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SEACOR Holdings Inc.
2200 Eller Drive 
P.O. Box 13038 

Fort Lauderdale, Florida 33316 

April 22, 2016

Dear Stockholder:

 You are cordially invited to attend the 2016 Annual Meeting of Stockholders (the “Annual Meeting”) of SEACOR Holdings 
Inc. (the “Company”), which will be held at the Ritz-Carlton - Fort Lauderdale, 1 N. Fort Lauderdale Beach Blvd., Fort Lauderdale, 
FL 33304, on Wednesday, June 1, 2016, at  9:00 a.m. (EST).  All holders of record of the Company’s outstanding common stock at 
the close of business on April 6, 2016, will be entitled to vote at the Annual Meeting.

 Directors, officers and other representatives of the Company will be present at the Annual Meeting and they will be pleased 
to answer any questions you may have.

 Whether or not you expect to attend the Annual Meeting and regardless of the number of shares of the Company’s common 
stock you own, you are encouraged to read the enclosed Proxy Statement and Annual Report carefully, and to complete, sign, date 
and return the enclosed proxy card in the postage-paid, pre-addressed envelope provided for such purpose so that your shares will 
be represented at the Annual Meeting.  The prompt return of proxy cards will ensure the presence of a quorum.

 We hope that you will be able to attend the Annual Meeting and look forward to seeing you there.

For the Board of Directors,

Charles Fabrikant
Executive Chairman and Chief Executive Officer

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF
PROXY MATERIALS FOR THE ANNUAL MEETING OF

STOCKHOLDERS TO BE HELD ON JUNE 1, 2016
This proxy statement and the 2015 Annual Report are available at www.seacorholdings.com (Investors-Financial 

Information) and at www.seacorholdingsinvestors.com.





SEACOR Holdings Inc. 
2200 Eller Drive 
P.O. Box 13038 

Fort Lauderdale, Florida 33316 

NOTICE OF 2016 ANNUAL MEETING
OF STOCKHOLDERS

To be Held on Wednesday, June 1, 2016, at 9:00 a.m. (EST)

April 22, 2016 

To Our Stockholders:

 The 2016 Annual Meeting of Stockholders (the “Annual Meeting”) of SEACOR Holdings Inc. (the “Company”) will be 
held on Wednesday, June 1, 2016, at 9:00 a.m. (EST), at the Ritz-Carlton - Fort Lauderdale, 1 N. Fort Lauderdale Beach Blvd., Fort 
Lauderdale, FL 33304, for the following purposes:

1. To elect seven (7) directors to serve until the 2017 Annual Meeting of Stockholders;

2. To approve, on a non-binding, advisory basis, named executive officer compensation; and

3. To ratify the appointment of Ernst & Young LLP as the Company’s independent registered public accounting firm 
for the fiscal year ending December 31, 2016.

 Shareholders will also transact any other business as may properly come before the Annual Meeting and any adjournments 
thereof.

 Only holders of record of the Company’s common stock at the close of business on April 6, 2016, will be entitled to notice 
of and to vote at the Annual Meeting. See the “Solicitation of Proxies, Voting and Revocation” section of the accompanying Proxy 
Statement for the place where the list of stockholders may be examined.

 Your vote is very important!  Please complete, sign, date and return the enclosed proxy card, whether or not you expect 
to attend the Annual Meeting, so that your shares of the Company’s common stock may be represented at the Annual Meeting if you 
are unable to attend and vote in person.  If you attend the Annual Meeting, you may revoke your proxy and vote your shares in 
person.  As a convenience, you may vote by telephone or on the Internet per the instructions on the enclosed proxy card.

For the Board of Directors,

        

William C. Long
Executive Vice President, Chief Legal Officer
and Corporate Secretary
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SEACOR Holdings Inc. 
2200 Eller Drive 

P.O. Box 13038 
Fort Lauderdale, Florida 33316

PROXY STATEMENT
FOR THE ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON JUNE 1, 2016

SOLICITATION OF PROXIES, VOTING AND REVOCATION

 This Proxy Statement and the enclosed proxy card are being furnished to holders of record of common stock, $.01 par value per 
share (“Common Stock”), of SEACOR Holdings Inc., a Delaware corporation (the “Company” or “SEACOR”), on the Record Date (as 
defined below), in connection with the solicitation of proxies by the Board of Directors of the Company (the “Board”) for use at the 2016
Annual Meeting of Stockholders to be held on Wednesday, June 1, 2016, and at any adjournments or postponements  thereof (the “Annual 
Meeting”).  This Proxy Statement and the enclosed proxy card are first being mailed to stockholders on or about May 10, 2016.

Voting and Quorum

 The Board has fixed the close of business on April 6, 2016 as the record date (the “Record Date”) for the determination of 
stockholders entitled to notice of and to vote at the Annual Meeting. Each stockholder of record will be entitled to one vote for each 
share of Common Stock held as of the Record Date on all matters properly to come before the Annual Meeting, and may vote in 
person or by proxy.  The holders of Common Stock vote together as a single class on all matters brought before the Annual Meeting. 
Attendance at the Annual Meeting, in person or represented by proxy, by the holders of record of a majority of all shares of Common 
Stock issued, outstanding and entitled to vote constitutes a quorum for the Annual Meeting.  If a quorum is not present, a majority 
of shares that are present may postpone the meeting.  Abstentions and “broker non-votes” will be counted as present and entitled to 
vote for purposes of determining a quorum for the Annual Meeting.  A “broker non-vote” occurs when a bank, broker or other holder 
of record (“broker”) holding shares in “street name” for a beneficial owner does not vote on a particular proposal because it does 
not have discretionary voting power for that particular item and has not received instructions from the beneficial owner.

 As of the Record Date, there were 17,297,310 shares of Common Stock issued and outstanding.

 A list of the Company’s stockholders as of the Record Date will be available for examination by any stockholder, for purposes 
germane to the Annual Meeting, during ordinary business hours for the ten-day period prior to the date of the Annual Meeting, at 
the offices of the Company, 2200 Eller Drive, Fort Lauderdale, Florida 33316.

 Stockholders are requested to complete, date, sign and promptly return the accompanying proxy card in the postage-paid, 
pre-addressed envelope provided for such purpose.  Shares of Common Stock represented by properly executed proxy cards that are 
received by the Company and not subsequently revoked will be voted at the Annual Meeting in accordance with the instructions 
contained therein.  You may also vote by telephone or on the Internet in accordance with the instructions on the enclosed proxy card.

 Election of the director nominees to the Board requires the affirmative vote of a plurality of the shares of Common Stock 
present in person or represented by proxy at the Annual Meeting and entitled to vote. Only votes “for” a director or votes “withheld” 
are counted to determine whether a plurality has been cast for each director in the election of directors.  Abstentions and “broker 
non-votes,” described above, are not counted for purposes of the election of directors and will not affect the outcome of such election.  
We do not have cumulative voting rights for the election of directors.
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 For matters other than the election of directors, stockholders may vote “for” the proposal, “against” the proposal, or “abstain” 
from voting.  The affirmative vote of a majority of the shares of Common Stock present in person or by proxy and entitled to vote 
at the Annual Meeting is required for approval of those matters.  Because abstentions are treated as shares of Common Stock present 
or represented and voting, abstaining has the same effect as a vote “against.”  “Broker non-votes” are counted on routine matters, 
such as ratification of independent registered public accounting firms.  “Broker non-votes” are not counted (or deemed to be present) 
on other, non-routine matters and therefore will have no effect on other, non-routine matters.

 On routine matters, brokers have the discretion to vote shares held in “street name” – a term that means the shares are held 
in the name of the broker on behalf of its customer, the beneficial owner.  Generally, “broker non-votes” occur when shares held by 
a broker for a beneficial owner are not voted with respect to a non-routine matter because the broker has not received voting instructions 
from the beneficial owner and the broker lacks discretionary authority to vote the shares because of the non-routine nature of the 
matter.  If your shares are held in “street name” by a broker and you wish to vote on the proposal to elect the directors, or to act upon 
any other non-routine business that may properly come before the Annual Meeting, you should provide instructions to your broker. 
Under the rules of the New York Stock Exchange (the “NYSE”), if you do not provide your broker with instructions, your broker 
generally will have the authority to vote on the ratification of the appointment of Ernst & Young LLP, as the Company’s independent 
registered public accounting firm.  All other matters at the Annual Meeting are expected to be non-routine and therefore brokers will 
not be entitled to vote on a beneficial owner’s behalf without voting instructions or discretionary authority on such matters.

 If you sign and return your proxy card but do not specify how your shares of Common Stock are to be voted, they will be 
voted FOR election as a director of each of the nominees named under “Proposal No. 1 – Election of Directors” in this Proxy Statement 
and listed under Item 1 of the enclosed proxy card; FOR approval, on a non-binding, advisory basis, of named executive officer 
compensation as described under “Proposal No. 2 – Advisory Vote on Executive Compensation” in this Proxy Statement and listed 
under Item 2 of the enclosed proxy card; and FOR “Proposal No. 3 – Ratification of Appointment of Independent Registered Public 
Accounting Firm” in this Proxy Statement and listed under Item 3 of the enclosed proxy card.  If other matters are properly presented 
at the Annual Meeting for consideration, the persons named in the proxy will have the discretion to vote on those matters for the 
stockholder.

