminating Buyer Breach is received by Buyer (such notice to describe such Terminating Buyer Breach in reasonable
detail) or, by its nature, cannot be cured prior to the Outside Date; provided that such Seller is not then in material breach of any representation,
warranty, covenant or agreement made by such Seller in this Agreement, and no such representation and warranty shall have become untrue or
inaccurate in any material respect after the date hereof;
(d) by Buyer or either Seller if the Closing has not occurred on or prior to September 30, 2018 (the “Outside Date”); provided that
Buyer shall not have the right to terminate under this clause (d) if there has been a Terminating Buyer Breach, and neither Seller shall have the
right to terminate under this clause (d) if there has been a Terminating Seller Breach with respect to any Seller; or
(e) by either Party if there shall be in effect any final non-appealable restraining order, injunction or other Judgment issued by any
court of competent jurisdiction or Law preventing the consummation of the transactions contemplated hereby.
Section 9.2 Procedure and Effect of Termination . In the event of the termination of this Agreement and the abandonment of the
transactions contemplated hereby pursuant to Section 9.1, written notice thereof shall forthwith be given by the terminating Party to the other
Party, and this Agreement shall terminate and the transactions contemplated hereby shall be abandoned without further action by any Party. If
this Agreement is terminated as provided herein:
(a) each Party shall return or destroy all documents, work papers and other materials of the other Party relating to the transactions
contemplated hereby, whether obtained before or after the date hereof, to the other Party, and all confidential information received by any Party
with respect to the other Party or the Company or any Company Subsidiary shall be treated in accordance with the Confidentiality Agreement;
(b) all filings, applications and other submissions made pursuant hereto shall, at the option of the filing Party, and to the extent
practicable, be withdrawn from the Governmental Entity or other Person to which made; and
(c) this Agreement shall become null and void and of no further force and effect, and all further obligations of the Parties under this
Agreement will terminate, except as otherwise set forth in this Section 9.2 and except for Sections 6.3, 9.1, this 9.2 and Article XI; provided,
however, that nothing in this Section 9.2 shall be deemed to release either Party from any liability for any breach of its obligations prior to the
date of such termination, and the rights of the non-breaching Party to pursue all remedies for any such breach will survive such termination
unimpaired.
ARTICLE X
INDEMNIFICATION
Section 10.1
Survival of Representations, Warranties and Covenants . All of the representations and warranties set forth in this
Agreement shall survive until the eighteen (18) month anniversary of the Closing Date, except that the representations and warranties set forth
i n Section 3.1 (Organization) Section 3.3 (Capitalization; Subsidiaries), Section 3.15 (Brokers), Section 4.1 (Organization), Section 4.2
(Authorization) and Section 4.3 (Title to Shares) shall survive for the applicable statute of limitations. The covenants and agreements contained
herein which by their terms contemplate performance prior to or at the Closing (the “Pre-Closing Covenants”) will survive until twelve (12)
months after the Closing Date. All covenants and agreements contained herein which by their terms contemplate actions or impose obligations
following the Closing (the “Post-Closing Covenants”) shall survive the Closing and remain in full force and effect until the date that is one (1)
year following the latest date with respect to which performance of such covenant is required. The indemnification obligations under this
Article X in respect of a breach of any representation, warranty, covenant or agreement shall terminate when the survival of the applicable
representation, warranty, covenant or agreement terminates pursuant to this Section 10.1; provided, however, that the indemnification
obligations under this Article X with respect to Losses arising prior to such date shall not terminate if a claim with respect to such Losses is
made by the Indemnified Party in accordance with this Agreement prior to such date.
Section 10.2 Indemnification.
(a) From and after the Closing, subject to the limitations set forth in this Article X, each Selling Equityholder shall jointly and
severally, without duplication, indemnify, defend and hold harmless each Buyer Indemnified Party from and against any and all losses,
damages, liabilities, penalties, interest and expenses, including reasonable attorneys’ fees and expenses (“Losses”), incurred by such Buyer
Indemnified Party that are caused by or related to any (i) breach or inaccuracy of any representation or warranty of the Company set forth in
Article III, (ii) breach of any covenant or agreement of the Company contained herein or (iii) Pre-Closing Taxes (to the extent such amount is
not reflected as a Current Liability or Indebtedness in the calculation of the Final Working Capital or Final Indebtedness, respectively).

