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UNITED STATES
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Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934
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Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers

(b)

On January 14, 2013, in connection with the previously announced distribution to SEACOR Holdings Inc.'s
(“SEACOR?”) shareholders of all of the outstanding shares of common stock of SEACOR's wholly-owned subsidiary,
Era Group Inc. (“Era Group” and such distribution of Era Group, the “Spin-Off”), each of Blaine Fogg and Steven
Webster has resigned as a member the Board of Directors (the “Board”) of SEACOR.

Mr. Fogg was a member of the Nominating and Corporate Governance Committee and the Compensation Committee
of the Board. In his place, the Board appointed Andrew Morse, a SEACOR director, to serve as a member of the
Compensation Committee.

Mr. Webster was Chairman of the Nominating and Corporate Governance Committee of the Board. In his place, the
Board appointed Steven Wisch, a SEACOR director, as Chairman of the Nominating and Corporate Governance
Committee. The Board also appointed R. Christopher Regan, a SEACOR director, to serve as a member of the Audit
Committee.

In connection with the Spin-Off, each of Mr. Fogg and Mr. Webster has been appointed to the Board of Directors of
Era Group.

(e)

On January 14, 2013, in connection with the Spin-Off, the Board approved the treatment of equity awards previously
issued to SEACOR's directors and executive officers, in the manner described in the section titled “Treatment of
SEACOR Stock Awards” in Era Group's Information Statement, filed as Exhibit 99.1 to the Second Amendment of the
Registration Statement on Form 10. In connection with the Spin-Off, outstanding stock options to purchase shares of
SEACOR common stock granted to employees and directors of SEACOR will be adjusted to reflect the difference in
value prior to the Spin-Off of SEACOR's common stock on the “regular way” market and “ex-dividend” market for such
stock and to preserve the aggregate intrinsic value of the stock options by changing the exercise price and number of
shares of SEACOR common stock subject to the stock options. Era Group employees and directors of SEACOR that
have resigned from the Board and joined the Era Group board in connection with the Spin-Off will have their
outstanding stock options to purchase shares of SEACOR common stock converted into options to purchase Era
Group common stock.

Item 8.01 Other Events.

On January 14, 2013, the Board declared the Spin-Off dividend. The distribution date of the Spin-Off dividend will be
January 31, 2013 and the dividend will be made to SEACOR shareholders of record as of January 24, 2013 (the
“Record Date”). Each share of SEACOR common stock outstanding as of the Record Date will entitle its holder to

receive one share of Era Group common stock.

On January 14, 2013, SEACOR issued a press release, a copy of which is hereby incorporated by reference and
attached hereto as Exhibit 99.1.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
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Exhibit No. Description
99.1 Press Release, issued January 14, 2013.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

SEACOR Holdings Inc.

By: /s/ Richard Ryan
Name: Richard Ryan
Title: Senior Vice President and Chief Financial Officer

Date: January 14, 2013




Edgar Filing: SEACOR HOLDINGS INC /NEW/ - Form 8-K

EXHIBIT INDEX

Exhibit No. Description
99.1 Press Release, issued January 14, 2013.