 As a matter of policy, proxy cards, ballots and voting tabulations that identify individual stockholders are kept confidential 
by the Company.  Such documents are made available only to the inspector of election and personnel associated with processing 
proxies and tabulating votes at the Annual Meeting.  The votes of individual stockholders will not be disclosed except as may be 
required by applicable law.

Revocation of Proxies

 A stockholder who so desires may revoke his, her, or its proxy at any time before it is exercised at the Annual Meeting by: 
(i) providing written notice to the Secretary of the Company; (ii) duly executing a proxy card bearing a date subsequent to that of a 
previously furnished proxy card; or (iii) attending the Annual Meeting and voting in person.  Attendance at the Annual Meeting will 
not in itself constitute a revocation of a previously furnished proxy and stockholders who attend the Annual Meeting in person need 
not revoke their proxy (if previously furnished) to vote in person.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Held on June 1, 2016 

 This Proxy Statement, the Notice of Annual Meeting of Stockholders, a form of proxy card and the Company’s 2015 Annual 
Report are available on the Internet at www.seacorholdingsinvestors.com.

 In addition, you may find information on how to obtain directions to attend the Annual Meeting and vote in person by 
submitting a query via e-mail to InvestorRelations@ckor.com.

Solicitation Expenses

 The Company will bear the costs of solicitation of proxies for the Annual Meeting. In addition to solicitation by mail, 
directors, officers and regular employees of the Company may solicit proxies from stockholders by telephone, electronic or facsimile 
transmission, personal interview or other means.

 The Company has requested brokers, bankers and other nominees who hold voting stock of the Company to forward proxy 
solicitation materials to their customers and such nominees will be reimbursed for their reasonable out-of-pocket expenses.
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 We have retained D.F. King & Co., Inc. to aid in the solicitation of proxies. The fees of D.F. King & Co., Inc. are $8,500 
plus reimbursement of its reasonable out-of-pocket costs.  If you have questions about the Annual Meeting or need additional copies 
of this Proxy Statement or additional proxy cards, please contact our proxy solicitation agent as follows:

D.F. King & Co., Inc. 
48 Wall Street, 22nd Floor 

New York, NY 10005
Banks and Brokerage Firms, please call (212) 269-5550. 

Stockholders, please call (866) 796-7182.

ABOUT SEACOR’S GOVERNANCE POLICIES
Board Leadership Structure and Lead Independent Director

 The Board believes that there is no single organizational model that would be most effective in all circumstances and that 
it is in the best interests of the Company and its stockholders for the Board to retain the authority to modify its leadership structure 
to best address the Company’s circumstances from time to time.  The Board believes that the most effective leadership structure for 
the Company at the present time is to have Charles Fabrikant, our principal executive officer, serve as Executive Chairman and Chief 
Executive Officer.  In addition, the independent directors have elected a Lead Independent Director (as described in the Company’s 
Corporate Governance Guidelines, which are available on the Company’s website).  Currently, Andrew R. Morse, who was initially 
elected as Lead Independent Director in February 2011, serves as the Lead Independent Director.  The Lead Independent Director, 
supported by the chairs of the independent committees of the Board, is responsible for assessing the performance of the Chief 
Executive Officer and protecting against potential management conflicts.  The Lead Independent Director and the Executive Chairman 
are together responsible for setting the Board agenda.  Mr. Morse is knowledgeable about the Company’s business, having been a 
member of the Board since June 1998.  Mr. Morse also serves as the chair of SEACOR’s Audit Committee, a role the Board believes 
complements his role as Lead Independent Director.  As Lead Independent Director, Mr. Morse (i) confers with the Executive 
Chairman and Chief Executive Officer, (ii) convenes and chairs executive sessions of the independent directors, (iii) serves as a 
liaison between the independent directors and the Chief Executive Officer, as appropriate, including providing them with consolidated 
feedback from executive sessions of the independent directors, and (iv) is available in appropriate circumstances to discuss or 
otherwise communicate about corporate governance matters with the Company’s stockholders.

 In addition to the Lead Independent Director, the chair of each of the Board’s three wholly independent key committees 
(Audit Committee, Compensation Committee and Nominating and Corporate Governance Committee), as well as each individual 
director, are responsible for helping to ensure that meeting agendas are appropriate and that sufficient time and information are 
available to address issues the directors believe are significant and warrant their attention.  Each director has the opportunity and 
ability to request agenda items, information and additional meetings of the Board or of the independent directors.

 The schedule of Board meetings is made available to directors in advance along with the agenda for each meeting so they 
may review and request changes.  Directors also have unrestricted access to management at all times and regularly communicate 
informally with management on an assortment of topics.  The Board has adopted significant governance processes designed to support 
the Board’s capacity for objective judgment, including executive sessions of the independent directors at Board meetings, independent 
evaluation of, and communication with, members of senior management, and rigorous self-evaluation of the Board, its committees, 
and its leadership.  These and other critical governance processes are reflected in the Corporate Governance Guidelines and the 
various committee charters that are available on the Company’s website.  The Board has also provided mechanisms for stockholders 
to communicate in writing with the Lead Independent Director, with the non-management and/or independent directors, and with 
the full Board on matters of significance.  These processes are also outlined on the Company’s website.

 The Board has in place a succession planning process that includes ongoing consultation with the Executive Chairman and 
Chief Executive Officer, and the development of candidates to address future developments and emergency situations.

Risk Oversight

 The Company’s business, results of operations, financial condition and cash flows can be adversely affected by risk.  The 
management of risk is central to the success of the Company and requires the involvement of the Board, officers and employees, all 
of whom are entrusted to develop a balanced and prudent approach to risk.

 The Company has developed and implemented operational controls designed to identify and mitigate risk associated with 
its financial decisions, operations, legal compliance, business development, changing business conditions, cyber-security and 
information technology systems and initiation of new business lines.  The Chief Executive Officer, with the assistance of the Chief 
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Financial Officer, Co-Chief Operating Officers, Senior Vice Presidents, Business Unit Leaders, other key executives and internal 
and external legal counsel, is responsible for, among other risk management measures:

• obtaining appropriate insurance coverage;

• implementing measures designed to ensure the highest standard of safety for personnel, the environment and 
property in performing the Company’s operations; and

• evaluating and identifying risk related to the Company’s capital structure in light of a rigorous assessment of its 
business activities.

 The Board routinely reviews and evaluates its risk profile to ensure that the measures implemented by the Company are 
adequate to execute and implement the Company’s strategic objectives.  Issues related to risk are regularly discussed by the Chief 
Executive Officer and the other members of the Board both through informal communications, such as e-mail, telephone conference 
and in-person meetings, and during formal Board meetings.  The Board receives periodic reports from the Co-Chief Operating 
Officers and Business Unit Leaders that include a review of risk management issues unique to each Business Unit. The Co-Chief 
Operating Officers and/or the Business Unit Leaders also make formal presentations to the Board at least once per year.  In addition, 
the Board meets with a broad group of the Company’s managers at least once a year to permit directors to discuss company matters 
in a more informal environment than the typical meeting.  Several Board members are intimately familiar with the risks associated 
with the types of assets managed and owned by the Company and routinely engage in dialogue with the Chief Executive Officer and 
appropriate Business Unit Leaders regarding such risks.

 The Audit Committee, together with management, works to respond to recommendations from internal and external auditors 
and supervisory authorities regarding the Company’s compliance with internal controls and procedures, and other factors that could 
interfere with the successful implementation of the Company’s strategic plan.  The Audit Committee also reviews the adequacy of 
the Company’s risk management policies and procedures and meets privately with company employees and internal legal counsel 
to consider recommendations regarding policies related to risk management.  In addition, the Co-Chief Operating Officers and  
Business Unit Leaders work closely with internal legal counsel to facilitate compliance with foreign and domestic laws and regulations.  
The internal legal counsel also reports to the Board on company programs and initiatives that educate employees on these laws, 
regulations and any updates thereto, and facilitates the Company’s compliance therewith.

 The Board believes that management’s procedures, combined with Board and Audit Committee oversight, enable the 
Company to properly and comprehensively assess risk from both an enterprise-wide and divisional perspective, thereby managing 
and observing the most substantive risks at each level within the Company.

NON-DIRECTOR EXECUTIVE OFFICERS

Executive officers are elected by and serve at the discretion of the Board.  Set forth below is biographical information 
regarding our current executive officers (not including any executive officer who is also a nominee for election as a director).

Matthew R. Cenac (age 50) is Executive Vice President and Chief Financial Officer.  He served as Senior Vice President 
and Chief Financial Officer from August 2014 through February 2015.  He served as Vice President and Chief Accounting Officer 
from August 2005 through August 2014.  He was Corporate Controller of the Company from June 2003 through August 2005.  In 
addition, Mr. Cenac is an officer and director of certain SEACOR subsidiaries.  Prior to joining the Company, he was Controller of 
Pipeworks, Inc. from October 2001 through April 2003 and was a Senior Manager with Ernst & Young LLP from August 1987 until 
September 2001.