(b) From and after the Closing, subject to the limitations set forth in this Article X, each Selling Equityholder shall severally, and not
jointly and severally, indemnify, defend and hold harmless each Buyer Indemnified Party from and against Losses incurred by such Buyer
Indemnified Party that are caused by or related to any:
(i) breach or inaccuracy of any representation or warranty of such Selling Equityholder set forth in Article IV; or
(ii) breach of any covenant or agreement of such Selling Equityholder contained herein.
(c) From and after the Closing, subject to the limitations set forth in this Article X, Buyer shall indemnify, defend and hold harmless
each Seller Indemnified Party from and against any and all Losses incurred by such Seller Indemnified Party that are caused by or related to
any:
(i) breach or inaccuracy of any representation or warranty of Buyer contained herein; or
(ii) breach of any covenant or agreement of Buyer contained herein.
(d) For purposes of determining breach of or failure of any representations or warranties to be true and correct and calculating
indemnifiable Losses under this Article X, with the exception of Section 3.6(b) , any “materiality” or “Material Adverse Effect" qualifications
in the representations and warranties, covenants and agreements shall be disregarded.
Section 10.3 Limitations on Liability.
(a) Notwithstanding anything to the contrary in Section 10.2, Selling Equityholders shall not have any obligation to indemnify a Buyer
Indemnified Party under Section 10.2(a)(i) or Section 10.2(b)(i) unless and until (i) the amount of any individual Loss (aggregating all Losses
arising from multiple claims arising from the same or substantially similar facts or circumstances) exceeds $25,000 and (ii) the aggregate of all
Losses suffered by all Buyer Indemnified Parties that satisfy the foregoing clause (i) exceeds $1,250,000 (the foregoing amount in clause (ii),
the “Threshold”), whereupon, provided the other requirements of this Article X have been complied with and subject to the other limitations of
this Article X, Selling Equityholders shall be liable to indemnify such Buyer Indemnified Parties for only the excess of Losses over the amount
of the Threshold; provided however that the limitation set forth in this Section 10.3(a) shall not apply in the case of Fraud.
(b) Notwithstanding anything to the contrary in Section 10.2, Selling Equityholders shall not have any obligation to indemnify a Buyer
Indemnified Party under Section 10.2(a)(i), Section 10.2(a)(ii) in respect of Pre-Closing Covenants, Section 10.2(a)(iii), Section 10.2(b)(i) or
Section 10.2(b)(ii) in respect of Pre-Closing Covenants in an aggregate amount in excess of $1,250,000; provided however that the limitation
set forth in this Section 10.3(b) shall not apply in the case of Fraud, which shall not be taken into account for purposes of calculating whether
the amount set forth in this Section 10.3(b) has been reached.
(c) Notwithstanding anything to the contrary contained herein, except in the case of Fraud, in no event shall any Selling Equityholder
have any obligation to pay, in respect of any Losses indemnifiable pursuant to this Article X, an aggregate amount in excess of the aggregate
proceeds actually received by such Selling Equityholder pursuant to Article II (less any and all amounts previously paid by such Selling
Equityholder to a Buyer Indemnified Party pursuant to this Agreement). Buyer agrees that, except in the case of Fraud and recovery from the
insurer pursuant to the R&W Insurance Policy, the Indemnity Escrow Account will be the sole and exclusive source for collection of any
Losses recoverable by Buyer Indemnified Parties pursuant to Section 10.2(a)(i), Section 10.2(a)(ii) in respect of Pre-Closing Covenants,
Section 10.2(a)(iii), Section 10.2(b)(i) or Section 10.2(b)(ii) in respect of Pre-Closing Covenants and that the amount recoverable by Buyer
Indemnified Parties in respect of any Losses indemnifiable pursuant to Section 10.2(a)(i), Section 10.2(a)(ii) in respect of Pre-Closing
Covenants, Section 10.2(a)(iii), Section 10.2(b)(i) or Section 10.2(b)(ii) in respect of Pre-Closing Covenants shall be limited to the amount of
the then available Indemnity Escrow Account.
(d) Each Indemnified Party shall mitigate all Losses for which such Indemnified Party is or may be entitled to indemnification
hereunder in accordance with applicable Law as would apply to a breach of contract, and an Indemnifying Party shall not be liable for any Loss
to the extent that it is attributable to the Indemnified Party’s failure to so mitigate.
(e) If any Losses sustained by a Buyer Indemnified Party are covered by an insurance policy, such Buyer Indemnified Party shall use
reasonable efforts to collect such insurance proceeds. If any Buyer Indemnified Party receives such insurance proceeds prior to being
indemnified with respect to such Losses under this Article X, the payment under this Article X with respect to such Losses shall be reduced by
the amount of such insurance proceeds or indemnity, contribution or similar payments (other than payments received under the R&W Insurance
Policy), less reasonable attorney’s fees and other reasonable expenses incurred in connection with such recovery. If any Buyer Indemnified
Party receives such insurance proceeds (other than payments received under the R&W Insurance Policy) after being indemnified with respect to
some or all of such Losses, such Buyer Indemnified Party shall pay to the Selling Equityholders in accordance with their Fully Diluted Pro Rata
Share the amount by which the amount of such insurance proceeds, less reasonable attorney’s fees and other reasonable expenses incurred in
connection with such recovery, plus the aggregate amount paid by Selling Equityholders to such Buyer Indemnified Party with respect to such
Losses, exceeds the aggregate amount of Losses incurred by the Buyer Indemnified Party with respect to the applicable claim. If any Buyer
Indemnified Party receives payment under this Article X on account of a claim that Selling Equityholders believe in good faith is covered by
an insurance policy (other than the R&W Insurance Policy), such Buyer Indemnified Party shall (x) on written request of Selling Equityholders
assign, to the extent assignable, its rights under such insurance policy with respect to such claim to Selling Equityholders and (y) if so requested
be relieved of any further obligation to pursue collection of such insurance proceeds (except that, if requested to do so by Selling Equityholders,
such Buyer Indemnified Party shall reasonably cooperate with Selling Equityholders, at Selling Equityholders’ expense, to collect any such
insurance proceeds).
(f) In no event shall any Party be entitled to recover or make a claim for any amounts in respect of, and in no event shall “Losses” be
deemed to include (i) (A) punitive damages or (B) damages that were not reasonably foreseeable as a result of the applicable matter for
indemnification by reasonable persons in the applicable parties’ position, in each case except to the extent payable to a third party, and (ii) any
Loss taken into account in the calculation of the Final Purchase Price.
(g) No Indemnifying Party shall have any liability under this Article X to indemnify any Indemnified Party with respect to a Loss to
the extent that the Loss (i) arose from or was exacerbated by any action taken directly or indirectly by any Indemnified Party or its Affiliates on
or after the Closing Date and (ii) such action would not have reasonably have been expected to create or exacerbate such Loss.

