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2200 Eller Drive, P.O. Box 13038,
Fort Lauderdale, FL 33316
(954) 523-2200

55 Hudson Yards
New York, NY 10001
(212) 530-5000

_________________

Approximate date of commencement of proposed sale to the public: From time to time after the effective date
of this registration statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. ☐

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, as amended, or the Securities Act, other than securities offered only in
connection with dividend or interest reinvestment plans, check the following box. ☒

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ☐

If this Form is a post-effective amendment filed pursuant to Rule 462 (c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ☐

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. ☒

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. ☐
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer,”
“accelerated filer,” and “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the Securities
Exchange Act of 1934, as amended, or the Exchange Act.

Large accelerated filer ☒ Accelerated filer ☐
Non-accelerated filer ☐ Smaller reporting company ☐
Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of Securities Act. ☐

_________________

Calculation of Registration Fee

Title of Each Class of
Securities To Be Registered (1)

Securities
to be
Registered (1)

Proposed Maximum Aggregate
Offering Price (1)

Amount of Registration
Fee (1)

Common Stock, $0.01 par value
per share
Preferred Stock, $0.01 par value
per share
Debt Securities
Warrants to purchase Common
Stock
Units
Guarantees of Debt
Securities (2)
Total

(1)

An indeterminate amount of securities to be offered from time to time at indeterminate prices is being registered
pursuant to this registration statement. The registrant is deferring payment of the registration fee pursuant to Rule
456(b) under the Securities Act of 1933, as amended, and is omitting this information in reliance on Rule 456(b)
and Rule 457(r) thereunder.

(2)Pursuant to Rule 457(n) under the Securities Act, no separate fee is payable with respect to the guarantees of thedebt securities being registered.
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PROSPECTUS

Common Stock
Preferred Stock
Debt Securities
Warrants
Units
Guarantee of Debt Securities
___________________________

We and/or selling security holders may, from time to time, offer and sell an indeterminate amount of any combination
of our common stock, preferred stock, debt securities, warrants, units or guarantees of debt securities described in this
prospectus, either individually or in combination with other securities, at prices and on terms described in one or more
supplements to this prospectus. We may also offer common stock or preferred stock upon conversion of debt
securities, common stock upon conversion of preferred stock, or common stock, preferred stock or debt securities
upon the exercise of warrants.

Each time we offer securities, to the extent applicable, we will provide the specific terms of the securities offered in
one or more supplements to this prospectus. We may also authorize one or more free writing prospectuses to be
provided to you in connection with these offerings. The prospectus supplement and any related free writing prospectus
may also add, update or change information contained in this prospectus. You should carefully read this prospectus,
the applicable prospectus supplement and any related free writing prospectus, as well as any documents incorporated
by reference, before buying any of the securities being offered.

The securities offered by this prospectus may be sold directly to investors, through agents designated from time to
time or to or through underwriters or dealers. We will set forth the names of any underwriters or agents and any
applicable fees, commissions, discounts and over-allotments in an accompanying prospectus supplement. For
additional information on the methods of sale, you should refer to the section entitled “Plan of Distribution” in this
prospectus and in the applicable prospectus supplement. The price to the public of such securities and the net proceeds
we expect to receive from such sale will also be set forth in a prospectus supplement.

Our common stock is traded on the New York Stock Exchange (“NYSE”) under the symbol “CKH.” On March 5, 2019,
the last reported sale price of a share of our common stock on the NYSE was $42.49. We expect any shares of
common stock issued pursuant to a prospectus supplement (if any) will be listed on the NYSE, subject to official
notice of issuance. The applicable prospectus supplement (if any) will contain information, where applicable, as to any
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other listing, if any, on the NYSE or any securities market or other exchange of the securities covered by the
applicable prospectus supplement.

_______________

Investing in our securities involves a high degree of risk. You should review carefully the risks and
uncertainties referenced under the heading “Risk Factors” on page 3 of this prospectus as well as those contained
in the applicable prospectus supplement and any related free writing prospectus, and in the documents that are
incorporated by reference into this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

_______________

The date of this prospectus is March 7, 2019
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission (the “SEC”), utilizing a “shelf” registration process. Under this shelf registration process, we and/or selling
security holders may offer shares of our common stock, preferred stock, debt securities, and/or warrants to purchase
our common stock, preferred stock or debt securities, either individually or in units, in one or more offerings. This
prospectus provides you with a general description of the securities we and/or selling security holders may offer.
Because SEACOR is a “well-known seasoned issuer,” as defined in Rule 405 of the Securities Act of 1933, as amended
(the “Securities Act”), SEACOR may add to and offer additional securities, including securities held by security holders,
by filing a prospectus supplement or post-effective amendment to the registration statement of which this prospectus
forms a part with the SEC at the time of the offer. In addition, SEACOR is able to add its subsidiaries and securities to
be issued by them if SEACOR guarantees such securities.

Each time we or any selling security holder offer a type or series of securities under this prospectus, to the extent
required, we will provide a prospectus supplement that will contain more specific information about the specific terms
of the offering. We may also authorize one or more free writing prospectuses to be provided to you that may contain
material information relating to these offerings. Each such prospectus supplement (and any related free writing
prospectus that we may authorize to be provided to you) may also add, update or change information contained in this
prospectus or in documents incorporated by reference into this prospectus. We urge you to carefully read this
prospectus, any applicable prospectus supplement and any related free writing prospectus, together with the
information incorporated herein by reference as described under the headings “Where You Can Find Additional
Information” and “Incorporation of Certain Information by Reference” before buying any of the securities being offered.
We and/or selling security holders will deliver a prospectus supplement with this prospectus, to the extent appropriate,
to update the information contained in this prospectus.

You should rely only on the information contained or incorporated by reference in this prospectus, any applicable
prospectus supplement and any related free writing prospectus. We have not authorized anyone to provide you with
different information in addition to or different from that contained in this prospectus, any applicable prospectus
supplement and any related free writing prospectus. No dealer, salesperson or other person is authorized to give any
information or to represent anything not contained in this prospectus, any applicable prospectus supplement or any
related free writing prospectus that we may authorize to be provided to you. You must not rely on any unauthorized
information or representation. This prospectus is an offer to sell only the securities offered hereby, but only under
circumstances and in jurisdictions where it is lawful to do so. You should assume that the information in this
prospectus, any applicable prospectus supplement or any related free writing prospectus is accurate only as of the date
on the front of the document and that any information incorporated by reference is accurate only as of the date of the
document incorporated by reference, regardless of the time of delivery of this prospectus, any applicable prospectus
supplement or any related free writing prospectus, or any sale of a security.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their
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entirety by the actual documents. Copies of some of the documents referred to herein have been filed, will be filed or
will be incorporated by reference as exhibits to the registration statement of which this prospectus is a part, and you
may obtain copies of those documents as described below under the heading “Where You Can Find Additional
Information.”
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SUMMARY

This summary highlights selected information from this prospectus or incorporated by reference in this prospectus,
and does not contain all of the information that you need to consider in making your investment decision. You should
carefully read the entire prospectus, the applicable prospectus supplement and any related free writing prospectus,
including the risks of investing in our securities contained in the applicable prospectus supplement and any related
free writing prospectus, and in the other documents that are incorporated by reference into this prospectus. You
should also carefully read the information incorporated by reference into this prospectus, including our financial
statements, and the exhibits to the registration statement of which this prospectus is a part.

Unless otherwise indicated or unless the context otherwise requires, references in this prospectus to the “Company,”
“SEACOR,” “we,” “us,” or “our” are to SEACOR Holdings Inc. and its subsidiaries.

Overview

SEACOR is a diversified holding company with interests in domestic and international transportation and logistics,
risk management consultancy and other businesses. The Company conducts its activities in the following reporting
segments: Ocean Transportation & Logistics Services; Inland Transportation & Logistics Services; Witt O’Brien’s; and
Other.

Ocean Transportation & Logistics Services

Ocean Transportation & Logistics Services (“Ocean Services”) owns and operates a diversified fleet of bulk
transportation, port and infrastructure, and logistics assets, including U.S. coastwise eligible vessels and vessels
trading internationally. Ocean Services has a 51% controlling interest in certain subsidiaries that operate U.S.-flag
petroleum and chemical carriers servicing the U.S. coastwise crude oil, petroleum products and chemical trades.
Ocean Services’ dry bulk vessels also operate in the U.S. coastwise trade. Ocean Services’ port and infrastructure
services includes assisting deep-sea vessels docking in U.S. Gulf and East Coast ports, providing ocean towing
services between U.S. ports and providing oil terminal support and bunkering operations in St. Eustatius and the
Bahamas. Ocean Services’ logistics services include U.S.-flag Pure Car/Truck Carriers operating globally under the
U.S. Maritime Security Program and liner, short-sea, rail car and project cargo transportation and logistics solutions to
and from ports in the Southeastern United States, the Caribbean (including Puerto Rico), the Bahamas and Mexico.
Ocean Services also provides technical ship management services for third-party vessel owners.
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Inland Transportation & Logistics Services

Inland Transportation & Logistics Services (“Inland Services”) provides customers supply chain solutions with its
domestic river transportation equipment, fleeting services and high-speed multi-modal terminal locations adjacent to
and along the U.S. Inland waterways, primarily in the St. Louis, Memphis and Baton Rouge areas. Inland Services
operates under the SCF name. SCF’s barges are primarily used for moving agricultural and industrial commodities and
containers on the U.S. Inland Waterways, the Mississippi River, Illinois River, Tennessee River, Ohio River and their
tributaries and the Gulf Intracoastal Waterways. Internationally, Inland Services also owns inland river liquid tank
barges that operate on the Magdalena River in Colombia. These barges primarily transport petroleum products. Inland
Services also has a 50% interest in dry-cargo barge operations on the Parana-Paraguay River Waterways in Brazil,
Bolivia, Paraguay, Argentina and Uruguay primarily transporting agricultural and industrial commodities, a 57%
interest in towboat operations on the U.S. Inland Waterways and a 50% interest in grain terminals/elevators along the
U.S. Inland waterways.