Eric Fabrikant (age 35) is Co-Chief Operating Officer of SEACOR with oversight of Transportation Services, Witt O’Brien’s 
and CLEANCOR Energy Solutions. Mr. Fabrikant served as Vice President of the Company from May 2009 through February 2015.  
In addition, Mr. Fabrikant is an officer and/or director of certain SEACOR subsidiaries. Prior to joining SEACOR, he spent five 
years at Nabors Industries where he held various positions.

John Gellert (age 46) is Co-Chief Operating Officer responsible for the Company’s offshore marine services activities. He 
also serves as President of SEACOR Marine Holdings Inc. He oversees day-to-day trading strategies (asset purchases and 
acquisitions), chartering, identification of new investment opportunities, new construction opportunities, operations, and is 
responsible for segment profit and loss and return on capital and property, plant and equipment.  Mr. Gellert served as Senior Vice 
President of the Company from May 2004 through February 2015. In addition, Mr. Gellert is an officer and/or director of certain 
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SEACOR subsidiaries.  Mr. Gellert began his career with SEACOR as a financial and market analyst after graduating from Harvard 
College in 1992.  Following the Company’s acquisition of the offshore assets from Compagnie Nationale de Navigation (“CNN”) 
in 1995, over the next five years, he had a series of international appointments with both marketing and operating responsibilities in 
Europe, West Africa and South East Asia.  He is a director of Dynamic Offshore Drilling and the International Support Vessel Owners 
Association.  Mr. Gellert reports directly to the Executive Chairman and Chief Executive Officer on trading strategy and business 
development in the offshore marine and energy area.

William C. Long (age 50) joined the Company on April 18 as Executive Vice President, Chief Legal Officer and Corporate 
Secretary.  From August 2015 to April 2016, Mr. Long served as Senior Vice President, General Counsel and Secretary at Gulfmark 
Offshore, Inc.   Prior to his employment with Gulfmark Offshore, Inc., Mr. Long was employed for more than 17 years by Diamond 
Offshore Drilling, Inc., where he was its General Counsel June 1998 through June 2014.  From October 2006 through June 2014, 
Mr. Long served as Senior Vice President, General Counsel and Secretary of Diamond Offshore Drilling, Inc. Mr. Long has 20 years 
of business and legal experience with publicly-traded companies.

Bruce Weins (age 48) is Senior Vice President and Chief Accounting Officer. Mr. Weins served as Corporate Controller 
from July 2005 through February 2015.  Mr. Weins served as Controller of Seabulk International, Inc. (“Seabulk”) from January 
2005 through July 2005 when it merged with the Company.  Prior to joining Seabulk, Mr. Weins was employed by Deloitte & Touche 
LLP as an Audit Senior Manager from September 1995 through December 2004.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

 The following table sets forth information regarding beneficial ownership of the Company’s Common Stock by all persons 
(including any “group” as that term is defined in Section 13(d)(3) of the Securities Exchange Act of 1934, as amended (the “Exchange 
Act”)) who were known by the Company to be the beneficial owners of more than 5% of the outstanding Common Stock as of 
April 6, 2016, other than the Company’s executive officers and directors. 

Name and Address of Beneficial Owner

Amount and
Nature

of Beneficial
Ownership

Percentage
of

Class
Amici Capital, LLC(1) 

666 Fifth Avenue, Suite 3403
New York, New York 10103

1,056,223 6.11%

BlackRock, Inc.(2) 
55 East 52nd Street  
New York, New York 10055

1,643,328 9.50%

Dimensional Fund Advisors LP(3) 
Building One  
6300 Bee Cave Road  
Austin, Texas 78746

1,487,365 8.60%

Royce & Associates, LLC(4) 
745 Fifth Avenue  
New York, New York 10151

1,962,486 11.35%

T. Rowe Price Associates, Inc.(5) 
100 E. Pratt Street  
Baltimore, Maryland 21202

2,602,507 15.05%

The Vanguard Group(6) 
100 Vanguard Boulevard
Malvern, Pennsylvania 19355

1,261,077 7.29%

Wellington Management Group LLP(7) 
c/o Wellington Management Company LLP  
280 Congress Street  
Boston, Massachusetts 02210

2,118,017 12.24%

______________________

(1) According to a Schedule 13G amendment filed with the SEC on February 16, 2016 by Amici Capital, LLC (“Amici”), Amici has shared voting power 
with respect to 1,056,223 shares of Common Stock and shared dispositive power with respect to 1,056,223 shares of Common Stock as of December 31, 
2015. Amici serves as an investment adviser and, for purposes of the reporting requirements of the Exchange Act, may be deemed to beneficially own 
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1,056,223 shares of Common Stock. All shares of Common Stock are owned by advisory clients of Amici and none of the advisory clients individually 
own more than 5% of the total Common Stock outstanding.

(2) According to a Schedule 13G amendment filed with the SEC on February 10, 2016 by BlackRock, Inc. (“BlackRock”), BlackRock has sole voting power 
with respect to 1,600,117 shares of Common Stock and sole dispositive power with respect to 1,643,328 shares of Common Stock as of December 31, 
2015. BlackRock serves as a parent holding company and, for purposes of the reporting requirements of the Exchange Act, may be deemed to beneficially 
own 1,643,328 shares of Common Stock. Various persons have the right to receive, or the power to direct, the receipt of dividends from, or the proceeds 
from the sale of, such shares of Common Stock. No one person’s interest in such shares of Common Stock is more than 5% of the total Common Stock 
outstanding. BlackRock Fund Advisors, a subsidiary of BlackRock, is identified in the Schedule 13G as beneficially owning 5% or more of the Common 
Stock.

(3) According to a Schedule 13G amendment filed with the SEC on February 9, 2016 by Dimensional Fund Advisors LP (“Dimensional”), Dimensional has 
sole voting power with respect to 1,460,260 shares of Common Stock and sole dispositive power with respect to 1,487,365 shares of Common Stock as 
of December 31, 2015. Dimensional is an investment adviser and furnishes investment advice to four investment companies registered under the Investment 
Company Act of 1940, and serves as investment manager or sub-adviser to certain other commingled funds, group trusts and separate accounts (such 
investment companies, trusts and accounts, collectively referred to as the “Funds”). In certain cases, subsidiaries of Dimensional may act as an adviser 
or sub-adviser to certain Funds. In its role as investment advisor, sub-adviser and/or manager, Dimensional or its subsidiaries may possess voting and/or 
investment power over the shares of Common Stock owned by the Funds, and may be deemed to be the beneficial owner of the shares of Common Stock 
held by the Funds. However, all of the Common Stock reported in the Schedule 13G amendment is owned by the Funds and Dimensional disclaims 
beneficial ownership of all such securities. The Funds have the right to receive or the power to direct the receipt of dividends from, or the proceeds from 
the sale of the Common Stock held in their respective accounts. No one Fund’s interest in such shares of Common Stock is more than 5% of the total 
Common Stock outstanding.

(4) According to a Schedule 13G amendment filed with the SEC on January 27, 2016 by Royce & Associates, LLC (“Royce”), Royce has sole dispositive 
and sole voting power over 1,962,486 shares of Common Stock as of December 31, 2015. Royce serves as an investment adviser and, for purposes of the 
reporting requirements of the Exchange Act, may be deemed to beneficially own 1,962,486 shares of Common Stock.

(5) According to a Schedule 13G amendment filed with the SEC on February 9, 2016 by T. Rowe Price Associates, Inc. (“Price Associates”), Price Associates 
has sole voting power with respect to 415,520 shares of Common Stock and sole dispositive power over 2,602,507 shares of Common Stock as of 
December 31, 2015. These shares are owned by various individual and institutional investors, for which Price Associates serves as an investment adviser 
and, for purposes of the reporting requirements of the Exchange Act, may be deemed to beneficially own 2,602,507 shares of Common Stock; however, 
Price Associates expressly disclaims that it is, in fact, the beneficial owner of such shares. Price Associates does not serve as custodian of the assets of 
any of its clients; accordingly, in each instance only the client or the client’s custodian or trustee bank has the right to receive dividends paid with respect 
to, and proceeds from the sale of, the Common Stock. The ultimate power to direct the receipt of dividends paid with respect to, and the proceeds from 
the sale of, the Common Stock, is vested in the individual and institutional clients which Price Associates serves as an investment adviser. Any and all 
discretionary authority which has been delegated to Price Associates may be revoked in whole or in part at any time. Not more than 5% of the shares of 
Common Stock is owned by any one client subject to the investment advice of Price Associates. With respect to the Common Stock owned by any one of 
the registered investment companies sponsored by Price Associates which it also serves as investment adviser (the “T. Rowe Price Funds”), only the 
custodian for each of such T. Rowe Price Funds, has the right to receive dividends paid with respect to, and proceeds from the sale of, such securities. No 
other person is known to have such right, except that the shareholders of each such T. Rowe Price Fund participate proportionately in any dividends and 
distributions so paid.  According to the above-mentioned Schedule 13G amendment, which Price Associates jointly filed with T.Rowe Price Mid-Cap 
Value Fund, Inc. (“T. Rowe Mid Cap”), T. Rowe Mid-Cap has sole voting power with respect to 880,797 shares of Common Stock and has no dispositive 
power over any shares of Common Stock as of December 31, 2015.