(h) Selling Equityholders shall not have any liability under this Article X for any Loss that would not have arisen but for any alteration
or repeal or enactment of any Law after the Closing Date.
(i) Selling Equityholders shall not have any liability under this Article X for any Loss that would not have arisen but for any change in
the accounting policies, practices or procedures adopted by Buyer or its Affiliates after the Closing Date.
Section 10.4 Indemnification Procedures.
(a) Third-Party Claims . The Buyer Indemnified Party or Seller Indemnified Party making a claim under this Article X is referred to as
the “Indemnified Party”, and the Party against whom such claims are asserted under this Article X is referred to as the “ Indemnifying
Party”. If any Indemnified Party receives notice of the assertion or commencement of any Proceeding made or brought by any Person who is
not a Party or an Affiliate of a Party (a “Third-Party Claim”) against such Indemnified Party with respect to which the Indemnifying Party is
obligated to provide indemnification under this Article X, the Indemnified Party shall give the Indemnifying Party prompt written notice
thereof. The failure to give such prompt written notice shall not, however, relieve the Indemnifying Party of its obligations under this
Article X, except and only to the extent that the Indemnifying Party is materially prejudiced by reason of such failure. Such notice by the
Indemnified Party shall describe the Third-Party Claim in reasonable detail, include copies of all material written evidence thereof and all
correspondence from or to such third party (or its Representatives) related to the matter giving rise to such Third-Party Claim and indicate the
estimated amount, if reasonably practicable, of the Loss that has been sustained by the Indemnified Party. The Indemnifying Party shall have
the right to participate in or, by giving written notice within thirty (30) days of receipt of notice of the Third-Party Claim to the Indemnified
Party, to assume and control the defense of any Third-Party Claim at the Indemnifying Party’s expense and by the Indemnifying Party’s own
counsel, and the Indemnified Party shall cooperate in good faith in such defense; provided, however that the Indemnifying Party shall not be
entitled to assume defense of a Third-Party Claim (i) if the Indemnified Party reasonably expects the amount of Losses that are indemnifiable
hereunder with respect to such claim (together with any Losses already recovered or subject to proper claims for indemnification under this
Article X) to exceed two hundred percent (200%) of the limitations on liability hereunder, (ii) with respect to which the Indemnified Party has
been advised by counsel that an actual conflict exists between the Indemnifying Party and the Indemnified Party, (iii) by or on behalf of a
Governmental Entity, (iv) with respect to which the Indemnified Party has determined, in good faith, that there is a reasonable possibility that
such claim may adversely affect it, its business relationships or any of its Affiliates in any material respect, other than as a result of monetary
damages for which it would be entitled to indemnification hereunder, (v) which the Indemnifying Party does not diligently pursue the defense
of, (vi) which seeks injunctive or other equitable relief or involves a criminal matter or (vii) which has been assumed by the insurer, or which
the insurer has the right to assume, under the R&W Insurance Policy. In the event that the Indemnifying Party assumes the defense of any
Third-Party Claim, subject to Section 10.4(b), (x) it shall have the right to take such action as it deems necessary to avoid, dispute, defend,
appeal or make counterclaims pertaining to such Third-Party Claim in the name and on behalf of the Indemnified Party and (y) the Indemnified
Party shall have the right, at its own expense, to participate in the defense of such Third-Party Claim with counsel selected by it subject to the
Indemnifying Party’s right to control the defense thereof. Selling Equityholders and Buyer shall cooperate with each other in all reasonable
respects in connection with the defense of any Third-Party Claim, including allowing such access to the Company’s and the Company
Subsidiaries’ premises and personnel and the right to examine and copy such accounts, documents or records, without expense (other than
reimbursement of actual out-of-pocket expenses) as either Party or any of its Representatives may reasonably request.
(b) Settlement of Third-Party Claims . Notwithstanding any other provision of this Agreement to the contrary, neither the Indemnifying
Party nor the Indemnified Party shall enter into settlement of, or consent to the entry of any judgment with respect to, any Third-Party Claim
without the prior written consent of the other (which consent shall not be unreasonably withheld, conditioned or delayed); provided, however,
that the Indemnifying Party may settle, or consent to the entry of any judgment with respect to, a Third-Party Claim of which it has assumed the
defense without the prior written consent of the Indemnified Party so long as the proposed settlement or judgment does not include any
monetary damages payable by the Indemnified Party, any non-monetary damages or equitable relief or any material restriction on the
operations of the Indemnified Party and also provides, in customary form, for the unconditional release of the Indemnified Party from all
liabilities in connection with such Third-Party Claim; provided, further that the Indemnified Party may settle, or consent to the entry of any
judgment with respect to, a Third-Party Claim of which it has assumed the defense without the prior written consent of the Indemnified Party so
long as the proposed settlement or judgment does not include any monetary damages payable by the Indemnifying Party. Notwithstanding
anything to the contrary in Section 10.4(a) or Section 10.4(b) , to the extent any Third-Party Claim relates to Taxes that are not solely PreClosing Taxes, the defense, negotiation, settlement, or other handling of such Third-Party Claim shall be jointly controlled by the Seller
Representative and Buyer.
(c) Direct Claims. Any claim by an Indemnified Party on account of a Loss which does not result from a Third-Party Claim (a “Direct
Claim”) shall be asserted by the Indemnified Party giving the Indemnifying Party prompt written notice thereof. The failure to give such
prompt written notice shall not, however, relieve the Indemnifying Party of its obligations under this Article X, except and only to the extent
that the Indemnifying Party is prejudiced by reason of such failure. Such notice by the Indemnified Party shall describe the Direct Claim in
reasonable detail, include copies of all material written evidence thereof and indicate the estimated amount, if reasonably practicable, of the
Loss that has been sustained by the Indemnified Party. The Indemnifying Party shall have thirty (30) days after its receipt of such notice to
respond in writing to such Direct Claim. During such thirty (30)-day period, the Indemnified Party shall allow the Indemnifying Party and its
Representatives to investigate the matter or circumstance alleged to give rise to the Direct Claim, and whether and to what extent any amount is
payable in respect of the Direct Claim and the Indemnified Party shall assist the Indemnifying Party’s investigation by providing such
information and assistance, including allowing such access to the Company’s and the Company Subsidiaries’ premises and personnel and the
right to examine and copy such accounts, documents or records, as the Indemnifying Party may reasonably request and at its own expense. If
the Indemnifying Party does not so respond within such thirty (30)-day period, the Indemnifying Party shall be deemed to have rejected such
claim, in which case the Indemnified Party shall be free to pursue such remedies as may be available to the Indemnified Party on the terms and
subject to the conditions of this Agreement.
Section 10.5
Indemnification Exclusive Remedy. From and after the Closing, except as set forth in Section 2.5 and 11.10,
indemnification pursuant to this Article X shall be the Buyer Indemnified Parties’ and Seller Indemnified Parties’ sole and exclusive remedy
for any Related Claims. Without limiting the generality of the foregoing, from and after the Closing, Buyer, for itself and the other Buyer
Indemnified Parties, and Seller, for itself and the other Seller Indemnified Parties, (i) agrees that no legal action sounding in contribution, tort,
strict liability or any other legal theory may be maintained by any Party, any Buyer Indemnified Party or Seller Indemnified Party against any
Person not a Party to this Agreement, with respect to this Agreement or the transactions contemplated hereby and by the Ancillary Documents,
and (ii) hereby waives any and all statutory rights of contribution or indemnification that any of the foregoing Persons might otherwise be
entitled to under any Law or any similar rules of law embodied in the common law with respect to such matters. No current or former Affiliate
or Representative of any Selling Equityholder (other than the Selling Equityholders themselves), the Company or any Company Subsidiary