Witt O’Brien’s

Witt O’Brien’s, LLC (“Witt O’Brien’s”) provides crisis and emergency management services for both the public and
private sectors. These services strengthen clients’ resilience and assist their response to natural and man-made disasters
in four core areas:

●     Preparedness: planning, training, exercises and compliance services that enhance government and corporate
disaster readiness.

2
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●     Response: on-site emergency management services that strengthen clients’ ability to manage a disaster, such as an
oil spill, vessel incident or hurricane impact.

●     Recovery: assisting qualifying clients to plan for, obtain and administer federal disaster recovery funds following
major disasters.

●     Mitigation: helping clients reduce the impact of future disasters on operations and communities and helping them
build back stronger when disasters occur.

Witt O’Brien’s serves markets representing key areas of critical national infrastructure, including government, energy,
transportation, manufacturing, technology and education, in the United States and abroad.

Other

The Company has other activities that primarily include:

Cleancor. CLEANCOR Energy Solutions LLC, a full service solution provider that delivers clean fuel to end users
displacing legacy petroleum-based fuels.

Lending and leasing activities. Lending and leasing activities primarily involve the secured financing of various types
of equipment that require scheduled lease payments or periodic principal and interest payments.

Noncontrolling investments in various other businesses. These investments primarily include sales, storage, and
maintenance support for general aviation in Asia and an agricultural commodity trading and logistics business that is
primarily focused on the global origination, and trading and merchandising of sugar, pairing producers and buyers and
arranging for the transportation and logistics of the product.

Corporate Information
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Our principal executive offices are located at 2200 Eller Drive, P.O. Box 13038, Fort Lauderdale, FL 33316, and our
telephone number is (954) 523-2200. Additional information about us is available on our website at
www.seacorholdings.com. The information contained on or that may be obtained from our website is not, and shall not
be deemed to be, a part of this prospectus. You can review filings we make with the SEC at its website (www.sec.gov),
including our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and
amendments to those reports electronically filed or furnished pursuant to Section 15(d) of the Exchange Act.

RISK FACTORS

An investment in our securities involves a certain degree of risk. You should carefully consider the factors contained
in our Annual Report on Form 10-K for the fiscal year ended December 31, 2018 under the heading “Risk Factors” and
updated, if applicable, in our Quarterly Reports on Form 10-Q before investing in our securities. You should also
consider similar information contained in any Annual Report on Form 10-K, Quarterly Report on Form 10-Q or other
document filed by us with the SEC after the date of this prospectus before deciding to invest in our securities. If any of
these risks were to occur, our business, financial condition or results of operations could be adversely affected. In that
case, the trading price of our common stock or other securities could decline and you could lose all or part of your
investment. When we or a selling security holder offer and sell any securities pursuant to a prospectus supplement, we
may include additional risk factors relevant to such securities in the prospectus supplement.

3
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FORWARD-LOOKING STATEMENTS

Certain statements discussed in this prospectus, the documents incorporated by reference herein contain
“forward-looking statements” within the meaning of Section 27A of the Securities Act, and Section 21E of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”). Such forward-looking statements concern
management’s expectations, strategic objectives, business prospects, anticipated economic performance and financial
condition and other similar matters and involve significant known and unknown risks, uncertainties and other
important factors that could cause the actual results, performance or achievements of results to differ materially from
any future results, performance or achievements discussed or implied by such forward-looking statements. Certain of
these risks, uncertainties and other important factors are discussed herein. However, it should be understood that it is
not possible to identify or predict all such risks and other factors that could affect these forward-looking statements. In
addition, these statements constitute the Company’s cautionary statements under the Private Securities Litigation
Reform Act of 1995. The words “anticipate,” “estimate,” “expect,” “project,” “intend,” “believe,” “plan,” “target,” “forecast” and similar
expressions are intended to identify 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. It is advisable,
however, to consult any further disclosures the Company makes on related subjects in its Annual Reports on Form
10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K filed with the Securities and Exchange
Commission.

You should not place undue reliance on our forward-looking statements because the matters they describe are subject
to known and unknown risks, uncertainties and other unpredictable factors, many of which are beyond our control.
Our forward-looking statements are based on the information currently available to us and speak only as of the date on
the cover of this prospectus. New risks and uncertainties arise from time to time, and it is impossible for us to predict
these matters or how they may affect us. We have included important factors in the cautionary forward-looking
statements included in this prospectus, particularly in the section of this prospectus entitled “Risk Factors,” which we
believe over time, could cause our actual results, performance or achievements to differ from the anticipated results,
performance or achievements that are expressed or implied by our forward-looking statements. We have no duty to,
and do not intend to, update or revise the forward-looking statements in this prospectus after the date of this
prospectus except to the extent required by the federal securities laws. You should consider all risks and uncertainties
disclosed in our filings with the SEC, described in the sections of this prospectus entitled “Where You Can Find More
Information” and “Incorporation of Certain Information by Reference,” all of which are accessible on the SEC’s website at
www.sec.gov.

4
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SELLING SECURITY HOLDERS

We may register securities covered by this prospectus for re-offers and resales by any selling security holders who
may be named in a prospectus supplement. Because SEACOR is a “well-known seasoned issuer,” as defined in Rule
405 of the Securities Act, we may add secondary sales of securities by any selling security holders by filing a
prospectus supplement with the SEC. We may register these securities to permit selling security holders to resell their
securities when they deem appropriate. A selling security holder may resell all, a portion or none of their securities at
any time and from time to time. We may register those securities for sale through an underwriter or other plan of
distribution as set forth in a prospectus supplement. See “Plan of Distribution.” Selling security holders may also sell,
transfer or otherwise dispose of some or all of their securities in transactions exempt from the registration
requirements of the Securities Act. We may pay all expenses incurred with respect to the registration of the securities
owned by the selling security holders, other than underwriting fees, discounts or commissions, which will be borne by
the selling security holders. We will provide you with a prospectus supplement naming the selling security holders,
the amount of securities to be registered and sold and any other terms of the securities being sold by a selling security
holder.

5
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USE OF PROCEEDS

We will retain broad discretion over the use of the net proceeds from the sale of the securities offered by us hereby.
Except as described in any prospectus supplement or any related free writing prospectus that we may authorize to be
provided to you, we currently intend to use the net proceeds from the sale of the securities offered by us hereby for
general corporate purposes, which may include capital expenditures, working capital and general and administrative
expenses. We will set forth in the applicable prospectus supplement or free writing prospectus our intended use for the
net proceeds received from the sale of any securities sold pursuant to the prospectus supplement or free writing
prospectus. Pending these uses, we intend to invest the net proceeds in U.S. government or agency obligations,
commercial paper, money market accounts, short-term marketable securities, bank deposits or certificates of deposit,
repurchase agreements collateralized by U.S. government or agency obligations or other short-term investments.

Unless otherwise indicated in the applicable prospectus supplement, we will not receive any proceeds from the sale of
securities by selling security holders.

6
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DETERMINATION OF OFFERING PRICE

We will offer the securities in amounts, at prices and on terms to be determined by market conditions at the time of the
offerings.

DIVIDEND POLICY

The Company has not paid cash dividends to holders of its common stock during the past two years and currently does
not intend on paying any such dividend for the foreseeable future. Any payment of future dividends will be at the
discretion of SEACOR’s Board of Directors and will depend upon, among other factors, the Company’s earnings,
financial condition, current and anticipated capital requirements, plans for expansion, level of indebtedness and
contractual restrictions, including the provisions of the Company’s other then-existing indebtedness. The payment of
future cash dividends, if any, would be made only from assets legally available.

7
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DESCRIPTION OF CAPITAL STOCK

For purposes of this section entitled “Description of Capital Stock,” the terms “we,” “our,” “us” and “Company” refer only to
SEACOR Holdings Inc. and not its subsidiaries.

General

Our authorized capital stock consists of 60,000,000 shares of common stock, par value $0.01 per share,
and 10,000,000 shares of preferred stock, par value $0.01 per share. As of March 3, 2019, 18,371,944 shares of our
common stock were issued and outstanding and there were no shares of our preferred stock issued or outstanding.

The following summary description of our capital stock is based on the provisions of our Restated Certificate of
Incorporation (as amended, the “Certificate of Incorporation”), Fifth Amended and Restated By-laws (as amended, the
“By-laws”), the applicable provisions of the Delaware General Corporation Law (“DGCL”) and the Jones Act (as defined
below). This information is qualified entirely by reference to the applicable provisions of our Certificate of
Incorporation, By-laws, DGCL and the Jones Act. For information on how to obtain copies of our Certificate of
Incorporation and By-laws, please see “Where You Can Find Additional Information” and “Incorporation of Certain
Information by Reference.”

Common Stock

The holders of our common stock are entitled to the following rights.

Voting Rights

Holders of our common stock are entitled to one vote for each share held on all matters submitted to a vote of
stockholders, and do not have cumulative voting rights. The common stock votes together as a single class. Directors
will be elected by a plurality of the votes of the shares of common stock present in person or by proxy at a meeting of
stockholders and voting for nominees in the election of directors. Except as otherwise provided in our Certificate of
Incorporation or required by law, all matters to be voted on by our stockholders must be approved by a majority of the
shares present in person or by proxy at a meeting of stockholders and entitled to vote on the subject matter.
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Dividend Rights

Subject to the provisions of our Certificate of Incorporation and applicable law, holders of common stock, as of a
record date fixed by the Board of Directors, are entitled to receive proportionately any dividends as may be declared
by our Board of Directors, subject to any preferential dividend rights of outstanding preferred stock.