(6) According to a Schedule 13G amendment filed with the SEC on February 10, 2016 by The Vanguard Group (“Vanguard”), Vanguard has sole voting power 
with respect to 22,542 shares of Common Stock, shared voting power with respect to 1,500 shares of Common Stock, sole dispositive power with respect 
to 1,238,035 shares of Common Stock and shared dispositive power with respect to 23,042 shares of Common Stock as of December 31, 2015. Vanguard 
Fiduciary Trust Company, a wholly-owned subsidiary of The Vanguard Group, Inc., is the beneficial owner of 21,542 shares of the Common Stock as a 
result of its serving as an investment manager of collective trust accounts. Vanguard Investments Australia, Ltd., a wholly-owned subsidiary of The 
Vanguard Group, Inc., is the beneficial owner of 2,500 shares of the Common Stock as a result of its serving as investment manager of Australian investment 
offerings. Vanguard may be deemed to beneficially own 1,261,077 shares of Common Stock.

(7) According to a Schedule 13G amendment filed with the SEC on February 11, 2016 by Wellington Management Group LLP (“Wellington”), Wellington 
has shared voting power with respect to 1,283,467 shares of Common Stock and shared dispositive power with respect to 2,118,017 shares of Common 
Stock as of December 31, 2015. Wellington serves as an investment adviser and, for purposes of the reporting requirements of the Exchange Act, may be 
deemed to beneficially own 2,118,017 shares of Common Stock, which are held of record by clients of Wellington. Various persons have the right to 
receive, or the power to direct, the receipt of dividends from, or the proceeds from the sale of, such shares of Common Stock. No one person’s interest in 
such shares of Common Stock is more than 5% of the total Common Stock outstanding.



2016 Proxy Statement 7

SECURITY OWNERSHIP OF MANAGEMENT AND DIRECTORS

The following table sets forth information regarding beneficial ownership of our Common Stock by: (i) each current director 
and director nominee of the Company; (ii) each Named Executive Officer (as defined herein) of the Company as noted below in the 
“Compensation Discussion and Analysis”; and (iii) all current directors and executive officers of the Company as a group. Except 
where otherwise indicated in the footnotes to the table, all beneficial ownership information set forth below is as of April 6, 2016. 

Name and Address(1)

Amount and 
Nature 

of Beneficial 
Ownership(2)

Percentage
of

Class
Charles Fabrikant(3)   1,290,898 7.46%
David Berz(4)    8,175 *
Matthew R. Cenac(5)    58,579 *
Pierre de Demandolx(6)    25,581 *
Eric Fabrikant (7) 68,213
John Gellert(8)    381,717 2.21%
Oivind Lorentzen(9)    315,251 1.82%
Andrew R. Morse(10)    58,527 *
R. Christopher Regan(11)    42,389 *
Paul L. Robinson (12) 9,587 *
David Schizer(13)    5,250 *
Steven J. Wisch(14)    38,937 *
All current directors and executive officers as a group (12 persons)(15)    2,312,558 13.37%

______________________
* Less than 1.0%.

(1) Unless otherwise indicated, the address of each of the persons whose name appears in the table above is: c/o SEACOR Holdings Inc., 2200 Eller Drive, 
P.O. Box 13038, Fort Lauderdale, Florida 33316.

(2) The information contained in the table above reflects “beneficial ownership” of Common Stock within the meaning of Rule 13d-3 under the Exchange 
Act. Unless otherwise indicated, all shares of Common Stock are held directly with sole voting and dispositive power. Beneficial ownership information 
reflected in the table above includes shares of Common Stock issuable upon the exercise of outstanding stock options that are exercisable or will become 
exercisable within 60 days after April 6, 2016.

(3) Includes 587,307 shares of Common Stock that Mr. Fabrikant may be deemed to own through his interest in, control of or relationship with (i) Fabrikant 
International Corporation (“FIC”), of which he is President, the record owner of 348,529 shares of Common Stock; (ii) VSS Holding Corporation, of 
which he is President and sole stockholder, the record owner of 89,236 shares of Common Stock; (iii) the Sara J. Fabrikant 2012 GST Exempt Trust, of 
which he is a trustee, the record owner of 12,000 shares of Common Stock; (iv) Sara Fabrikant, his wife, the record owner of 14,826 shares of Common 
Stock; (v) the Estate of Elaine Fabrikant, over which he is the executor, the record owner of 18,995 shares of Common Stock; (vi) the Charles Fabrikant 
2012 GST Exempt Trust, of which his wife is a trustee, the record holder of 60,000 shares of Common Stock; (vii) the Harlan Saroken 2009 Family Trust, 
of which his wife is a trustee, the record holder of 800 shares of Common Stock; (viii) the Eric Fabrikant 2009 Family Trust, of which his wife is a trustee, 
the record owner of 800 shares of Common Stock; and (ix) the Charles Fabrikant 2009 Family Trust, of which he is a trustee, the record owner of 42,121 
shares of Common Stock; and includes 68,800 shares of restricted stock over which Mr. Fabrikant exercises sole voting power and 244,784 shares of 
Common Stock issuable upon the exercise of outstanding stock options that are exercisable or will become exercisable within 60 days of April 6, 2016.

(4) Includes 6,750 shares of Common Stock issuable upon the exercise of outstanding stock options that are exercisable or will become exercisable within 
60 days of April 6, 2016.

(5) Includes 21,600 shares of restricted stock over which Mr. Cenac exercises sole voting power and 21,652 shares of Common Stock issuable upon the 
exercise of outstanding stock options that are exercisable or will become exercisable within 60 days of April 6, 2016.

(6) Includes 9,000 shares of Common Stock issuable upon the exercise of outstanding stock options that are exercisable or will become exercisable within 
60 days of April 6, 2016.

(7) Includes 5,137 shares of Common Stock that Mr. Fabrikant may be deemed to own through his interest in, and control of, EBF Holdings LLC; and includes 
24,600 shares of restricted stock over which Mr. Fabrikant exercises sole voting power and 27,576 shares of Common Stock issuable upon the exercise 
of outstanding stock options that are exercisable or will become exercisable within 60 days of April 6, 2016. 

(8) Includes 93,568 shares of Common Stock that Mr. Gellert may be deemed to own through his interest in, and control of (i) JMG GST LLC, of which he 
is the Manager, the record owner of 44,915 shares of Common Stock, (ii) JMG Assets, LLC, of which he is the Manager, the record owner of 10,057 
shares of Common Stock, (iii) MEG Assets LLC, of which he is the Manager, the record owner of 31,041 shares of Common Stock and (iv) MCG Assets 
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LLC, of which he is the Manager, the record owner of 7,555 shares of Common Stock; and includes 39,100 shares of restricted stock over which Mr. 
Gellert exercises sole voting power and 229,850 shares of Common Stock issuable upon the exercise of outstanding stock options that are exercisable or 
will become exercisable within 60 days of April 6, 2016.

(9) Includes 23,200 shares of restricted stock over which Mr. Lorentzen exercises sole voting power, 32,500 shares of Common Stock that Mr. Lorentzen 
may be deemed to own through various trusts held for his children and 106,458 shares of Common Stock issuable upon the exercise of outstanding stock 
options that are exercisable or will become exercisable within 60 days of April 6, 2016.

(10) Includes 32,196 shares of Common Stock issuable upon the exercise of options that are exercisable or will become exercisable within 60 days of April 6, 
2016.

(11) Includes 5,095 shares of Common Stock that Mr. Regan may be deemed to own through various trusts held for his children and 36,062 shares of Common 
Stock issuable upon the exercise of options that are exercisable or will become exercisable within 60 days of April 6, 2016.

(12) Mr. Robinson is a former named executive officer of the Company.  Includes 7,309 shares of Common Stock issuable upon the exercise of outstanding 
stock options that are exercisable or will become exercisable within 60 days of April 6, 2016.

(13) Includes 4,500 shares of Common Stock issuable upon the exercise of options that are exercisable or will become exercisable within 60 days of April 6, 
2016.

(14) Includes 36,062 shares of Common Stock issuable upon the exercise of options that are exercisable or will become exercisable within 60 days of April 6, 
2016.  Mr. Wisch has informed the Board that he decided to retire and will not stand for re-election to the Board at the Meeting

(15) Includes the directors and named executive officers listed in the table, other than Mr. Robinson, as well as Bruce Weins, the Senior Vice President and 
Chief Accounting Officer. The number of shares of our Common Stock owned by all current directors and executive officers includes 763,026 shares of 
Common Stock issuable upon the exercise of options that are exercisable or will become exercisable within 60 days after April 6, 2016. 

PROPOSAL NO. 1

ELECTION OF DIRECTORS

Board of Directors

 Pursuant to applicable Delaware law (the jurisdiction of incorporation of the Company), the Company’s Restated Certificate 
of Incorporation, as amended (the “Certificate of Incorporation”) and the Company’s By-Laws, as amended (the “By-Laws”), the 
business and affairs of the Company are managed by or under the direction of the Board.  Generally, the Board oversees the management 
of the Company’s business operations, determines the corporate policies and appoints the Executive Chairman, the Chief Executive 
Officer, the Chief Financial Officer and other executive officers of the Company.