shall have any liability of any nature to any Buyer Indemnified Party with respect to the breach by any Selling Equityholder or the Company of
any representation, warranty, covenant or agreement contained in this Agreement or any other matter relating to the transactions contemplated
hereby or by the Ancillary Documents. The limitations in this Section 10.5 shall not apply with respect to (A) any Proceeding seeking equitable
relief pursuant to Section 11.10 , (B) any claims made solely against the insurer under the R&W Insurance Policy, (C) with respect to claims
made under Section 2.5, (D) any claims with respect to Fraud or (E) any claims under the Escrow Agreement.
Section 10.6 Satisfaction of Buyer Indemnification Claims . Subject to the terms, conditions and limitations set forth in this Article X,
from and after the Closing Date:
(a) any claim by any Buyer Indemnified Party for Losses under this Article X shall first be payable by the Selling Equityholders from
the Escrow Fund; and
(b) after depletion of the Escrow Fund, any claim by any Buyer Indemnified Party for Losses under Sections 10.2(a)(ii) or 10.2(b)(ii)
shall be payable by the Selling Equityholders (on a joint and several or several, but not joint and several, basis, as applicable) in accordance
with Section 10.2 .
Section 10.7
Escrow Release. Buyer and Seller Representative shall cause any portion of the Escrow Fund remaining as of the
eighteen (18) month anniversary of the Closing (less the aggregate amount claimed by Buyer pursuant to claims made against such funds in
accordance with this Agreement and the Escrow Agreement and not fully resolved prior to such date) to be released to the Selling
Equityholders, pursuant to the Escrow Agreement. At any time following the eighteen (18) month anniversary of the Closing, to the extent the
available portion of the Escrow Fund exceeds the aggregate amount claimed by Buyer pursuant to claims for indemnification under this
Article X and not fully resolved prior to the time of determination, plus the amount of any fully resolved claims not yet paid out of the Escrow
Fund to Buyer, Buyer and Seller Representative shall cause such excess to be promptly released to the Selling Equityholders pursuant to the
Escrow Agreement. The Escrow Agent shall pay such aggregate amount to the Selling Equityholders in accordance with their Fully Diluted Pro
Rata Share.
Section 10.8 R&W Insurance Policy. The Parties acknowledge that, at or before Closing, Buyer will use reasonable efforts to obtain
and bind the R&W Insurance Policy. Any R&W Insurance Policy, whether obtained before or after the Closing, shall provide that the insurer
shall waive and not pursue any subrogation rights against any Selling Equityholder, unless the loss (as defined in the R&W Insurance Policy)
results from the Fraud committed by such Selling Equityholder. In no event shall the availability of or binding of the R&W Insurance Policy be
a condition to Closing.
Section 10.9 Characterization of Indemnity Payments. Except as otherwise required by applicable Law, any payment made pursuant to
this Article X shall be treated, for Tax purposes, as an adjustment to the Purchase Price.
ARTICLE XI
MISCELLANEOUS
Section 11.1 Fees and Expenses. Except as otherwise expressly provided herein, (i) each Party shall pay its own fees, costs and
expenses incurred in connection herewith and the transactions contemplated hereby, including the fees, costs and expenses of its financial
advisors, accountants and counsel, and (ii) the Transaction Expenses shall be paid by Buyer pursuant to Section 2.3.
Section 11.2 Notices. Any notice, request, demand, waiver, Consent, approval or other communication which is required or permitted
hereunder shall be in writing and shall be deemed to have been duly given (i) when delivered in person, (ii) on the next Business Day when sent
by overnight courier or (iii) on the date that confirmation of receipt by return email is received, if sent by email, in each case to the recipient
party at the following addresses; provided, however, that any notice, request, demand, waiver, Consent, approval or other communication given
to Buyer, if sent by email, to be effective shall also be delivered by another acceptable method in clauses (i) or (ii) above to the appropriate
address set forth for Buyer, and shall be deemed to have been duly given in accordance with such other acceptable methods:
If to Buyer, to:
Eagle Enterprise, Inc.
c/o General Dynamics Corporation
2941 Fairview Park Drive
Suite 100
Falls Church, VA 22042
Attention: Gregory S. Gallopoulos
Telephone: (703) 876-3719
E-mail: ggallopoulos@generaldynamics.com
with a copy (which shall not constitute notice) to:
Jenner & Block LLP
353 N. Clark Street
Chicago, IL 60654-3456
Attention: Michael Wolf; Jeremy Casper
Telephone: (312) 840-7271
Email: mwolf@jenner.com
If to BH, to:
Ross Rodrigues
Britton Hill Partners
1200 Anastasia Ave., Suite 500
Coral Gables, FL 33139
Telephone: (646) 269-4133