Liquidation Rights

Upon our liquidation, dissolution or winding up, the holders of common stock are entitled to receive proportionately
our net assets available after the payment of all debts and other liabilities and subject to the prior rights of any
outstanding preferred stock.

Other Rights

Holders of common stock have no preemptive, subscription, redemption or other conversion rights and do not have
any sinking fund provisions. The rights, preferences and privileges of holders of common stock are subject to, and
may be adversely affected by, the rights of the holders of shares of any series of preferred stock which we may
designate and issue in the future.

Shares of our common stock are not convertible into any other shares of our capital stock.

8
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Preferred Stock

Pursuant to our Certificate of Incorporation, our Board of Directors has the authority, without further action by the
stockholders (unless such stockholder action is required by applicable law or stock exchange listing rules), to
designate and issue up to 10,000,000 shares of preferred stock in one or more series, to establish from time to time the
number of shares to be included in each such series, to fix the designations, powers, preferences, privileges and
relative participating, optional or special rights and the qualifications, limitations or restrictions thereof, including
dividend rights, conversion rights, voting rights, terms of redemption and liquidation preferences, any or all of which
may be greater than the rights of the common stock, and to increase or decrease the number of shares of any such
series, but not below the number of shares of such series then outstanding.

The Board of Directors, without stockholder approval, can issue preferred stock with conversion or other rights that
could adversely affect the voting power and other rights of the holders of common stock. Preferred stock could be
issued quickly with terms designed to delay or prevent a change in control of our company or make removal of
management more difficult. Additionally, the issuance of preferred stock may have the effect of decreasing the market
price of the common stock and may adversely affect the voting power of holders of common stock and reduce the
likelihood that common stockholders will receive dividend payments and payments upon liquidation.

Our Board of Directors will fix the designations, preferences and rights of each series, as well as the qualifications,
limitations or restrictions thereof, of the preferred stock of each series that we offer under this prospectus and
applicable prospectus supplements in the certificate of designation relating to that series. We will file as an exhibit to
the registration statement of which this prospectus is a part, or will incorporate by reference from reports that we file
with the SEC, the form of any certificate of designation that describes the terms of the series of preferred stock we are
offering before the issuance of that series of preferred stock. This description will include:

●the title and stated value;

●the number of shares we are offering;

●the liquidation preference per share;

●the purchase price per share;

●the dividend rate per share, dividend period and payment dates and method of calculation for dividends;

Edgar Filing: SEACOR HOLDINGS INC /NEW/ - Form S-3ASR

19



●whether dividends will be cumulative or non-cumulative and, if cumulative, the date from which dividends willaccumulate;

●our right, if any, to defer payment of dividends and the maximum length of any such deferral period;

●the procedures for any auction and remarketing, if any;

●the provisions for a sinking fund, if any;

●the provisions for redemption or repurchase, if applicable, and any restrictions on our ability to exercise thoseredemption and repurchase rights;

●the listing of the preferred stock on any securities exchange or market, if any;

●
whether the preferred stock will be convertible into our common stock or other securities of ours, including warrants,
and, if applicable, the conversion period, the conversion price, or how it will be calculated, and under what
circumstances it may be adjusted:

●whether the preferred stock will be exchangeable into debt securities, and, if applicable, the exchange period, theexchange price, or how it will be calculated, and under what circumstances it may be adjusted;

9
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●voting rights, if any, of the preferred stock;

●preemption rights, if any;

●restrictions on transfer, sale or other assignment, if any;

●the relative ranking and preferences of the preferred stock as to dividend rights and rights if we liquidate, dissolve orwind up our affairs;

●any limitations on issuances of any class or series of preferred stock ranking senior to or on a parity with the series ofpreferred stock being issued as to dividend rights and rights if we liquidate, dissolve or wind up our affairs; and

●any other specific terms, rights, preferences, privileges, qualifications or restrictions of the preferred stock.

Jones Act Restrictions on Ownership by Non-U.S. Citizens

The U.S. cabotage laws impose certain restrictions on the ownership and operation of vessels in the U.S. coastwise
trade (i.e., trade between points in the United States), including the transportation of cargo and passengers. These laws
are principally contained in 46 U.S.C. § 50501 and 46 U.S.C. Chapter 551 and related regulations and are commonly
referred to collectively as the “Jones Act.” Subject to limited exceptions, the Jones Act requires that vessels engaged in
U.S. coastwise trade be built in the United States, registered under the U.S. flag, manned by predominantly
U.S. crews, and owned and operated by U.S. citizens within the meaning of the Jones Act. For purposes of the Jones
Act, a corporation, for example, must satisfy the following requirement to be deemed a U.S. citizen: (i) the
corporation must be organized under the laws of the United States or of a state, territory or possession thereof;
(ii) each of the chief executive officer and the chairman of the board of directors of such corporation must be a
U.S. citizen; (iii) no more than a minority of the number of directors of such corporation necessary to constitute a
quorum for the transaction of business may be non-U.S. citizens; and (iv) at least 75% of each class or series of stock
in such corporation must be owned by U.S. citizens within the meaning of the Jones Act.

Should the Company fail to comply with the U.S. citizenship requirements of the Jones Act, it would be prohibited
from operating its U.S.-flag vessels in the U.S. coastwise trade during the period of such non-compliance. In addition,
the Company could be subject to fines and its vessels could be subject to seizure and forfeiture for violations of the
Jones Act and the related U.S. vessel documentation laws.

To facilitate compliance with the Jones Act, our Certificate of Incorporation and By-laws:
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●
limit ownership by non-U.S. citizens (within the meaning of the Jones Act) of any class of our capital stock
(including our common stock) to the Permitted Percentage (as defined below), so that ownership by non-U.S. citizens
will not exceed the 25% permitted by the Jones Act;

●

provide that any issuance or transfer of shares in excess of the Permitted Percentage shall be ineffective as against the
Company and that neither the Company nor its transfer agent shall register such purported issuance or transfer of
shares or be required to recognize the purported transferee or owner as a stockholder of the Company for any purpose
whatsoever except to exercise the Company’s remedies;

●permit withholding of dividends and suspends voting rights with respect to any shares held by non-U.S. citizens thatexceed the Permitted Percentage;

●require a stock certification system with two types of certificates to aid determination of the percentage ownership ofthe Company’s capital stock by non-U.S. citizens;

10
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●permit our Board of Directors to authorize the Company to redeem any shares held by non-U.S. citizens that exceedsthe Permitted Percentage; and

●permit our Board of Directors to make all such reasonable determinations in accordance with applicable law and theCertificate of Incorporation to ascertain ownership and implement such limitations.

For purposes of these provisions, “Permitted Percentage” means 22.5% of the outstanding shares of stock of any class of
the Company, provided that the Board of Directors may increase the foregoing percentage by not more than 1.5% in
the event that the Board determines that a higher percentage is appropriate, in which case “Permitted Percentage” shall
mean such percentage as so increased.

In addition, the Company’s By-laws provide that the number of non-U.S. citizen directors shall not exceed a minority
of the number necessary to constitute a quorum for the transaction of business and restrict any non-U.S. citizen officer
from acting in the absence or disability of the chairman of the Board of Directors, the chief executive officer or the
president of the Company.

Anti-Takeover Effects of Certain Provisions of the DGCL and of Our Certificate of Incorporation and By-laws

We are subject to the provisions of Section 203 of the DGCL (“Section 203”). In general. Section 203 prohibits a
publicly held Delaware corporation from engaging in a “business combination” with an “interested stockholder” for a
three-year period following the time that this stockholder becomes an interested stockholder, unless the business
combination is approved in a prescribed manner. A “business combination” includes, among other things, a merger,
asset or stock sale or other transaction resulting in a financial benefit to the interested stockholder. An “interested
stockholder” is a person who owns 15% or more of the corporation’s outstanding stock, or an affiliate or associate of the
corporation who did own 15% or more of the corporation’s voting stock within three years prior to the determination of
interested stockholder status. Under Section 203, a business combination between a corporation and an interested
stockholder is prohibited unless it satisfies one of the following conditions:

●     before the stockholder became interested, the board of directors approved either the business combination or the
transaction which resulted in the stockholder becoming an interested stockholder;

●     upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the
interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction
commenced, excluding for purposes of determining the voting stock outstanding, shares owned by persons who are
directors and also officers, and employee stock plans, in some instances; or
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●     at or after the time the stockholder became interested, the business combination was approved by the board of
directors of the corporation and authorized at an annual or special meeting of the stockholders by the affirmative vote
of at least two-thirds of the outstanding voting stock which is not owned by the interested stockholder.

A Delaware corporation may opt out of Section 203 either with an express provision in its original certificate of
incorporation or in an amendment to its certificate of incorporation or bylaws approved by its stockholders. However,
we have not opted out, and do not currently intend to opt out, of this provision. The statute could prohibit or delay
mergers or other takeover or change in control attempts and, accordingly, may discourage attempts to acquire us.

Certain provisions of our Certificate of Incorporation and By-laws, which we summarize in the following paragraphs,
may be deemed to have an anti-takeover effect and may delay, defer or prevent a tender offer or takeover attempt that
a stockholder might consider in its best interest, including those attempts that might result in a premium over the
market price for the shares held by stockholders.

11
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Our Certificate of Incorporation requires the affirmative vote of the holders of not less than 66 2/3% of the voting
power of our outstanding shares of common stock to approve any merger, consolidation or similar business
combination transaction involving the Company in which we are not the surviving corporation or in which our shares
are exchanged for or changed into other securities, cash or other property, or any combination thereof.