 Pursuant to the By-Laws, the number of directors constituting the Board shall be no fewer than five nor more than twelve, 
as may be fixed from time to time by resolution of a majority of the entire Board.  The size of the Board is presently fixed at eight 
(8) members.  Mr. Wisch, a current director, informed the Board in April 2016 that he decided to retire and will not stand for re-
election at the Meeting.  In connection with that decision, the Board has determined that the size of the Board should be reduced to 
seven (7) members.  The By-Laws provide that directors of the Company are elected annually to serve until the next Annual Meeting 
of Stockholders or until their earlier resignation or removal.  At the Annual Meeting, seven (7) directors are to be elected to serve 
until the next Annual Meeting of Stockholders or until their respective successors are duly elected and qualified.  All of the nominees 
for director named below are currently directors of the Company.  Unless otherwise specified, proxies will be voted FOR the election 
of each of the nominees named below.  The Board does not expect that any of the nominees will be unable to serve as a director.  
However, if for any reason one or more of the nominees is unable to serve, proxies will be voted for such substitute nominees as the 
Board may recommend unless otherwise specified in this Proxy Statement or on the applicable proxy.

Director Independence

 The Board has adopted standards for determination of director independence in compliance with the Corporate Governance 
Listing Standards of the NYSE.  A copy of the Director Independence - Categorical Standards is available to holders of the Company’s 
Common Stock free of charge on the Company’s website at www.seacorholdings.com under the link chain “Investors - Corporate 
Governance – Governance Documents.”  A director is deemed independent if the Nominating and Corporate Governance Committee 
and the Board find that the director is independent under the NYSE’s governance standards and the additional standards approved 
by the Board, which go beyond those required by the NYSE.  The Board evaluates the facts and circumstances of each director 
candidate to determine independence.  For a director to be deemed independent, the Board must conclude that a director does not 
have any relationship that is likely to impair his or her ability to act independently.
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 The Board has affirmatively determined that each member of the Board meets the Company’s independence standards with 
the exception of Mr. Fabrikant (because he is the current Chief Executive Officer of the Company) and Mr. Lorentzen (because he 
was the Chief Executive Officer of the Company until February 19, 2015).

Executive Sessions

 The Company’s independent directors meet at regularly scheduled executive sessions without any members of management 
present to discuss issues relating to management’s performance and any other issue that may involve a potential conflict of interest 
with management.  Executive sessions are presided over by Mr. Morse as the Lead Independent Director, who is responsible for:

• chairing executive sessions of Board meetings, which include meetings to evaluate and review the performance of the 
Chief Executive Officer;

• acting as chairman for any Board meetings when the Executive Chairman is not present;

• conferring with the Chief Executive Officer and serving as a liaison between the independent directors (who also have 
direct and complete access to the Chief Executive Officer) and the Chief Executive Officer as appropriate, including 
providing them with consolidated feedback from executive sessions of the independent directors;

• acting on behalf of the Company to communicate corporate governance matters to the Company’s stockholders; and

• together with the Chairman of the Nominating and Corporate Governance Committee, presiding over the Board’s self-
evaluation.

Communications with the Board or Independent Directors

 Stockholders or interested parties who wish to communicate with the Board, its Executive Chairman or Lead Independent 
Director and/or non-management and independent directors may do so in writing, indicating by title or name to whom correspondence 
should be directed. Correspondence should be sent to: SEACOR Holdings Inc., Attn: Corporate Secretary, 2200 Eller Drive, P.O. 
Box 13038, Fort Lauderdale, Florida 33316 or by e-mail to corporatesecretary@ckor.com.  The non-management and independent 
directors have established procedures for handling communications from stockholders of the Company and have directed the 
Corporate Secretary to act as their agent in processing any communications received.  All communications that relate to matters that 
are within the scope of the responsibilities of the Board and its committees will be forwarded to the non-management and independent 
directors.  Communications that relate to matters that are within the responsibility of one of the Board committees will be forwarded 
to the chairperson of the appropriate committee.  Communications that relate to ordinary business matters that are not within the 
scope of the Board’s responsibilities will be sent to the appropriate executive.  Solicitations, junk mail and obviously frivolous or 
inappropriate communications will not be forwarded, but will be made available to any non-employee director who wishes to review 
them.

 The Audit Committee has established procedures for (i) the receipt, retention, and treatment of complaints, reports and 
concerns regarding accounting, internal accounting controls, or auditing matters and (ii) the confidential, anonymous submission of 
complaints, reports and concerns by employees regarding questionable accounting or auditing matters.  These procedures are published 
on the Company’s website, at www.seacorholdings.com, under the link chain “Investors - Corporate Governance - Governance 
Documents.”  Such complaints, reports or concerns may be communicated to internal legal counsel or the Chairman of the Audit 
Committee through a toll-free hotline at 1-866-384-4277 or through an internet-based reporting tool provided by EthicsPoint 
(www.ethicspoint.com), each available on an anonymous and confidential basis.  Complaints received are logged by internal legal 
counsel, communicated to the Chairman of the Audit Committee and investigated, under the supervision of the Audit Committee, 
by internal legal counsel.  In accordance with Section 806 of the Sarbanes-Oxley Act of 2002, as amended (the “Sarbanes-Oxley 
Act”), these procedures prohibit the Company from retaliating against any person who, in good faith, submits an accounting or 
auditing complaint, report or concern or provides assistance in the investigation or resolution of such matters.

Board Candidate Evaluation

 The process by which Board candidates are identified and assessed begins with the Nominating and Corporate Governance 
Committee.  The Nominating and Corporate Governance Committee is asked to identify, screen and review individuals qualified to 
serve as directors and ultimately recommend to the Board candidates for election at the Company’s Annual Meeting of Stockholders.  
After completing its evaluation, the Nominating and Corporate Governance Committee presents its recommendation to the Board 
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for consideration and approval.  The Nominating and Corporate Governance Committee, in formulating its recommendation of 
candidates to the Board (including current directors being considered for re-election), and the Board in its consideration of such 
candidates, consider each candidate’s personal qualifications (particularly in light of the Company’s various lines of business) and 
how such personal qualifications effectively address the then perceived current needs of the Board.  Appropriate personal qualifications 
and criteria for Board membership include the following:

• experience investing in and/or guiding complex businesses as an executive leader or as an investment professional 
within an industry or area of importance to the Company;

• proven judgment, competence and/or substantial accomplishments within an industry or area of importance to the 
Company;

• prior or current association with institutions noted for their excellence;

• complementary professional skills and experience addressing the complex issues facing a multifaceted international 
organization;

• an understanding of the Company’s businesses and the environment in which the Company operates; and

• diversity as to business experiences, educational and professional backgrounds and ethnicity.

 Having evaluated the Board candidates pursuant to these processes and criteria, the Nominating and Corporate Governance 
Committee recommended, and the Board determined to nominate, each of the incumbent directors named below for re-election.

 The Company will report any material change to this procedure in an appropriate filing with the Securities and Exchange 
Commission (the “SEC”) and will make any such changes available promptly on the Investor Relations section of the Company’s 
website at www.seacorholdings.com.

Biographical Information

 Set forth below is certain biographical information with respect to each nominee for election as director:

Name Age Position Director Since
Charles Fabrikant 71 Executive Chairman and Chief Executive Officer December 1989
David R. Berz(1)(2) 67 Director February 2014
Pierre de Demandolx(1)(2) 75 Director April 1994
Oivind Lorentzen 65 Vice Chairman August 2001
Andrew R. Morse(1)(2)(3) 70 Lead Independent Director June 1998
R. Christopher Regan(1)(3) 61 Director September 2005
David M. Schizer(2)(3) 47 Director November 2014

______________________
(1) Member of the Compensation Committee

(2) Member of the Nominating and Corporate Governance Committee

(3) Member of the Audit Committee

 Charles Fabrikant is Executive Chairman and Chief Executive Officer and has been a director of the Company and several 
of its subsidiaries since the Company’s inception in 1989.  Mr. Fabrikant has served as a director and member of the Audit Committee 
of Diamond Offshore Drilling, Inc., a contract oil and gas driller, since January 2004.  Mr. Fabrikant serves as the Non-Executive 
Chairman of the Board of the Company’s former aviation division, Era Group Inc. (“Era Group”), an international helicopter operator 
providing transportation services to the offshore drilling industry.  He served as the President and Chief Executive Officer of Era 
Group from October 2011 through April 2012 and as a Director of Dorian LPG Ltd., a liquefied petroleum gas shipping company 
and leading owner and operator of modern Very Large Gas Carriers (“VLGCs”), from July 2013 through December 2015.  Mr. 
Fabrikant is also a Director of Hawker Pacific Airservices, Limited, an aviation sales product support, company and President of 
Fabrikant International Corporation (“FIC”), a privately owned corporation engaged in marine investments.  FIC may be deemed 
an affiliate of the Company. Mr. Fabrikant is a graduate of Columbia University School of Law and Harvard University.
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 With over 30 years experience in the maritime, transportation, investment and environmental industries and given his position 
as the founder and former President and current Chief Executive Officer of the Company, Mr. Fabrikant’s broad experience and deep 
understanding of the Company make him uniquely qualified to serve as a director.