E-mail: rrodrigues@brittonhillpartners.com
with a copy (which shall not constitute notice) to:
Sidley Austin LLP
787 Seventh Avenue
New York, New York 10019
Attention: Matthew J. Rizzo and Sara G. Duran
Telephone: (212) 839-5935
Email: mrizzo@sidley.com and sduran@sidley.com
If to SEACOR, to:
SEACOR Holdings Inc.
2200 Eller Drive, P.O. Box 13038
Fort Lauderdale, FL 33316
Attention: Bill Long
Telephone: 954 627 5206
Email: blong@ckor.com
If to Seller Representative, to:
Shareholder Representative Services LLC
950 17th Street, Suite 1400
Denver, CO 80202
Attention: Managing Director
Telephone: (303) 648-4085
Email: deals@srsacquiom.com
or to such other address or to the attention of such Person or Persons as the recipient party has specified by prior written notice to the sending
party. If more than one method for sending notice as set forth above is used, the earliest notice date established as set forth above shall control.
Section 11.3 Severability. If any provision of this Agreement (or portion thereof) is invalid, illegal or incapable of being enforced by
any rule of Law or public policy, all other provisions of this Agreement (or the remaining portion thereof) shall nevertheless remain in full force
and effect. Upon such determination that any provision of this Agreement (or portion thereof) is invalid, illegal or incapable of being enforced,
the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in
a mutually agreeable manner in order that the transactions contemplated hereby be consummated as originally contemplated to the fullest extent
possible.
Section 11.4 Binding Effect; Assignment. This Agreement and all of the provisions hereof shall be binding upon and shall inure to the
benefit of the parties and their respective successors and permitted assigns. Neither this Agreement nor any of the rights, interests or obligations
hereunder shall be assigned, directly or indirectly, including by operation of law, by either party without the prior written consent of the other
party; provided that notwithstanding the foregoing, Buyer may assign its rights or obligations hereunder to any Affiliate or to any subsequent
purchaser of the Company or all or substantially all of the assets comprising the business of the Company and the Company Subsidiaries,
without the prior written consent of the other parties hereto; provided further that no such assignment shall relieve Buyer of its obligations
hereunder.
Section 11.5 No Third-Party Beneficiaries . Except as otherwise provided in Sections 6.7, 6.9, 10.5 and 11.15, and Article X, this
Agreement is exclusively for the benefit of Selling Equityholders, and its successors and permitted assigns, with respect to the obligations of
Buyer under this Agreement, and for the benefit of Buyer, and its successors and permitted assigns, with respect to the obligations of Selling
Equityholders under this Agreement, and this Agreement shall not be deemed to confer upon or give to any other third party (for the avoidance
of doubt, other than the Seller Representative, as a party hereto) any remedy, claim, liability, reimbursement, cause of action or other right.
Section 11.6 Consent to Jurisdiction; Service of Process . Each party hereby irrevocably agrees that any Related Claim shall be brought
in the Delaware Court of Chancery and any state appellate court therefrom within the State of Delaware (or, if the Delaware Court of Chancery
declines to accept jurisdiction over a particular matter, then any state or federal court within the State of Delaware), and each party hereby
submits to the exclusive jurisdiction of such courts in any such suit, action or other proceeding. A final judgment in any such suit, action or
other proceeding may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by Law. Each party
irrevocably and unconditionally waives any objection to the laying of venue of any Related Claim in such courts, and hereby irrevocably and
unconditionally waives and agrees not to plead or claim in any such court that any such Related Claim brought in any such court has been
brought in an inconvenient forum. Each party further agrees that service of any process, summons, notice or document to such party pursuant to
Section 11.2(a) or 11.2(b) shall be effective service of process for any such Related Claim.
Section 11.7 Waiver of Jury Trial . EACH PARTY HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN
ANY RELATED CLAIM. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGENT OR
ATTORNEY OF THE OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD
NOT, IN THE EVENT OF ANY SUCH RELATED CLAIM, SEEK TO ENFORCE THE FOREGOING WAIVER, (B) EACH PARTY
UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) EACH PARTY MAKES THIS WAIVER
VOLUNTARILY, AND (D) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 11.7.
Section 11.8 Entire Agreement. This Agreement (including the Schedules and Exhibits attached hereto), the Ancillary Documents and
the Confidentiality Agreement together constitute the entire agreement among the parties with respect to the subject matter of this Agreement
and supersede all other prior agreements and understandings, both written and oral, between the parties with respect to the subject matter of this
Agreement. In the event of any inconsistency between the provisions of this Agreement and the provisions of any Ancillary Document or the
Confidentiality Agreement, the provisions of this Agreement shall prevail. Each party acknowledges and agrees that, in entering into this
Agreement, such party has not relied on any promises or assurances, written or oral, that are not reflected in this Agreement (including the