Filling Vacancies on the Board of Directors

In accordance with Article II, Section 12 of our By-laws, any vacancy on our Board of Directors, however occurring,
including a vacancy resulting from an increase in the size of our Board of Directors, may only be filled by the
affirmative vote of a majority of our directors then in office even if less than a quorum. Any director appointed to fill a
vacancy will hold office until the next election of directors or until their successors are duly elected and qualified.

Meetings of Stockholders

Our By-laws provide that only a majority of the members of our Board of Directors then in office or the Chairman of
the Board of Directors or the President may call special meetings of the stockholders and only those matters set forth
in the notice of the special meeting may be considered or acted upon at a special meeting of stockholders. Our
By-laws limit the business that may be conducted at an annual meeting of stockholders to those matters properly
brought before the meeting.

Advance Notice Requirements

Our By-laws establish an advance notice procedure for stockholders to make nominations of candidates for election as
directors or to bring other business before an annual meeting of our stockholders. The By-laws provide that any
stockholder wishing to nominate persons for election as directors at, or bring other business before, an annual meeting
must deliver to our secretary a written notice of the stockholder’s intention to do so. To be timely, the stockholder’s
notice must be delivered to us not later than the 120th day nor earlier than the 150th day prior to the anniversary date
of the preceding annual meeting. If there was no such prior annual meeting, then a stockholder’s notice must be
delivered not earlier than the close of business on the 150th day nor later than the 120th day prior to the date which
represents the second Tuesday in May of the current year. In the event that the date of the annual meeting is more than
25 days before or after such anniversary date, then, to be considered timely, notice by the stockholders must be
received not later than the close of business on the 10th day following the date on which public announcement of the
date of such meeting is first made by us.
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Our Certificate of Incorporation and our By-laws require the affirmative vote of the holders of not less than 66 2/3%
of the voting power of our outstanding shares to amend or adopt provisions inconsistent with several of the provisions
described above that may have an anti-takeover effect.

The DGCL provides generally that the affirmative vote of a majority of the shares entitled to vote on any matter is
required to amend a corporation’s certificate of incorporation or bylaws, unless a corporation’s certificate of
incorporation or bylaws, as the case may be, requires a greater percentage. Except as otherwise set forth therein, to be
amended, our Certificate of Incorporation requires the affirmative vote of a majority of the shares entitled to vote on
any matter or, if acting by written consent, the affirmative vote of the holders of at least 66 2/3% in voting power of
the shares entitled to vote on any matter. Except as otherwise set forth therein, to be amended, our By-laws require the
affirmative vote of a majority of the shares entitled to vote on any matter or the affirmative vote of a majority of the
Board of Directors.

The authorized but unissued shares of common stock and preferred stock are available for future issuance without
stockholder approval. We may use these additional shares for a variety of corporate purposes, including future public
offerings to raise additional capital, corporate acquisitions and employee benefit plans. The existence of authorized
but unissued shares of common stock and preferred stock could render more difficult or discourage an attempt to
obtain control of our company by means of a proxy contest, tender offer, merger or otherwise.
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Limitation of Liability and Indemnification Matters

As permitted by applicable Delaware law, our Certificate of Incorporation includes a provision to eliminate the
personal liability of our directors for monetary damages for breach or alleged breach of their fiduciary duties as
directors, subject to limited exceptions. In addition, our By-laws provide that we are required to indemnify our
officers and directors under a variety of circumstances, including those circumstances in which indemnification would
otherwise be discretionary, and we are required to advance expenses to our officers and directors as incurred in
connection with proceedings against them for which they may be indemnified. We have also obtained insurance in
amounts commensurate with similar public companies covering our directors and officers from claims made in
connection with their serving as our directors and officers.

The Company has entered into indemnification agreements with each of its directors and executive officers. These
agreements, among other things, require us to indemnify, either fully or partially, each director and executive officer
to the fullest extent permitted by Delaware law, including indemnification of expenses such as attorneys’ fees,
judgments, fines and settlement amounts incurred by the director or executive officer in any action or proceeding,
including any action or proceeding by or in right of us, arising out of the person’s services as a director or executive
officer. The agreements also permit us to assume the defense of these directors and officers. We believe that these
indemnification provisions are necessary to attract and retain qualified persons as directors and officers.

At present, we are not aware of any pending or threatened litigation or proceeding involving a director, officer,
employee or agent of ours in which indemnification would be required or permitted.

Insofar as indemnification for liabilities arising under the Securities Act may be granted to directors, officers or
persons controlling us under the foregoing provisions, we have been informed that in the opinion of the SEC this
indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company, 6201 15th
Avenue, Brooklyn, NY 11219.
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DESCRIPTION OF DEBT SECURITIES

We may issue debt securities, in one or more series, which may be senior debt, senior convertible debt or subordinated
debt. While the terms we have summarized below will apply generally to any future debt securities we may offer
under this prospectus, the applicable prospectus supplement or free writing prospectus will describe the specific terms
of any debt securities offered through that prospectus supplement or free writing prospectus. The terms of any debt
securities we offer under a prospectus supplement or free writing prospectus may differ from the terms we describe
below. Unless the context requires otherwise, whenever we refer to the “indenture,” we are also referring to any
supplemental indentures that specify the terms of a particular series of debt securities.

We will issue any debt securities under an indenture that we will enter into with the trustee named in the indenture.
We have filed a form of the indenture as an exhibit to the registration statement, of which this prospectus is a part, and
supplemental indentures and forms of debt securities containing the terms of the debt securities being offered will be
filed as exhibits to the registration statement of which this prospectus is a part or will be incorporated by reference
from reports that we file with the SEC.

The indenture will be qualified under the Trust Indenture Act of 1939, as amended, or the Trust Indenture Act. We use
the term “trustee” to refer to the trustee under the indenture.

The following summaries of material provisions of the debt securities and the indenture are subject to, and qualified in
their entirety by reference to, all of the provisions of the indenture applicable to a particular series of debt securities.
We urge you to read the applicable prospectus supplement (and any supplement thereto) and any related free writing
prospectuses related to the debt securities that we may offer under this prospectus, as well as the complete applicable
indenture (and any supplement thereto) that contains the terms of the debt securities.

General

We will describe in the applicable prospectus supplement or free writing prospectus the terms of the series of debt
securities being offered, including:

●the title;

●the principal amount being offered, and if a series, the total amount authorized and the total amount outstanding;
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●any limit on the amount that may be issued;

●whether the debt securities are senior or subordinated debt securities and, if subordinated, the terms of suchsubordination;

●whether or not we will issue the series of debt securities in global form, and, if so, the terms and who the depositorywill be, as well as information describing the book-entry features of the global security;

●the maturity date;

●
whether and under what circumstances, if any, we will pay additional amounts on any debt securities held by a
person who is not a United States person for tax purposes, and whether we can redeem the debt securities if we have
to pay such additional amounts;

●
the annual interest rate, which may be fixed or variable, or the method for determining the rate and the date interest
will begin to accrue, the dates interest will be payable and the regular record dates for interest payment dates or the
method for determining such dates;

●whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;
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●the place where payments will be payable;

●restrictions on transfer, sale or other assignment, if any;

●our right, if any, to defer payment of interest and the maximum length of any such deferral period;

●
the date, if any, after which, the conditions upon which, and the price at which, we may, at our option, redeem the
series of debt securities pursuant to any optional or provisional redemption provisions and the terms of those
redemption provisions;

●
the date, if any, on which, and the price at which we are obligated, pursuant to any mandatory sinking fund or
analogous fund provisions or otherwise, to redeem, or at the holder’s option, to purchase, the series of debt securities
and the currency or currency unit in which the debt securities are payable;

● whether the indenture will restrict our ability or the ability of our subsidiaries, if any at such
time, to:

●incur additional indebtedness;

●issue additional securities;

●create liens;

●pay dividends or make distributions in respect of our capital stock or the capital stock of our subsidiaries;

●redeem capital stock;

●place restrictions on our subsidiaries’ ability to pay dividends, make distributions or transfer assets;

●make investments or other restricted payments;

●sell or otherwise dispose of assets;

●enter into sale-leaseback transactions;
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●engage in transactions with security holders or affiliates;

●issue or sell stock of our subsidiaries; or

●effect a consolidation or merger;

●whether the indenture will require us to maintain any interest coverage, fixed charge, cash flow-based, asset-based orother financial ratios;

●a discussion of certain material or special United States federal income tax considerations applicable to the debtsecurities;

●the applicability of the provisions in the indenture on discharge;
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●whether the debt securities are to be offered at a price such that they will be deemed to be offered at an “original issuediscount” as defined in paragraph (a) of Section 1273 of the Internal Revenue Code of 1986, as amended;

●the denominations in which we will issue the series of debt securities, if other than denominations of $1,000 and anyintegral multiple thereof;

●any guarantor or co-issuer of the debt securities;

●the currency of payment of debt securities if other than U.S. dollars and the manner of determining the equivalentamount in U.S. dollars; and

●

any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities, including any
additional events of default or covenants provided with respect to the debt securities, and any terms that may be
required by us or advisable under applicable laws or regulations or advisable in connection with the marketing of the
debt securities.

Conversion or Exchange Rights

We will set forth in the applicable prospectus supplement or free writing prospectus the terms on which a series of
debt securities may be convertible into or exchangeable for our common stock, our preferred stock or other securities
(including securities of a third-party). We will include provisions as to whether conversion or exchange is mandatory,
at the option of the holder or at our option. We may include provisions pursuant to which the number of shares of our
common stock, our preferred stock or other securities (including securities of a third-party) that the holders of the
series of debt securities receive would be subject to adjustment.