 David R. Berz has been a director of the Company since February 2014.  From August 1985 through December 2013, Mr. 
Berz was a partner of Weil, Gotshal & Manges LLP, where he headed the law firm’s environmental practice. Mr. Berz is a nationally 
acknowledged authority on U.S. and international environmental law.  As a litigator, he served as lead counsel in civil and criminal 
environmental matters involving federal and state water, air and hazardous waste and substance statutes.  He regularly counseled 
multinational corporations and boards of directors in developing environmental compliance and social responsibility programs and 
serves as environmental counsel to financial institutions.  He co-authored the three-volume treatise Environmental Law in Real Estate 
and Business Transactions and frequently lectures and writes on a broad range of environmental topics.  Mr. Berz received the 
American Bar Association’s 2011 Award for Excellence in Environmental and Resources Stewardship.  Mr. Berz serves on the Board 
of Trustees of the Legal Aid Society of the District of Columbia and on the Board of Governors of the American Jewish Committee.  
He is past president of the Dean’s Council of the George Washington University School of Law.

 Mr. Berz’s extensive knowledge of U.S. and international environmental law has been and will continue to be of invaluable 
assistance to the Company in assessing and complying with local, state, federal and international water and air quality standards.

 Pierre de Demandolx has been a director of the Company since April 1994.  He has been a general partner of DPH Conseils, 
a Paris-based shipping and energy consulting company, since October 2003 and a director and a member of the Audit Committee of 
Capital Product LP, an international transportation company focused on the crude tanker industry, since November 2011 after its 
merger with Crude Carriers Corp.  He was a director of Crude Carriers Corp. from March 2010 until October 2011.  From April 1999 
until October 2003, Mr. de Demandolx was the Managing Director of Petroleum Development and Diversification, a London-based 
consulting agency.  From 1995 until September 2001, he was a director of Compagnie Nationale de Navigation (“CNN”), a Paris-
based public shipping company owned by Worms et Cie until 1998, and owned by Compagnie Maritime Belge until 2001.  Mr. de 
Demandolx was the Chief Executive Officer of CNN from September 1990 to June 1996. From 1996 until October 1997, Mr. de 
Demandolx was the Chairman of the Board of Héli-Union, a Paris-based helicopter transportation company.

 Mr. de Demandolx’s extensive experience in the shipping and energy industries adds great value to the Board as his experience 
is directly related to the Company’s lines of business and adds perspective to the Compensation Committee, of which he is a member.

 Oivind Lorentzen is Vice Chairman of the Board and has been a director of the Company since August 2001.  Mr. Lorentzen 
served as Chief Executive Officer of the Company from September 2010 through February 2015.  He served as a director of the 
Company’s former aviation division, Era Group, from February 2013 through October 2014.  From 1990 until September 2010, Mr. 
Lorentzen was President of Northern Navigation America, Inc., a Stamford, Connecticut, based investment management and ship-
owning agency company concentrating in specialized marine transportation and ship finance.  From 1979 to 1990, Mr. Lorentzen 
was Managing Director of Lorentzen Empreendimentos S.A., an industrial and shipping group in Brazil, and he served on its Board 
of Directors until December 2005.  Mr. Lorentzen was Chairman of NFC Shipping Funds, a leading private equity fund in the maritime 
industry, from 2000 to 2008.  Mr. Lorentzen is Managing Director of Northern Navigation LLC, an investment management company 
and a Director of Dorian LPG Ltd., a liquefied petroleum gas shipping company and leading owner and operator of modern VLGCs.  
He is also a director of Blue Danube, Inc., a privately owned corporation engaged as an inland marine service provider, and a director 
of Genesee & Wyoming Inc., an owner and operator of short line and regional freight railroads.

 Mr. Lorentzen’s strong background in finance in the maritime industry and his having served as the CEO of an investment 
management and ship-owning company specializing in ship finance, adds a valuable perspective to the Board.  As the Company’s 
former Chief Executive Officer, Mr. Lorentzen also provides valuable insight to the Board and a deep understanding of the Company’s 
operations.

 Andrew R. Morse has been a director of the Company since June 1998.  He has been a Managing Director and Senior 
Portfolio Manager of Morse, Towey and White, a wholly-owned wealth management unit of High Tower Advisors Inc., a Chicago 
based firm of investment advisors since July 31, 2010.  In addition, Mr. Morse serves on the Board of Directors and on the Audit 
Committee of High Tower Advisors Inc. Mr. Morse was a managing director and senior portfolio manager of UBS Financial Services, 
Inc., from October 2001 until July 2010.  Mr. Morse was Senior Vice President-Investments of Salomon Smith Barney Inc. of New 
York, an investment banking firm, and Smith Barney Inc., its predecessor, from March 1993 to October 2001.  Mr. Morse sits on 
numerous philanthropic boards and is Treasurer of the American Committee of the Weizmann Institute of Science and serves on the 
Management Committee of the Weizmann Institute of Science in Rehovot, Israel.  Mr. Morse served as a director of Seabulk 
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International, Inc., both before and following its merger with the Company in July 2005 until March 2006.  In December 2015, Mr. 
Morse became a member of the Board of Managers of KGP Realty, a private residential property management company.

 Mr. Morse’s deep experience in wealth management and corporate finance provides a valuable resource to the Board.  In 
addition, his finance experience through advising high net worth individuals and investment entities adds a valuable perspective to 
the Board and makes him well qualified to serve as Chairman of the Audit Committee.  In addition, foreign governments have sought 
his experience on international corporate finance with respect to issues such as complex energy crisis management and other significant 
matters of public policy related to the Company’s lines of business.

 R. Christopher Regan has been a director of the Company since September 2005.  He is Co-Founder and, since March 
2002, Managing Director, of The Chartis Group, a management consultancy group offering strategic, operational, risk management, 
governance and compliance advice to U.S. healthcare providers, suppliers and payers.  Prior to co-founding The Chartis Group in 
2001, Mr. Regan served from March 2001 to December 2001 as President of H-Works, a healthcare management consulting firm 
and a division of The Advisory Board Company.  From January 2000 through December 2000, Mr. Regan served as Senior Vice 
President of Channelpoint, Inc., a healthcare information services company.  Mr. Regan also serves as a Trustee of Hamilton College 
and Ascension Health Ventures.

 Mr. Regan’s experience providing advice regarding business valuations, risk management, financial governance and 
compliance adds to the Board’s breadth of experience on these important factors, and especially benefits the Compensation and Audit 
Committees, of which he is a member.

 David M. Schizer has been a director of the Company since November 2014.  He is Dean Emeritus and the Harvey R. Miller 
Professor of Law and Economics at Columbia Law School.  He served as Dean of Columbia Law School from July 1, 2004 through 
June 30, 2014.  Mr. Schizer served on the Board of Directors of Sapphire Industries, a blank check acquisition company, from 
December 2007 through December 2010.  Mr. Schizer also serves as Co-director of the Richard P. Richman Center for Business, 
Law, and Public Policy; Co-Director of the Charles Evans Gerber Transactional Studies Center; Co-Director of the Center for Israeli 
Legal Studies; Director of the Columbia Law review; Director of PMN, the parent company of the Philadelphia Inquirer; President 
and director of America’s Voices in Israel, a nonprofit that brings celebrities to Israel; and Director of the 92nd Street Y.  Mr. Schizer 
is one of the nation’s leading tax law scholars, and also is an expert in energy law and corporate governance issues.

 Mr. Schizer’s experience in complex financial and tax transactions, energy law and corporate governance provides valuable insight 
in analyzing complex financial and tax initiatives brings significant value to the Audit Committee and Nominating and Corporate Governance 
Committee, of which he is a member.

Voting.  Directors will be elected by a plurality of the shares of Common Stock represented in person or by proxy at the Annual 
Meeting.  If you do not wish your shares to be voted for any particular nominee, please identify any nominee for whom you “withhold 
authority” to vote on the enclosed proxy card.

The Board unanimously recommends a vote FOR each of the nominees named in this
proxy statement for election to the Board.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

 Section 16(a) of the Exchange Act requires that each director and executive officer of the Company and each person owning 
more than 10% of the Common Stock report his or her initial ownership of Common Stock and any subsequent changes in that 
ownership to the SEC.  The Company is required to disclose in this Proxy Statement any failure to file or late filings of such reports 
with respect to the most recent fiscal year.

 Based solely upon a review of copies of forms furnished to the Company or written representations from certain reporting 
persons that no Form 5s were required for such reporting persons, the Company believes that during the 2015 fiscal year all Section 
16(a) filing requirements were satisfied, except that John Gellert, Co-Chief Operating Officer, untimely filed one report and Eric 
Fabrikant, Co-Chief Operating Officer, incorrectly reported his initial ownership on Form 3, which was subsequently corrected.
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INFORMATION RELATING TO THE BOARD OF DIRECTORS AND 
COMMITTEES THEREOF

Meetings

 During the year ended December 31, 2015, the Board held ten meetings.  The Board also took action pursuant to Unanimous 
Written Consent on one occasion.  Each of the directors attended at least 75% of the aggregate number of meetings of the Board and 
all committees of the Board on which they served during their tenure in 2015.  Although the Company does not have a formal policy 
requiring Board members to attend the Annual Meeting, all of the Board members then serving attended the Company’s 2015 Annual 
Meeting.