Schedules and Exhibits attached hereto), the Ancillary Documents and the Confidentiality Agreement.
Section 11.9
Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of
Delaware (regardless of the laws that might otherwise govern under applicable principles of conflicts of laws thereof) as to all Related Claims,
including matters of validity, construction, effect, performance and remedies.
Section 11.10 Specific Performance. Subject to the exclusive jurisdiction provided by Section 11.6 , the parties acknowledge that the
rights of each party to consummate the transactions contemplated hereby are unique and recognizes and affirms that in the event of a breach of
this Agreement by either party, money damages would be inadequate and the non-breaching party would have no adequate remedy at law.
Accordingly, subject to the exclusive jurisdiction provided by Section 11.6, the parties agree that such non-breaching party shall have the right,
in addition to any other rights and remedies existing in its favor at law or in equity, to enforce its rights and the other party’s obligations
hereunder not only by an action or actions for damages but also by an action or actions for specific performance, injunctive or other equitable
relief (without posting of bond or other security and without prior notice to the extent permitted by law). Each party further agrees that the only
permitted objection that it may raise in response to any action for equitable relief is that it contests the existence of a breach or threatened
breach of this Agreement. Buyer acknowledges that, prior to the Closing, Selling Equityholders will have the right to specifically enforce the
obligations of Buyer to consummate the transactions contemplated hereby on the terms and subject to the conditions of this Agreement.
Section 11.11 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed to be an original, but all
of which taken together shall constitute one and the same agreement. Delivery of an executed counterpart of a signature page to this Agreement
by facsimile or e‑mail shall be as effective as delivery of a manually executed counterpart of the Agreement.
Section 11.12 Amendment; Waiver. This Agreement may be amended, modified or supplemented at any time only by an instrument in
writing signed by each of the Parties. No waiver of any provision hereof shall be effective unless signed in writing by the Party waiving its
rights and benefits under such provision.
Section 11.13 Schedules. Disclosure of any fact or item in any Schedule hereto referenced by a particular Section in this Agreement
shall be deemed to have been disclosed with respect to every other Section in this Agreement where the applicability of such fact or item to the
other Section in this Agreement is readily apparent on the face of such disclosure. The specification of any dollar amount in the representations
or warranties contained in this Agreement or the inclusion of any specific item in any Schedules hereto is not intended to imply that such
amounts, or higher or lower amounts or the items so included or other items, are or are not material, and neither Party shall use the fact of the
setting of such amounts or the inclusion of any such item in any dispute or controversy as to whether any obligation, items or matter not
described herein or included in a Schedule is or is not material for purposes of this Agreement.
Section 11.14 Time of Essence . With regard to all dates and time periods set forth in this Agreement, time is of the essence.
Section 11.15 Conflicts; Privileges.
(a) Acknowledgement of Representation . It is acknowledged by each of the Parties that the Company has retained Sidley Austin LLP
(“Sidley”) to act as its counsel in connection with this Agreement, the Ancillary Documents, the Confidentiality Agreement and any transaction
contemplated hereby or thereby (the “Current Representation”), and that no other Party has the status of a client of Sidley for conflict of
interest or any other purposes as a result thereof.
(b) Affirmation of Representation . Buyer hereby agrees that after the Closing, Sidley may represent any Selling Equityholder or any
shareholder, partner, member or Representative of such Selling Equityholder (any such Person, a “ Designated Person”) in any matter
involving or arising from the Current Representation, including any interpretation or application of this Agreement, the Ancillary Documents or
the Confidentiality Agreement, and including for the avoidance of doubt any litigation, arbitration, dispute or mediation between or among
Buyer, the Company, any Company Subsidiary or any of their respective Affiliates, and any Designated Person, even though the interests of
such Designated Person may be directly adverse to Buyer, the Company, any Company Subsidiary or any of their respective Affiliates, and
even though Sidley may have represented the Company or any Company Subsidiary in a substantially related matter, or may be representing
Buyer, the Company or any Company Subsidiary in ongoing matters.
(c)
Waiver of Conflict . Buyer hereby waives and agrees not to, and after the Closing cause the Company and each Company
Subsidiary not to, assert (i) any claim that Sidley has a conflict of interest in any representation described in Section 11.15(b) and (ii) any
confidentiality obligation with respect to any communication between Sidley and any Designated Person occurring during the Current
Representation.
(d) Retention of Privilege. Buyer hereby agrees that as to all communications (whether before, at or after the Closing) between Sidley
and any Designated Person or the Company, any Company Subsidiary or any of their respective Representatives that relate in any way to the
Current Representation, the attorney-client privilege and all rights to any other evidentiary privilege, and the protections afforded to information
relating to representation of a client under applicable rules of professional conduct, belong to Selling Equityholders and may be controlled by
the Seller Representative, on behalf of Selling Equityholders, and shall not pass to or be claimed by Buyer, the Company, any Company
Subsidiary or any of their respective Representatives. Without limiting the foregoing, notwithstanding any policy of Buyer, the Company or
any Company Subsidiary or any agreement between the Company, any Company Subsidiary or any of their respective Representatives and any
Designated Person, whether established or entered into before, at or after the Closing, Buyer shall not, and shall after the Closing cause the
Company and each Company Subsidiary to not, review or use for any purpose without the Seller Representative’s prior written consent, on
behalf of Selling Equityholders, or seek to compel disclosure to Buyer, the Company, any Company Subsidiary or any of their respective
Representatives any communication or information (whether written, oral, electronic or in any other medium) described in the previous
sentence. Other than as explicitly set forth in this Section 11.15, the Parties acknowledge that any attorney-client privilege attaching as a result
of legal counsel other than Sidley representing the Company or any Company Subsidiary prior to the Closing shall survive the Closing and
continue to be a privilege of the Company or the applicable Company Subsidiary, and not the Selling Equityholders, after the Closing.
(e) Further Assurances . Buyer agrees to take, and to cause its Affiliates to take, all steps necessary to implement the intent of this
Section 11.15 . Buyer and the Company further agree that Sidley and its partners and employees are third-party beneficiaries of this
Section 11.15.
Section 11.16 Seller Representative.