Consolidation, Merger or Sale

Unless we provide otherwise in the prospectus supplement or free writing prospectus applicable to a particular series
of debt securities, the indenture will not contain any covenant that restricts our ability to merge or consolidate, or sell,
convey, transfer or otherwise dispose of all or substantially all of our assets. However, any successor to or acquirer of
such assets must assume all of our obligations under the indenture or the debt securities, as appropriate. If the debt
securities are convertible into or exchangeable for other securities of ours or securities of other entities, the person
with whom we consolidate or merge or to whom we sell all of our property must make provisions for the conversion
of the debt securities into securities that the holders of the debt securities would have received if they had converted
the debt securities before the consolidation, merger or sale.
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Events of Default Under the Indenture

Unless we provide otherwise in the prospectus supplement or free writing prospectus applicable to a particular series
of debt securities, the following are events of default under the indenture with respect to any series of debt securities
that we may issue:

●if we fail to pay interest when due and payable and our failure continues for 90 days and the time for payment has notbeen extended;

●if we fail to pay the principal, premium or sinking fund payment, if any, when due and payable at maturity, uponredemption or repurchase or otherwise, and the time for payment has not been extended;

●

if we fail to observe or perform any other covenant contained in the debt securities or the indenture, other than a
covenant specifically relating to another series of debt securities, and our failure continues for 90 days after we
receive notice from the trustee or holders of at least 25% in aggregate principal amount of the outstanding debt
securities of the applicable series; and
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●if specified events of bankruptcy, insolvency or reorganization occur.

We will describe in each applicable prospectus supplement or free writing prospectus any additional events of default
relating to the relevant series of debt securities.

If an event of default with respect to debt securities of any series occurs and is continuing, other than an event of
default specified in the last bullet point above, the trustee or the holders of at least 25% in aggregate principal amount
of the outstanding debt securities of that series, by notice to us in writing, and to the trustee if notice is given by such
holders, may declare the unpaid principal, premium, if any, and accrued interest, if any, due and payable immediately.
If an event of default specified in the last bullet point above occurs with respect to us, the unpaid principal, premium,
if any, and accrued interest, if any, of each issue of debt securities then outstanding shall be due and payable without
any notice or other action on the part of the trustee or any holder.

The holders of a majority in principal amount of the outstanding debt securities of an affected series may waive any
default or event of default with respect to the series and its consequences, except defaults or events of default
regarding payment of principal, premium, if any, or interest, unless we have cured the default or event of default in
accordance with the indenture. Any waiver shall cure the default or event of default.

Subject to the terms of the indenture, if an event of default under the indenture shall occur and be continuing, the
trustee will be under no obligation to exercise any of its rights or powers under such indenture at the request or
direction of any of the holders of the applicable series of debt securities, unless such holders have offered the trustee
reasonable indemnity or security satisfactory to it against any loss, liability or expense. The holders of a majority in
principal amount of the outstanding debt securities of any series will have the right to direct the time, method and
place of conducting any proceeding for any remedy available to the trustee, or exercising any trust or power conferred
on the trustee, with respect to the debt securities of that series, provided that:

●the direction so given by the holder is not in conflict with any law or the indenture; and

●subject to its duties under the Trust Indenture Act, the trustee need not take any action that might involve it inpersonal liability or might be unduly prejudicial to the holders not involved in the proceeding.

A holder of the debt securities of any series will have the right to institute a proceeding under the indenture or to
appoint a receiver or trustee, or to seek other remedies if:

●     the holder has given written notice to the trustee of a continuing event of default with respect to that series;
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●
the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have made
written request, and such holders have offered reasonable indemnity to the trustee or security satisfactory to it against
any loss, liability or expense or to be incurred in compliance with instituting the proceeding as trustee; and

●
the trustee does not institute the proceeding, and does not receive from the holders of a majority in aggregate
principal amount of the outstanding debt securities of that series other conflicting directions within 90 days after the
notice, request and offer.

These limitations do not apply to a suit instituted by a holder of debt securities if we default in the payment of the
principal, premium, if any, or interest on, the debt securities, or other defaults that may be specified in the applicable
prospectus supplement or free writing prospectus.

We will periodically file statements with the trustee regarding our compliance with specified covenants in the
indenture.
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Modification of Indenture; Waiver

Subject to the terms of the indenture for any series of debt securities that we may issue, we and the trustee may change
an indenture without the consent of any holders with respect to the following specific matters:

●to fix any ambiguity, defect or inconsistency in the indenture;

●to comply with the provisions described above under “—Consolidation, Merger or Sale;”

●to comply with any requirements of the SEC in connection with the qualification of any indenture under the TrustIndenture Act;

● to add to, delete from or revise the conditions, limitations, and restrictions on the authorized amount, terms,
or purposes of issue, authentication and delivery of debt securities, as set forth in the indenture;

●

to provide for the issuance of and establish the form and terms and conditions of the debt securities of any series as
provided under “Description of Our Debt Securities—General,” to establish the form of any certifications required to be
furnished pursuant to the terms of the indenture or any series of debt securities, or to add to the rights of the holders
of any series of debt securities;

●to evidence and provide for the acceptance of appointment hereunder by a successor trustee;

●to provide for uncertificated debt securities and to make all appropriate changes for such purpose;

●

to add to our covenants such new covenants, restrictions, conditions or provisions for the benefit of the holders, to
make the occurrence, or the occurrence and the continuance, of a default in any such additional covenants,
restrictions, conditions or provisions an event of default or to surrender any right or power conferred to us in the
indenture; or

●to change anything that does not materially adversely affect the interests of any holder of debt securities of anyseries.

In addition, under the indenture, the rights of holders of a series of debt securities may be changed by us and the
trustee with the written consent of the holders of at least a majority in aggregate principal amount of the outstanding
debt securities of each series that is affected. However, subject to the terms of the indenture for any series of debt
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securities that we may issue or as otherwise provided in the prospectus supplement or free writing prospectus
applicable to a particular series of debt securities, we and the trustee may make the following changes only with the
consent of each holder of any outstanding debt securities affected:

●extending the stated maturity of the series of debt securities;

●reducing the principal amount, reducing the rate of or extending the time of payment of interest, or reducing anypremium payable upon the redemption or repurchase of any debt securities; or

●reducing the percentage of debt securities, the holders of which are required to consent to any amendment,supplement, modification or waiver.

Discharge

The indenture provides that, subject to the terms of the indenture and any limitation otherwise provided in the
prospectus supplement or free writing prospectus applicable to a particular series of debt securities, we can elect to be
discharged from our obligations with respect to one or more series of debt securities, except for specified obligations,
including obligations to:

●register the transfer or exchange of debt securities of the series;
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●replace stolen, lost or mutilated debt securities of the series;

●maintain paying agencies;

●hold monies for payment in trust;

●recover excess money held by the trustee;

●compensate and indemnify the trustee; and

●appoint any successor trustee.

In order to exercise our rights to be discharged, we must deposit with the trustee money or government obligations
sufficient to pay all the principal of, any premium and interest on, the debt securities of the series on the dates
payments are due.

Form, Exchange and Transfer

We will issue the debt securities of each series only in fully registered form without coupons and, unless we otherwise
specify in the applicable prospectus supplement or free writing prospectus, in denominations of $1,000 and any
integral multiple thereof. The indenture provides that we may issue debt securities of a series in temporary or
permanent global form and as book-entry securities that will be deposited with, or on behalf of, The Depository Trust
Company or another depository named by us and identified in a prospectus supplement or free writing prospectus with
respect to that series.

At the option of the holder, subject to the terms of the indenture and the limitations applicable to global securities
described in the applicable prospectus supplement or free writing prospectus, the holder of the debt securities of any
series can exchange the debt securities for other debt securities of the same series, in any authorized denomination and
of like tenor and aggregate principal amount.

Subject to the terms of the indenture and the limitations applicable to global securities set forth in the applicable
prospectus supplement or free writing prospectus, holders of the debt securities may present the debt securities for
exchange or for registration of transfer, duly endorsed or with the form of transfer endorsed thereon duly executed if
so required by us or the security registrar, at the office of the security registrar or at the office of any transfer agent
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designated by us for this purpose. Unless otherwise provided in the debt securities that the holder presents for transfer
or exchange, we will make no service charge for any registration of transfer or exchange, but we may require payment
of any taxes or other governmental charges.

We will name in the applicable prospectus supplement or free writing prospectus the security registrar, and any
transfer agent in addition to the security registrar, that we initially designate for any debt securities. We may at any
time designate additional transfer agents or rescind the designation of any transfer agent or approve a change in the
office through which any transfer agent acts, except that we will be required to maintain a transfer agent in each place
of payment for the debt securities of each series. If we elect to redeem the debt securities of any series, we will not be
required to:

●
issue, register the transfer of, or exchange any debt securities of that series during a period beginning at the opening
of business 15 days before the day of mailing of a notice of redemption of any debt securities that may be selected for
redemption and ending at the close of business on the day of the mailing; or
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● register the transfer of or exchange any debt securities so selected for redemption, in whole or in part, except
the unredeemed portion of any debt securities we are redeeming in part.

Information Concerning the Trustee

The trustee, other than during the occurrence and continuance of an event of default under the indenture, undertakes to
perform only those duties as are specifically set forth in the indenture. Upon an event of default under the indenture,
the trustee must use the same degree of care as a prudent person would exercise or use in the conduct of his or her own
affairs.

Subject to this provision, the trustee is under no obligation to exercise any of the powers given it by the indenture at
the request of any holder of debt securities unless it is offered reasonable security and indemnity against the costs,
expenses and liabilities that it might incur.

Payment and Paying Agents

Unless we otherwise indicate in the applicable prospectus supplement or free writing prospectus, we will make
payment of the interest on any debt securities on any interest payment date to the person in whose name the debt
securities, or one or more predecessor securities, are registered at the close of business on the regular record date for
the interest.