Compensation of Directors

 Directors who are also officers of the Company receive no remuneration by reason of such directorship and are not 
compensated for attending meetings of the Board or standing committees thereof.  During 2015, non-employee directors were paid 
at an annual rate of $52,000 and received $4,000 for every Board and Committee meeting attended in person and $2,000 per meeting 
for telephonic attendance.

 The SEACOR Holdings Inc. 2014 Share Incentive Plan (the “Share Incentive Plan”), is administered by the Board or by a 
committee designated by the Board, under which each non-employee director is granted options and shares of Common Stock.  It 
is the policy of the Board to award annual equity grants to each non-employee director consisting of 3,000 options to purchase shares 
of Common Stock and 500 shares of Common Stock at its regularly pre-scheduled annual meetings.  The 500 shares of Common 
Stock granted are delivered in four equal installments beginning with the date of such annual meeting and on the dates that are three, 
six and nine months thereafter (each such installment of shares, until the delivery date thereof, “Unvested Stock Award”).  These 
grants are made on dates previously established by the Board and the Company does not time the release of non-public information 
for the purpose of affecting the value of equity awards.

 The exercise price of the options granted is the fair market value per share of Common Stock on the date the options were 
granted.  Options are exercisable at any time following the earlier of the first anniversary of, or the next Annual Meeting after, the 
date of grant, for a period of up to ten years from the date of grant.  Subject to the accelerated vesting of options upon a non-employee 
director’s death or disability or a change in control of the Company, if a non-employee director’s service as a director of the Company 
is terminated, his or her options that are not then exercisable will terminate.  A non-employee director’s options that are vested but 
not exercised may, subject to certain exceptions, be exercised within one year after the date of termination of service as a director 
in cases of termination by reason of voluntary retirement, failure of the Company to nominate such director for re-election or failure 
of such director to be re-elected by stockholders after nomination by the Company, or termination of service as a director by reason 
of death or disability.  If a non-employee director’s service as a director of the Company terminates for any reason, any and all 
Unvested Stock Awards will terminate.
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NON-EMPLOYEE DIRECTOR COMPENSATION TABLE

The following table shows the compensation of the Company’s non-employee directors for the year ended December 31, 2015. 

Name

Fees 
earned 

or paid in 
cash(4) 

($)

Stock 
Awards(5) 

($)

Option 
Awards(6) 

($)
Total

($)
David R. Berz(1)(2)(7)   106,000 34,865 59,763 200,628
Pierre de Demandolx(1)(2)(8)    98,000 34,865 59,763 192,628
Oivind Lorentzen(9) 66,778 34,865 59,763 161,406
Andrew R. Morse(1)(2)(3)(10)    130,000 34,865 59,763 224,628
R. Christopher Regan(1)(3)(11)    116,000 34,865 59,763 210,628
David M. Schizer(2)(3)(12)    118,000 34,865 59,763 212,628
Steven J. Wisch(2)(3)(13)    118,000 34,865 59,763 212,628

______________________
(1) Member of the Compensation Committee.

(2) Member of the Nominating and Corporate Governance Committee.

(3) Member of the Audit Committee.

(4) Non-employee directors were paid at an annual rate of $52,000 and received $4,000 for every Board and Committee meeting attended in person and 
$2,000 for each meeting attended by telephone.

(5) On June 4, 2015, each of the non-employee directors then serving on the Board was granted 500 shares of Common Stock (consistent with the previous 
year). The dollar amount of stock awards set forth in this column is equal to the grant date fair value of such stock awards calculated in accordance with 
the Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) Topic 718 without regard to forfeitures for stock-based 
compensation (Formerly FAS 123R). Discussion of the policies and assumptions used in the calculation of grant date value are set forth in Notes 1 and 
14 of the Consolidated Financial Statements in the Company’s 2015 Annual Report on Form 10-K. The shares of Common Stock are delivered in four 
equal installments beginning with the date of grant and on the dates that are three, six and nine months thereafter.

(6) On June 4, 2015, each of the non-employee directors then serving on the Board was granted 3,000 options to purchase shares of Common Stock (consistent 
with the previous year). The dollar amount of option awards set forth in this column is equal to the grant date fair value of such option awards calculated 
in accordance with FASB ASC Topic 718 without regard to forfeitures. Discussion of the policies and assumptions used in the calculation of the compensation 
cost are set forth in Notes 1 and 14 of the Consolidated Financial Statements in the Company’s 2015 Annual Report on Form 10-K. The options are 
exercisable at any time following the earlier of the first anniversary of, or the next annual meeting after, the date of grant, provided that such non-employee 
director continues to serve as a director of the Company on that date, subject to earlier acceleration upon death, disability, voluntary retirement or change 
in control.

(7) As of December 31, 2015, Mr. Berz had 6,750 outstanding options to purchase Common Stock, of which 3,750 were exercisable.

(8) As of December 31, 2015, Mr. de Demandolx had 9,000 outstanding options to purchase Common Stock, of which 6,000 were exercisable.

(9) As of December 31, 2015, Mr. Lorentzen had 140,326 outstanding options to purchase Common Stock, of which 79,854 were exercisable.

(10) As of December 31, 2015, Mr. Morse had 36,062 outstanding options to purchase Common Stock, of which 33,062 were exercisable.

(11) As of December 31, 2015, Mr. Regan had 36,062 outstanding options to purchase Common Stock, of which 33,062 were exercisable.

(12) As of December 31, 2015, Mr. Schizer had 4,500 outstanding options to purchase Common Stock, of which 1,500 were exercisable.

(13) As of December 31, 2015, Mr. Wisch had 36,062 outstanding options to purchase Common Stock, of which 33,062 were exercisable.

Corporate Governance Guidelines and Codes of Ethics

 SEACOR has adopted a set of Corporate Governance Guidelines, a Code of Business Conduct and Ethics and a Supplemental 
Code of Ethics.  A copy of each of these documents is available on the Company’s website at www.seacorholdings.com, under the 
link chain “Investors - Corporate Governance - Governance Documents” and is also available to stockholders in print without charge 
upon written request to the Company’s Investor Relations Department, 2200 Eller Drive, P.O. Box 13038, Fort Lauderdale, Florida 
33316, or via e-mail to: InvestorRelations@ckor.com.

 SEACOR’s Corporate Governance Guidelines address areas such as director responsibilities and qualifications, director 
compensation, management succession, board committees and annual self-evaluation. SEACOR’s Code of Business Conduct and 
Ethics is applicable to its directors, officers and employees and its Supplemental Code of Ethics is applicable to SEACOR’s Executive 
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Chairman, Chief Executive Officer and senior financial officers.  SEACOR will disclose future amendments to, or waivers from, 
certain provisions of its Supplemental Code of Ethics on its website within two business days following the date of such amendment 
or waiver.

Committees of the Board

 The Company has three standing committees: the Nominating and Corporate Governance Committee, the Audit Committee 
and the Compensation Committee. The Audit Committee was established in accordance with Section 3(a)(58)(A) of the Exchange 
Act.  The charter of each such committee is available on the Company’s website at www.seacorholdings.com, under the link chain 
“Investors - Corporate Governance - Governance Documents” and is also available to stockholders in print without charge upon 
written request to the Company’s Investor Relations Department, 2200 Eller Drive, P.O. Box 13038, Fort Lauderdale, Florida 33316, 
or via e-mail to: InvestorRelations@ckor.com.

 Nominating and Corporate Governance Committee

 Committee Function. The Nominating and Corporate Governance Committee assists the Board with:

• identifying, screening and reviewing individuals qualified to serve as directors and recommending to the Board 
candidates for election at the Company’s Annual Meeting of Stockholders and to fill Board vacancies;

• recommending modifications, as appropriate, to the Company’s policies and procedures for identifying and reviewing 
Board candidates, including those related to Board candidates submitted for consideration by stockholders;

• reviewing the composition of the Board as a whole, including whether the Board reflects the appropriate balance of 
independence, sound judgment, business specialization, technical skills, diversity and other desired qualities;

• periodically reviewing the size of the Board and recommending any appropriate changes;

• overseeing the evaluation of the Board and management;

• recommending changes in director compensation;

• successor planning; and

• various governance responsibilities.

 Charter and Meetings.  The Nominating and Corporate Governance Committee held four meetings during the last fiscal 
year.  The Nominating and Corporate Governance Committee did not take any action by Unanimous Written Consent during the last 
fiscal year.  The Nominating and Corporate Governance Committee meets as frequently as circumstances dictate but not less than 
once a year.  The charter of the Nominating and Corporate Governance Committee is available on the Company’s website at 
www.seacorholdings.com, under the link chain “Investors - Corporate Governance - Governance Documents.”

 Each Nominating and Corporate Governance committee member has been determined by the Board to be “independent” 
within the meaning of the NYSE listing standards.  The current members of the Nominating and Corporate Governance Committee 
are Messrs. Berz, de Demandolx, Morse, Schizer (Co-Chair) and Wisch (Co-Chair).  Mr. Wisch informed the Board in April 2016 
that he decided to retire and will not stand for re-election at the Annual Meeting.  Following the Annual Meeting, Mr. Wisch will no 
longer be a member of the Nominating and Corporate Governance Committee.  The Company may choose to appoint a new director 
as a member of the Nominating and Corporate Governance Committee in the future.