(a) Shareholder Representative Services LLC is hereby appointed as the Seller Representative, with full power and authority on each
Selling Equityholder’s behalf, to (i) pay each such Selling Equityholder’s expenses (whether incurred on or after the date hereof) incurred in
connection with the negotiation and performance of this Agreement, (ii) receive, give receipt and disburse any funds received hereunder on
behalf of or to each such Selling Equityholder, (iii) hold back from disbursement to all of Selling Equityholders collectively any such funds to
the extent it reasonably determines may be necessary or required under the terms and conditions of this Agreement or applicable Law,
(iv) execute and deliver on behalf of each such Selling Equityholder, all documents contemplated herein, and any amendment or waiver hereto,
(v) negotiate, settle, compromise and otherwise handle all disputes with any Buyer Indemnified Party under this Agreement, including without
limitation, disputes regarding any adjustment pursuant to Section 2.5 and any claims made by any Buyer Indemnified Party pursuant to
ARTICLE X and (vi) give and receive notices on behalf of Selling Equityholders collectively, including without limitation, any notice of a
claim for which indemnification is sought by Selling Equityholders collectively pursuant to ARTICLE X and (vii) do each and every act and
exercise any and all rights which Selling Equityholders collectively are permitted or required to do or exercise under this Agreement. Selling
Equityholders, by accepting the consideration payable to them hereunder, irrevocably grant unto said attorney-in-fact and agent full power and
authority to do and perform each and every act and thing necessary, convenient or appropriate to facilitate the consummation of the transactions
contemplated hereby and, in the case of the Selling Optionholders, such power and authority (including the right to pursue any Related Claims
in such Selling Optionholder’s favor) shall be assigned and exclusively vested in the Seller Representative. Such agency and proxy are coupled
with an interest, and are therefore irrevocable without the consent of holder. Selling Equityholders shall be bound by all actions taken and
documents executed by the Seller Representative in connection with this Agreement and the other agreements contemplated hereby, and Buyer
and the other Buyer Indemnified Parties shall be entitled to rely, with no duty of inquiry, on any action or decision of the Seller Representative.
After the Closing, notices or communications to or from the Seller Representative shall constitute notice to or from each of Selling
Equityholders. Notwithstanding anything in this Section 11.16 or the Agreement, if an issue or allegation arises under this Agreement or any
Ancillary Document that affects the liability of only one (1) Seller (including an alleged breach of any representation and warranty or covenant
by only one (1) Seller), such issue and all decisions related thereto shall be dealt with and made, as applicable, by the Seller in question and not
the Seller Representative.
(b) In the event that the Seller Representative becomes unable to perform the Seller Representative’s responsibilities or resigns from
such position, the Sellers which held, immediately prior to the Closing Date, a majority of the Shares shall select another representative
reasonably acceptable to Buyer to fill such vacancy and such substituted representative shall (i) be deemed to be the Seller Representative for all
purposes of this Agreement and (ii) exercise the rights and powers of, and be entitled to the other benefits of, the Seller Representative.
(c) The Seller Representative will incur no liability of any kind to any Selling Equityholder with respect to any action or omission by
the Seller Representative in connection with the its services pursuant to this Agreement and any agreements ancillary hereto, except in the event
of liability directly resulting from the Seller Representative’s gross negligence or willful misconduct. The Seller Representative shall not be
liable to any Selling Equityholder for any action or omission pursuant to the advice of counsel. Selling Equityholders agree, severally (and not
jointly and severally) based on their Fully Diluted Pro Rata Share, to indemnify the Seller Representative for, and to hold the Seller
Representative harmless against, any Loss incurred without finally adjudicated willful misconduct or gross negligence on the part of the Seller
Representative, arising out of or in connection with the Seller Representative’s execution and performance of this Agreement, including costs
and expenses of successfully defending the Seller Representative against any claim of liability with respect thereto, in each case as such Loss is
suffered or incurred. If not paid directly to the Seller Representative by the Selling Equityholders, any such Losses may be recovered by the
Seller Representative from (i) the Representative Fund and (ii) the amounts in the Indemnity Escrow Fund at such time as remaining amounts
would otherwise be distributable to the Selling Equityholders; provided, that while this section allows the Seller Representative to be paid from
the aforementioned sources of funds, this does not relieve the Selling Equityholders from their obligation to promptly pay such Representative
Losses as they are suffered or incurred, nor does it prevent the Seller Representative from seeking any remedies available to it at law or
otherwise. The Seller Representative may consult with counsel of its own choice and will have full and complete authorization and protection
for any action taken and suffered by it in good faith and in accordance with the opinion of such counsel. The indemnity obligations of this
Section 11.16(c) shall survive the resignation, replacement or removal of the Seller Representative or the termination of this Agreement
pursuant to Article IX.
(d) At the Closing, Buyer shall deliver to the Seller Representative the Representative Fund, to be held to cover and reimburse the
fees, expenses and other monetary obligations incurred by the Seller Representative in connection with the carrying out by the Seller
Representative of its duties under this Section 11.16. The Selling Equityholders will not receive any interest or earnings on the Representative
Fund and irrevocably transfer and assign to the Seller Representative any ownership right that they may otherwise have had in any such interest
or earnings. For tax purposes, the Representative Fund shall be treated as having been received and voluntarily set aside by the Selling
Equityholders at the time of Closing. The Seller Representative is not acting as a withholding agent or in any similar capacity in connection
with the Representative Fund and is not responsible for any tax reporting or withholding with respect thereto. Any balance of the
Representative Fund not incurred for such purposes shall be returned to the Selling Equityholders in accordance with their respective Fully
Diluted Pro Rata Share. In the event that any amount is owed to the Seller Representative, whether for fees, expense reimbursement or
indemnification, that is in excess of the Representative Fund, the Seller Representative shall be entitled to be reimbursed by Selling
Equityholders proportionately in accordance with each such Person’s Fully Diluted Pro Rata Share, and Selling Equityholders agree to so
reimburse the Seller Representative. Upon written notice from the Seller Representative to Selling Equityholders as to any such owed amount,
including a reasonably detailed description as to such owed amount, Selling Equityholders shall promptly deliver to the Seller Representative
full payment of his, her or its Fully Diluted Pro Rata Share of such owed amount.
[Signatures follow on next page ]
IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first above written.
BUYER:
EAGLE ENTERPRISE, INC.
By:/s/ Gregory G. Gallopoulos
Name: Gregory G. Gallopoulos
Title: Vice President