We will pay principal of and any premium and interest on the debt securities of a particular series at the office of the
paying agents designated by us, except that unless we otherwise indicate in the applicable prospectus supplement or
free writing prospectus, we will make interest payments by check that we will mail to the holder or by wire transfer to
certain holders. Unless we otherwise indicate in the applicable prospectus supplement or free writing prospectus, we
will designate the corporate trust office of the trustee as our sole paying agent for payments with respect to debt
securities of each series. We will name in the applicable prospectus supplement or free writing prospectus any other
paying agents that we initially designate for the debt securities of a particular series. We will maintain a paying agent
in each place of payment for the debt securities of a particular series.

All money we pay to a paying agent or the trustee for the payment of the principal of or any premium or interest on
any debt securities that remains unclaimed at the end of two years after such principal, premium or interest has
become due and payable will be repaid to us, and the holder of the debt security thereafter may look only to us for
payment thereof.
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Governing Law

The indenture and the debt securities will be governed by and construed in accordance with the laws of the State of
New York, except to the extent that the Trust Indenture Act is applicable.

Ranking of Debt Securities

The senior debt securities will rank equally in right of payment to all our other senior unsecured and unsubordinated
debt. The subordinated debt securities will rank equally in right of payment to all our other unsecured and
subordinated debt. The indenture does not limit the amount of debt securities that we may issue. It also does not limit
us from issuing any other secured, unsecured, subordinated or unsubordinated debt.

Guarantees of Debt Securities

SEACOR may issue guarantees of the debt securities of its subsidiaries. The applicable prospectus supplement will
describe the specific terms and provisions of any guarantees.
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DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of common stock, preferred stock or debt securities in one or more series. We
may issue warrants independently or together with common stock, preferred stock or debt securities, if applicable, and
such warrants may be attached to or separate from our common stock, preferred stock or debt securities, as applicable.
While the terms summarized below will apply generally to any warrants that we may offer, we will describe the
particular terms of any series of warrants in more detail in the applicable prospectus supplement. The terms of any
warrants offered under a prospectus supplement may differ from the terms described below.

We will file as exhibits to the registration statement of which this prospectus is a part, or will incorporate by reference
from reports that we file with the SEC, the form of warrant agreement, including a form of warrant certificate, that
describes the terms of the particular series of warrants we are offering before the issuance of the related series of
warrants. The following summaries of material provisions of the warrants and the warrant agreements are subject to,
and qualified in their entirety by reference to, all the provisions of the warrant agreement and warrant certificate
applicable to the particular series of warrants that we may offer under this prospectus. We urge you to read the
applicable prospectus supplements related to the particular series of warrants that we may offer under this prospectus,
as well as any related free writing prospectuses, and the complete warrant agreements and warrant certificates that
contain the terms of the warrants.

General

We will describe in the applicable prospectus supplement the terms of the series of warrants being offered, including:

●the offering price and aggregate number of warrants offered;

●the currency for which the warrants may be purchased;

●if applicable, the designation and terms of the securities with which the warrants are issued and the number ofwarrants issued with each such security or each principal amount of such security;

●limits on the ability to exercise the warrant including to ensure, among other things, compliance with the Jones Actand provisions of the Company’s Certificate of Incorporation and By-laws;

●
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the number of shares of common stock, the number of shares of preferred stock or the number of debt securities
purchasable upon the exercise of one warrant and the price at which such shares of common stock, shares of
preferred stock or debt securities may be purchased upon such exercise;

●the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreements and thewarrants;

●the terms of any rights to redeem or call the warrants;

●any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise ofwarrants;

●the dates on which the right to exercise the warrants will commence and expire;

●the manner in which the warrant agreements and warrants may be modified;

●a discussion of any material or special United States federal income tax consequences of holding or exercising thewarrants;
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●the terms of the securities issuable upon exercise of warrants; and

●any other specific terms, preferences, rights or limitations of or restrictions on the warrants.

Before exercising their warrants, holders of warrants will not have any of the rights of holders of the securities
purchasable upon such exercise, including the right to receive dividends, if any, or, payments upon our liquidation,
dissolution or winding up or to exercise voting rights, if any.

Exercise of Warrants

Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus supplement
at the exercise price that we describe in the applicable prospectus supplement. Unless we otherwise specify in the
applicable prospectus supplement, holders of the warrants may exercise the warrants at any time up to the specified
time on the expiration date that we set forth in the applicable prospectus supplement subject to Jones Act restrictions
and the Company’s Certificate of Incorporation and By-laws. After the close of business on the expiration date,
unexercised warrants will become void.

Holders of the warrants may exercise the warrants by delivering the warrant certificate representing the warrants to be
exercised together with specified information, and paying any required amount to the warrant agent in immediately
available funds, as provided in the applicable prospectus supplement or, if uncertificated, following the applicable
procedures of the depository or warrant agent. We will set forth on the reverse side of the warrant certificate and in the
applicable prospectus supplement the information that the holder of the warrant will be required to deliver to the
warrant agent.

Upon receipt of the required payment and the warrant certificate properly completed and duly executed at the
corporate trust office of the warrant agent or any other office indicated in the applicable prospectus supplement or, if
uncertificated, following the applicable procedures of the depository or warrant agent, we will issue and deliver the
securities purchasable upon such exercise. If fewer than all of the warrants represented by the warrant certificate are
exercised, then we will issue a new warrant certificate for the remaining amount of warrants. If we so indicate in the
applicable prospectus supplement, holders of the warrants may surrender securities as all or part of the exercise price
for warrants.

Governing Law
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Unless we provide otherwise in the applicable prospectus supplement, the warrants and warrant agreements will be
governed by and construed in accordance with the laws of the State of New York.

Enforceability of Rights by Holders of Warrants

Each warrant agent will act solely as our agent under the applicable warrant agreement and will not assume any
obligation or relationship of agency or trust with any holder of any warrant. A single bank or trust company may act
as warrant agent for more than one issue of warrants. A warrant agent will have no duty or responsibility in case of
any default by us under the applicable warrant agreement or warrant, including any duty or responsibility to initiate
any proceedings at law or otherwise, or to make any demand upon us. Any holder of a warrant may, without the
consent of the related warrant agent or the holder of any other warrant, enforce by appropriate legal action its right to
exercise, and receive the securities purchasable upon exercise of, its warrants.
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DESCRIPTION OF UNITS

We may issue, in one or more series, units consisting of common stock, preferred stock, debt securities and/or
warrants for the purchase of common stock, preferred stock or debt securities in any combination. Each unit will be
issued so that the holder of the unit is also the holder of each security included in the unit. Thus, the holder of a unit
will have the rights and obligations of a holder of each included security. The units may be issued under unit
agreements to be entered into between us and a unit agent, as detailed in the prospectus supplement relating to the
units being offered. The prospectus supplement will describe:

●the designation and terms of the units and of the securities comprising the units, including whether and under whatcircumstances the securities comprising the units may be held or transferred separately;

●a description of the terms of any unit agreement governing the units;

●a description of the provisions for the payment, settlement, transfer or exchange of the units; and

●whether the units if issued as a separate security will be issued in fully registered or global form.

While the terms summarized above will apply generally to any units that we may offer, we will describe the particular
terms of any series of units in more detail in the applicable prospectus supplement. The terms of any units offered
under a prospectus supplement may differ from the terms described above. We will file as exhibits to the registration
statement of which this prospectus is a part, or will incorporate by reference from reports that we file with the SEC,
any form of unit agreement, including any related agreements or certificates, that describes the terms of the particular
series of units we are offering before the issuance of the related series of units. The material provisions of the units
and any unit agreements are subject to, and qualified in their entirety by reference to, all the provisions of the unit
agreement and related agreements and certificates applicable to the particular series of units that we may offer under
this prospectus. We urge you to read the applicable prospectus supplements related to the particular series of units that
we may offer under this prospectus, as well as any related free writing prospectuses, and the complete unit agreements
and related agreements and certificates that contain the terms of the units.
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PLAN OF DISTRIBUTION

We and/or any selling security holder may sell the securities from time to time pursuant to underwritten public
offerings, negotiated transactions, block trades or a combination of these methods. We and/or any selling security
holder may sell the securities to or through underwriters or dealers, through agents, directly to one or more purchasers,
or through a combination of any of these methods of sale. The securities may be distributed from time to time in one
or more transactions:

●at a fixed price or prices, which may be changed;

●at market prices prevailing at the time of sale;

● at prices related to such prevailing market
prices; or

●at negotiated prices.

Each time we and/or any selling security holder offer and sell securities hereto, to the extent applicable, we will
provide a prospectus supplement that will set forth the terms of the offering of the securities, including:

●the name or names of the underwriters, dealers or agents, if any;

●the purchase price of the securities and the proceeds we will receive from the sale;

●any over-allotment options under which underwriters may purchase additional securities;

●any agency fees or underwriting discounts and other items constituting agents’ or underwriters’ compensation;

●any public offering price;

●any discounts or concessions allowed or re-allowed or paid to dealers or agents; and
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●any securities exchange or market on which the securities may be listed.

Distribution Through Underwriters

We and/or any selling security holder may offer and sell securities from time to time to one or more underwriters who
would purchase the securities as principal for resale to the public, either on a firm commitment or best efforts basis. If
we and/or any selling security holder sell securities to underwriters, an underwriting agreement will be executed with
them at the time of the sale and they will be named in the applicable prospectus supplement. In connection with these
sales, the underwriters may be deemed to have received compensation in the form of underwriting discounts and
commissions. The underwriters also may receive commissions from purchasers of securities for whom they may act as
agent. Unless we specify otherwise in the applicable prospectus supplement, the underwriters will not be obligated to
purchase the securities unless the conditions set forth in the underwriting agreement are satisfied, and if the
underwriters purchase any of the securities, they will be required to purchase all of the offered securities. The
underwriters may acquire the securities for their own account and may resell the securities from time to time in one or
more transactions, including negotiated transactions, at a fixed public offering price or varying prices determined at
the time of sale. The underwriters may sell the offered securities to or through dealers, and those dealers may receive
discounts, concessions, or commissions from the underwriters as well as from the purchasers for whom they may act
as agent. Any public offering price and any discounts or concessions allowed or re-allowed or paid to dealers may be
changed from time to time. We may use underwriters with whom we have a material relationship. The prospectus
supplement naming the underwriter will describe the nature of any such relationship.

24

Edgar Filing: SEACOR HOLDINGS INC /NEW/ - Form S-3ASR

48



Distribution Through Dealers

We and/or any selling security holder may offer and sell securities from time to time to one or more dealers who
would purchase the securities as principal. The dealers then may resell the offered securities to the public at fixed or
varying prices to be determined by those dealers at the time of resale. We will set forth the names of the dealers and
the terms of the transaction in the applicable prospectus supplement.

Distribution Through Agents

We and/or any selling security holder may offer and sell securities on a continuous basis through agents that become
parties to an underwriting or distribution agreement. We will name any agent involved in the offer and sale, and
describe any commissions payable in the applicable supplement. Unless we specify otherwise in the applicable
prospectus supplement, the agent will be acting on a best efforts basis during the appointment period.

Direct Sales

We and/or any selling security holder may sell directly to, and solicit offers from, institutional investors or others who
may be deemed to be underwriters, as defined in the Securities Act, for any resale of the securities. We will describe
the terms of any sales of this kind in the applicable prospectus supplement.

As one of the means of direct issuance of securities, we may utilize the services of an entity through which we may
conduct an electronic “dutch auction” or similar offering of the securities among potential purchasers who are eligible to
participate in the auction or offering of such securities, if so described in the applicable prospectus supplement.

Delayed Delivery Contracts

We may authorize agents or underwriters to solicit offers by certain purchasers to purchase securities from us at the
public offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing for
payment and delivery on a specified date in the future. The prospectus supplement will set forth the conditions to such
contracts and any commissions we must pay for solicitation of such contracts.
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 Derivative Transactions

We and/or any selling security holder may enter into derivative transactions with third parties, or sell securities not
covered by this prospectus to third parties in privately negotiated transactions. If the applicable prospectus supplement
indicates, in connection with those derivatives, the third parties may sell securities covered by this prospectus and the
applicable prospectus supplement, including in short sale transactions. If so, the third parties may use securities
pledged by us or borrowed from us or others to settle those sales or to close out any related open borrowings of stock,
and may use securities received from us in settlement of those derivatives to close out any related open borrowings of
stock. The third parties in these sale transactions will be underwriters and will be identified in the applicable
prospectus supplement or in a post-effective amendment to the registration statement of which this prospectus forms a
part.

General Information

We and/or any selling security holder may provide underwriters, dealers or agents with indemnification against civil
liabilities, including liabilities under the Securities Act, or contribution with respect to payments that the agents or
underwriters may make with respect to these liabilities. Underwriters, agents and dealers may engage in transactions
with, or perform services for, us in the ordinary course of business.

Any securities we may offer, other than our common stock, may be new issues of securities with no established
trading market. Any underwriters, dealers or agents may make a market in these securities, but will not be obligated to
do so and may discontinue any market making at any time without notice. We cannot guarantee the liquidity of the
trading markets for any securities.
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Any underwriter may engage in over-allotment, stabilizing transactions, short-covering transactions and penalty bids
in accordance with Regulation M under the Exchange Act. Over-allotment involves sales in excess of the offering
size, which create a short position. Stabilizing transactions permit bids to purchase the underlying security so long as
the stabilizing bids do not exceed a specified maximum price. Syndicate-covering or other short-covering transactions
involve purchases of the securities, either through exercise of the over-allotment option or in the open market after the
distribution is completed, to cover short positions. Penalty bids permit the underwriters to reclaim a selling concession
from a dealer when the securities originally sold by the dealer are purchased in a stabilizing or covering transaction to
cover short positions. Those activities may cause the price of the securities to be higher than it would otherwise be. If
commenced, the underwriters may discontinue any of the activities at any time.

Any underwriters that are qualified market makers on the NYSE may engage in passive market making transactions in
the common stock on the NYSE in accordance with Regulation M under the Exchange Act, during the business day
prior to the pricing of the offering, before the commencement of offers or sales of the common stock. Passive market
makers must comply with applicable volume and price limitations and must be identified as passive market makers. In
general, a passive market maker must display its bid at a price not in excess of the highest independent bid for such
security; if all independent bids are lowered below the passive market maker’s bid, however, the passive market
maker’s bid must then be lowered when certain purchase limits are exceeded. Passive market making may stabilize the
market price of the securities at a level above that which might otherwise prevail in the open market and, if
commenced, may be discontinued at any time.
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LEGAL MATTERS

The validity of the securities being offered by this prospectus will be passed upon by Milbank LLP, New York, New
York. Additional legal matters may be passed upon for us or any underwriters, dealers or agents, by counsel that we
will name in the applicable prospectus supplement.
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EXPERTS

The consolidated financial statements as of December 31, 2018 and 2017 and for the years then ended and
management's assessment of the effectiveness of internal control over financial reporting as of December 31, 2018
incorporated by reference in this Registration Statement have been so incorporated by reference in reliance upon the
report of Grant Thornton LLP, independent registered public accounting firm, upon the authority of said firm as
experts in accounting and auditing.

The consolidated statements of loss, comprehensive loss, changes in equity and cash flows of SEACOR Holdings Inc.
for the year ended December 31, 2016 appearing in SEACOR Holdings Inc.'s Annual Report (Form 10-K) for the year
ended December 31, 2018, have been audited by Ernst & Young LLP (before the effects of the adjustments to reflect
the retrospective adoption of Financial Accounting Standards Board Topic 606, which were audited by Grant
Thornton LLP), independent registered public accounting firm, as set forth in their report thereon included therein,
and incorporated herein by reference. Such financial statements have been so incorporated in reliance on the reports of
(i) Ernst & Young LLP solely with respect to those 2016 financial statements before the effects of the adjustments to
reflect the retrospective adoption of Financial Accounting Standards Board Topic 606 and (ii) Grant Thornton LLP
solely with respect to the adjustments to those 2016 financial statements to retrospectively apply the change in
accounting due to the adoption of Financial Accounting Standards Board Topic 606, given on the authority of such
firms as experts in auditing and accounting.

The final statements of Trailer Bridge, Inc. as of and for the years ended December 31, 2018, 2017 and 2016
appearing in SEACOR Holdings Inc.’s Annual Report (Form 10-K) for the year ended December 31, 2018 have been
audited by Pivot CPAs, independent registered public accounting firm, as set forth in their report thereon included
therein, and incorporated herein by reference. Such financial statements are, and audited financial statements to be
included in subsequently filed documents will be, incorporated herein in reliance upon the report of Pivot CPAs
pertaining to such financial statements (to the extent covered by consents filed with the Securities and Exchange
Commission) given on the authority of such firm as experts in accounting and auditing.
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WHERE YOU CAN FIND ADDITIONAL INFORMATION

This prospectus is part of a registration statement that we have filed with the SEC. Certain information in the
registration statement has been omitted from this prospectus in accordance with the rules of the SEC. We are a public
company and file proxy statements, annual, quarterly and special reports and other information with the SEC. Such
materials may be accessed electronically by means of the SEC’s home page on the Internet (www.sec.gov). Additional
information about us is available on our website at www.seacorholdings.com. The information contained on or that
may be obtained from our website is not, and shall not be deemed to be, a part of this prospectus.

Our common stock is traded on the NYSE under the symbol “CKH.”
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We are incorporating by reference in this prospectus the documents that we file with the SEC. This means that we are
disclosing important information to you by referring to these filings. The information we incorporate by reference is
considered a part of this prospectus, and subsequent information that we file with the SEC will automatically update
and supersede this information.

Any statement contained in a document incorporated or considered to be incorporated by reference in this prospectus
shall be considered to be modified or superseded for purposes of this prospectus to the extent that a statement
contained in this prospectus or in any other subsequently filed document that is considered to be incorporated by
reference in this prospectus modifies or supersedes such statement. We incorporate by reference the following
documents that we have filed with the SEC:

●Annual Report on Form 10-K for the fiscal year ended December 31, 2018, filed on February 27, 2019;

●
The information specifically incorporated by reference into our Annual Report on Form 10-K for the fiscal year
ended December 31, 2017 from our definitive proxy statement on Schedule 14A (other than information furnished,
rather than filed) filed on April 16, 2018; and

● The description of our common stock contained in the Registration Statement on Form 8-A filed with the
SEC on October 9, 1996.

In addition, we incorporate by reference into this prospectus all documents filed by us pursuant to Section 13(a),
13(c), 14 or 15(d) of the Exchange Act subsequent to the date of this prospectus and before we have sold all of the
common stock to which the prospectus relates or the offering is otherwise terminated.

You may access our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K,
Registration Statement on Form 8-A and amendments to any of these reports, free of charge on the SEC’s website. You
may also access the documents incorporated by reference on our website at www.seacorholdings.com. Other than the
foregoing documents incorporated by reference, the information contained in, or that can be accessed through, our
website is not part of this prospectus.

We will provide without charge to each person, including any beneficial owner, to whom a copy of this prospectus is
delivered, upon written or oral request, a copy of any or all of the information that has been incorporated in this
prospectus by reference but not delivered with this prospectus. Requests for copies should be directed to SEACOR
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Holdings Inc., ATTN: Investor Relations, 2200 Eller Drive, Fort Lauderdale, FL 33316, telephone (954) 523-2200.
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PART II

INFORMATION NOT REQUIRED IN THE PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

The following table sets forth the estimated costs and expenses, other than underwriting discounts and commissions,
payable by the registrant in connection with the offering of the securities being registered. All the amounts shown are
estimates.