SELLERS:
BH GLOBAL AVIATION LP
By: BH Aviation Holdings GP, LP, its general partner
By: BH Aviation Holdings GP, LLC, its general partner
By:/s/ Ross Rodrigues
Name: Ross Rodrigues
Title: Manager

SEACOR CAPITAL (ASIA) LIMITED
By:/s/ Max Buirski
Name: Max Buirski
Title: Director

SELLER REPRESENTATIVE:
SHAREHOLDER REPRESENTATIVE SERVICES LLC
(solely in its capacity as the Seller Representative and only for the express purpose provided herein
and no other purpose)
By: /s/ Sam Riffe
Name: Sam Riffe
Title: Executive Director

SELLING OPTIONHOLDERS:

/s/
Alan Smith
ALAN SMITH

/s/
Joe Reckling
JOE RECKLING

/s/
Max Buirski
MAX BUIRSKI

/s/
Doug Park
DOUG PARK

/s/
Tony Jones
TONY JONES

/s/
Craig Purry
CRAIG PURRY

/s/
Adrian Khoo
ADRIAN KHOO
HAWKER PACIFIC AIRSERVICES LIMITED
By:/s/ Alan Smith
Name: Alan Smith
Title: Director
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Exhibit 31.1
CERTIFICATION
I, Charles Fabrikant, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of SEACOR Holdings
Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4.

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

5.

Date:

a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c)

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures as of the end of the period covered by
this report based on such evaluation; and

d)

Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the
registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial
reporting; and

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):
a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

April 25, 2018

/s/ CHARLES FABRIKANT
Name: Charles Fabrikant
Title: Executive Chairman and Chief Executive Officer
(Principal Executive Officer)

Exhibit 31.2
CERTIFICATION
I, Bruce Weins, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of SEACOR Holdings
Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4.

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

5.

Date:

a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c)

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures as of the end of the period covered by
this report based on such evaluation; and

d)

Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the
registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial
reporting; and

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):
a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

April 25, 2018

/s/ BRUCE WEINS
Name: Bruce Weins
Title: Senior Vice President and
Chief Financial Officer
(Principal Financial Officer)

Exhibit 32.1
CERTIFICATION
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED BY SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
I, Charles Fabrikant, as Principal Executive Officer of SEACOR Holdings Inc. (the “Company”), certify, pursuant to 18 U.S.C.
§ 1350, as adopted by Section 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:
(1) the accompanying Quarterly Report on Form 10-Q for the period ending March 31, 2018 as filed with the U.S. Securities and
Exchange Commission (the “Report”) fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of
1934, as amended; and
(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.
Dated: April 25, 2018
/S/ CHARLES F ABRIKANT
Charles Fabrikant
Executive Chairman and Chief Executive Officer
(Principal Executive Officer)

Exhibit 32.2
CERTIFICATION
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED BY SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
I, Bruce Weins, as Principal Financial Officer of SEACOR Holdings Inc. (the “Company”), certify, pursuant to 18 U.S.C. § 1350, as
adopted by Section 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:
(1) the accompanying Quarterly Report on Form 10-Q for the period ending March 31, 2018 as filed with the U.S. Securities and
Exchange Commission (the “Report”) fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of
1934, as amended; and
(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.
Dated: April 25, 2018

/s/ BRUCE WEINS
Bruce Weins
Senior Vice President and
Chief Financial Officer
(Principal Financial Officer)