SEC registration fee $(1)
Accounting fees and expenses (2)
Legal fees and expenses (2)
Printing and miscellaneous expenses $(2)
Total $(2)
________________

(1)
This registration statement relates to the registration of securities having an indeterminate maximum aggregate
amount. Payment of the registration fee has been deferred and will be calculated and paid in accordance with Rule
456(b) and Rule 457(r) under the Securities Act.

(2)
The estimated amounts of fees and expenses to be incurred in connection with any offering of securities pursuant to
this registration statement will be determined from time to time and reflected in the applicable prospectus
supplement.

Item 15. Indemnification of Directors and Officers.

Section 145 of the DGCL provides that a corporation may indemnify any person who was or is a party or is threatened
to be made a party to any threatened, pending or completed action, suit or proceeding whether civil, criminal,
administrative or investigative (other than an action by or in the right of the corporation) by reason of the fact that he
is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation
as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by him in connection with such action, suit or proceeding if he acted in good faith and in a manner he
reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal
action or proceeding, had no reasonable cause to believe his conduct was unlawful. Section 145 further provides that a
corporation similarly may indemnify any such person serving in any such capacity who was or is a party or is
threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the
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corporation to procure a judgment in its favor by reason of the fact that he is or was a director, officer, employee or
agent of the corporation or is or was serving at the request of the corporation as a director, officer, employee or agent
of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorney’s fees)
actually and reasonably incurred in connection with the defense or settlement of such action or suit if he acted in good
faith and in a manner he reasonably believed to be in or not opposed to the best interests of the corporation and except
that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been
adjudged to be liable to the corporation unless and only to the extent that the Delaware Court of Chancery or such
other court in which such action or suit was brought shall determine upon application that, despite the adjudication of
liability but in view of all of the circumstances of the case, such person is fairly and reasonably entitled to indemnity
for such expenses which the Delaware Court of Chancery or such other court shall deem proper.

The Company’s By-laws authorize the indemnification of its officers and directors, consistent with Section 145 of the
DGCL, as amended. The Company has entered into indemnification agreements with each of its directors and
executive officers. These agreements, among other things, require us to indemnify, either fully or partially, each
director and executive officer to the fullest extent permitted by Delaware law, including indemnification of expenses
such as attorneys’ fees, judgments, fines and settlement amounts incurred by the director or executive officer in any
action or proceeding, including any action or proceeding by or in right of us, arising out of the person’s services as a
director or executive officer. The agreements also permit us to assume the defense of these directors and officers.
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Reference is made to Section 102(b)(7) of the DGCL, which enables a corporation in its original certificate of
incorporation or an amendment thereto to eliminate or limit the personal liability of a director for violations of the
director’s fiduciary duty, except (i) for any breach of the director’s duty of loyalty to the corporation or its stockholders,
(ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law,
(iii) pursuant to Section 174 of the DGCL, which provides for liability of directors for unlawful payments of dividends
of unlawful stock purchase or redemptions or (iv) for any transaction from which a director derived an improper
personal benefit. The Company’s Certificate of Incorporation provides for such exculpation from personal liability.

The Company maintains standard policies of insurance that provide coverage (i) to its directors and officers against
loss rising from claims made by reason of breach of duty or other wrongful act and (ii) to the Company with respect to
indemnification payments that it may make to such directors and officers.

Item 16. Exhibits.

Exhibit
Number Description of the Document

1.1* Form of Underwriting Agreement

3.1
Restated Certificate of Incorporation of SEACOR Holdings Inc. (incorporated herein by reference to Exhibit
3.1 (a) of the Company’s Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 1997 and
filed with the SEC on May 15, 1997 (File No. 001-12289)).

3.2
Certificate of Amendment to the Restated Certificate of Incorporation of SEACOR Holdings, Inc.
(incorporated herein by reference to Exhibit 3.1(b) of the Company’s Quarterly Report on Form 10-Q for the
fiscal quarter ended March 31, 1997 and filed with the SEC on May 15, 1997 (File No. 001-12289)).

3.3
Certificate of Amendment to the Restated Certificate of Incorporation of SEACOR Holdings Inc.
(incorporated herein by reference to Exhibit 4.4 of the Company’s Registration Statement on Form S-8 (No.
333-126613) filed with the SEC on July 15, 2005).

3.4
Sixth Amended and Restated By-laws of SEACOR Holdings Inc. (incorporated herein by reference to
Exhibit 3.1 of the Company's Current Report on Form 8-K filed with the SEC on February 14, 2019 (File
No. 001-12289)).

4.1 Form of Indenture for Debt Securities and related Form of Debt Security
4.2 Form of Debt Securities (included in Exhibit 4.1)
4.3* Form of Certificate of Designation of Preferred Stock
4.4* Form of Common Stock Warrant Agreement and Warrant Certificate
4.5* Form of Preferred Stock Warrant Agreement and Warrant Certificate
4.6* Form of Debt Securities Warrant Agreement and Warrant Certificate
4.7* Form of Unit Agreement and Unit Certificate
5.1 Opinion of Milbank LLP
23.1 Consent of Grant Thornton LLP,  Independent Registered Public Accounting Firm
23.2 Consent of Ernst & Young LLP,  Independent Registered Public Accounting Firm
23.3 Consent of Pivot CPAs, Independent Registered Public Accounting Firm
23.4 Consent of Milbank LLP (included in Exhibit 5.1)
24.1 Power of Attorney (included in the signature page to this registration statement on Form S-3)
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25.1 Form T-1 Statement of Eligibility of designated trustee under the Indenture 

*To be filed, if necessary, by amendment or as an exhibit to a report pursuant to Section 13(a) or 15(d) of theSecurities Exchange Act of 1934, as amended, and incorporated herein by reference.
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Item 17. Undertakings.

The undersigned registrant hereby undertakes:

(1)To file, during any period in which offers or sales are being made, a post-effective amendment to this registrationstatement:

(i)To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii)

To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which
was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in
volume and price represent no more than 20% change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement;

(iii)To include any material information with respect to the plan of distribution not previously disclosed in theregistration statement or any material change to such information in the registration statement;

provided, however, that subparagraphs (i), (ii) and (iii) above do not apply if the information required to be included
in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Securities and
Exchange Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act
of 1934, as amended, or the Exchange Act, that are incorporated by reference in the registration statement, or is
contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2)
That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of
such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3)To remove from registration by means of a post-effective amendment any of the securities being registered whichremain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act to any
purchaser:
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(a)Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registrationstatement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(b)

Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by Section 10(a) of the Securities Act shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such
date shall be deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement
will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any
statement that was made in the registration statement or prospectus that was part of the registration statement or
made in any such document immediately prior to such effective date.
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(5)

That, for the purpose of determining liability of the Registrant under the Securities Act to any purchaser in the
initial distribution of the securities, the undersigned Registrant hereby undertakes that in a primary offering of
securities of the undersigned Registrant pursuant to this registration statement, regardless of the underwriting
method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means
of any of the following communications, the undersigned Registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

(i)Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filedpursuant to Rule 424;

(ii)Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or usedor referred to by the undersigned Registrant;

(iii)The portion of any other free writing prospectus relating to the offering containing material information about theundersigned Registrant or its securities provided by or on behalf of the undersigned Registrant; and

(iv)Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

(6)

That, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s annual
report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein,
and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(7)

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers
and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against
public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a
director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding)
is asserted by such director, officer or controlling person in connection with the securities being registered, the
Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to
a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Securities Act and will be governed by the final adjudication of such issue.

(8)
To file an application for the purpose of determining the eligibility of the trustee to act under subsection (a) of
Section 310 of the Trust Indenture Act of 1939 in accordance with the rules and regulations prescribed by the
Securities and Exchange Commission under Section 305(b)(2) of the Trust Indenture Act of 1939.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration
Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of New York, State of
New York, on the 6th day of March, 2019.

SEACOR HOLDINGS INC.

By: /s/ Charles Fabrikant
Name:    Charles Fabrikant
Title:      Executive Chairman,
Chief Executive Officer and Director

POWER OF ATTORNEY

Each person whose signature appears below appoints Charles Fabrikant, Bruce Weins and William C. Long and each
of them, all of whom may act without the joinder of the others, as his or her true and lawful attorneys-in-fact and
agents, with full power of substitution and re-substitution, for him or her and in his or her name, place and stead, in
any and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration
Statement and any Registration Statement (including any amendment thereto) for this offering that is to be effective
upon filing pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all
exhibits thereto, and all other documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorneys-in-fact and agents full power and authority to do and perform each and every act and
thing requisite and necessary to be done, as fully to all intents and purposes as he might or would do in person, hereby
ratifying and confirming all that said attorney-in-fact and agent may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed
below by the following persons in the capacities and the dates indicated. Pursuant to the requirements of the Securities
Act of 1933, as amended, this registration statement on Form S-3 has been signed below by the following persons on
behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date
/s/ Charles Fabrikant Executive Chairman, Chief Executive Officer and Director March 6, 2019
Charles Fabrikant (Principal Executive Officer)

/s/ Bruce Weins Senior Vice President and Chief Financial Officer March 6, 2019
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Bruce Weins (Principal Financial and Accounting Officer)

/s/ Oivind Lorentzen Vice Chairman and Director March 6, 2019
Oivind Lorentzen

/s/ David R. Berz Director March 6, 2019
David R. Berz

/s/ Pierre de Demandolx Director March 6, 2019
Pierre de Demandolx

/s/ Christopher Papouras Director March 6, 2019
Christopher Papouras

/s/ David M. Schizer Director March 6, 2019
David M. Schizer
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