 Selection of Board Nominees.  To fulfill its responsibility to recruit and recommend to the full Board nominees for election 
as directors, the Nominating and Corporate Governance Committee reviews the composition of the full Board to determine the 
qualifications and areas of expertise needed to further enhance the composition of the Board and works with management to attract 
candidates with those qualifications.

 To identify new director candidates, the Nominating and Corporate Governance Committee seeks advice and names of 
candidates from its members, other members of the Board, members of management and other public and private sources.  The 
Nominating and Corporate Governance Committee, in formulating its recommendation of candidates to the Board, considers each 



16 2016 Proxy Statement

candidate’s personal qualifications (particularly in light of the Company’s various lines of business) and how such personal 
qualifications effectively address the then perceived current needs of the Board. Appropriate personal qualifications and criteria for 
Board membership include the following:

• experience investing in and/or guiding complex businesses as an executive leader or as an investment professional 
within an industry or area of importance to the Company;

• proven judgment, competence and/or substantial accomplishments within an industry or area of importance to the 
Company;

• prior or current association with institutions noted for their excellence;

• complementary professional skills and experience addressing the complex issues facing a multifaceted international 
organization;

• an understanding of the Company’s businesses and the environment in which the Company operates; and

• diversity as to business experiences, educational and professional backgrounds and ethnicity.

 The Nominating and Corporate Governance Committee has the authority to retain a search firm to assist it in these efforts. 
After the Nominating and Corporate Governance Committee completes its evaluation, it presents its recommendations to the Board 
for consideration and approval.

 The Nominating and Corporate Governance Committee evaluated the director nominees and recommended that the Board 
nominate each director nominee named above for re-election.

 Stockholder Recommendations. The Nominating and Corporate Governance Committee considers director candidates 
suggested by the Company’s stockholders provided that the recommendations are made in accordance with the procedures required 
under the Company’s By-Laws for nomination of directors by stockholders and described in this Proxy Statement under the heading 
“Stockholder Nomination of Directors.” Stockholder nominations that comply with these procedures and meet the criteria outlined 
above will receive the same consideration that the Nominating and Corporate Governance Committee’s nominees receive.

 Audit Committee

 Committee Function. The Audit Committee assists the Board to fulfill its responsibility to oversee:

• management’s execution of the Company’s financial reporting process, including the reporting of any material events, 
transactions, changes in accounting estimates or changes in important accounting principles and any significant issues 
as to adequacy of internal controls;

• the selection and performance of the Company’s independent registered public accounting firm (including its 
qualifications and independence);

• the review of the financial reports and other financial information provided by the Company to any governmental or 
regulatory body, the public or other users thereof;

• the Company’s systems of internal accounting and financial controls and the annual independent audit of the Company’s 
financial statements;

• risk management and controls, which include assisting management in identifying and monitoring risks, developing 
effective strategies to mitigate risk, and incorporating procedures into its strategic decision-making (and reporting 
developments related thereto to the Board); and

• the processes for handling complaints relating to accounting, internal accounting controls and auditing matters.

 Charter and Meetings. The Audit Committee held ten meetings during the last fiscal year.  The Audit Committee did not 
take any action by Unanimous Written Consent during the last fiscal year.  The charter of the Audit Committee is available on the 
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Company’s website at www.seacorholdings.com under the link chain “Investors - Corporate Governance - Governance Documents.”  
The current members of the Audit Committee are Messrs. Morse (Chair), Regan, Schizer and Wisch.  The Board has determined that 
all members of the Audit Committee are “independent” and “financially literate” under the applicable rules of the NYSE.  The Board 
has further determined that each of Mr. Morse and Mr. Schizer is an “Audit Committee Financial Expert” within the meaning of the 
regulations of the SEC, and is independent as that term is used in Item 7(d)(3)(iv) of Schedule 14A of the rules promulgated under 
the Exchange Act.  For Mr. Morse’s and Mr. Schizer’s relevant experience, please refer to their biographies on pages 11-12.  
Additionally, each member of the Audit Committee meets the heightened requirement for independence set forth in the Sarbanes-
Oxley Act.  Mr. Wisch informed the Board in April 2016 that he decided to retire and will not stand for re-election at the Annual 
Meeting.  Following the Annual Meeting, Mr. Wisch will no longer be a member of the Audit Committee.  The Company may choose 
to appoint a new director as a member of the Audit Committee in the future.  

 The Audit Committee’s role is one of oversight. The Company’s management is responsible for preparing the Company’s 
financial statements and the independent registered public accounting firm is responsible for auditing those financial statements. The 
Audit Committee recognizes that Company management, including the internal audit staff, or outside provider of such services, and 
the independent registered public accounting firm has more time, knowledge and detailed information about the Company than do 
Audit Committee members.  Consequently, in carrying out its oversight responsibilities, the Audit Committee is not providing any 
expert or special assurance as to the Company’s financial statements or any professional certification as to the independent registered 
public accounting firm’s work.

 The Audit Committee’s principal responsibilities include: (i) appointing and reviewing the performance of the independent 
registered public accounting firm; (ii) reviewing and, if appropriate and necessary, pre-approving audit and permissible non-audit 
services of the independent registered public accounting firm; (iii) reviewing the adequacy of the Company’s internal and disclosure 
controls and procedures; (iv) reviewing and reassessing the adequacy of the Company’s charter; (v) reviewing with management 
any significant risk exposures; (vi) reviewing with management and the independent registered public accounting firm the Company’s 
annual and quarterly financial statements; (vii) reviewing and discussing with management and the independent registered public 
accounting firm all critical accounting policies and practices used by the Company and any significant changes thereto; (viii) reviewing 
and discussing with management, the independent registered public accounting firm and the internal auditor any significant findings 
during the year, including the status of previous audit recommendations; (ix) assisting the Board in monitoring compliance with legal 
and regulatory requirements; and (x) establishing and maintaining procedures for the receipt, retention and treatment of complaints 
regarding accounting, internal accounting controls or auditing matters, and the confidential, anonymous submission by employees 
of concerns regarding questionable accounting or auditing matters.

AUDIT COMMITTEE REPORT

 In connection with the Company’s consolidated financial statements for the year ended December 31, 2015, the Audit 
Committee has:

• reviewed and discussed the audited financial statements with management;

• discussed with the Company’s independent registered public accounting firm, Ernst & Young LLP, the matters required 
to be discussed by PCAOB Auditing Standard No. 61, Communications with Audit Committees; and

• received the written disclosures and the letter from Ernst & Young LLP as required by PCAOB Ethics and Independence 
Rule 3526, Communication with Audit Committees Concerning Independence, and the Audit Committee discussed 
with Ernst & Young LLP that firm’s independence.

 Based on the review and discussions with the Company’s management and the independent registered public accounting 
firm, as set forth above, the Audit Committee recommended to the Board that the audited financial statements be included in the 
Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2015, for filing with the SEC.

 The foregoing report is respectfully submitted by the Audit Committee.

Andrew R. Morse (Chairman)
R. Christopher Regan 
David M. Schizer 
Steven J. Wisch
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 The foregoing report shall not be deemed incorporated by reference by any general statement or reference to this Proxy 
Statement into any filing under the Securities Act of 1933, as amended (the “Securities Act”) or under the Exchange Act, except to 
the extent that the Company specifically incorporates this information by reference, and shall not otherwise be deemed filed under 
those Acts.

 Compensation Committee 

 Committee Function. The Compensation Committee, among other things:

• approves, either on its own or in consultation with the Company’s independent directors, the compensation of the 
Executive Chairman, the Chief Executive Officer, other executive officers, and certain officers or managers of a Business 
Unit or subsidiary who receive an annual base salary of more than $300,000;

• evaluates the performance of the Executive Chairman and the Chief Executive Officer and reports its findings to the 
Board;

• reviews, approves and makes recommendations with respect to changes in incentive compensation and equity-based 
plans;

• approves all grants of stock options and restricted stock awards;

• reviews and makes recommendations with respect to director compensation;

• prepares a report to be included in the Company’s annual proxy statement; and

• conducts an annual performance self-evaluation.

 The Chairman of the Compensation Committee sets the agenda for meetings of the Compensation Committee.  The meetings 
are attended by the Chief Executive Officer, if requested by the Compensation Committee. At each meeting, the Compensation 
Committee has the opportunity to meet in executive session.  The Chairman of the Compensation Committee reports the actions of 
the Compensation Committee regarding compensation of executive officers to the full Board.  The Compensation Committee has 
the sole authority to retain compensation consultants to assist in the evaluation of director or executive officer compensation, has 
sole authority to determine compensation of such consultants, and is responsible for the oversight of any such consultants.  The 
Compensation Committee determined not to employ a compensation consultant with respect to 2016 compensation decisions.  Data 
required by the Compensation Committee was collected by the Company’s legal and finance departments from outside data services, 
such as Equilar’s research database, a resource for analyzing executive compensation and executive pay trends, and through publicly 
available compensation-related information.

 Charter and Meetings.  The Compensation Committee met five times during the last fiscal year and acted by Unanimous 
Written Consent on four occasions.  The Compensation Committee meets as frequently as circumstances dictate but not less than 
once a year.  The charter of the Compensation Committee is available on the Company’s website at www.seacorholdings.com, under 
the link chain “Investors - Corporate Governance - Governance Documents.”

 The Compensation Committee consists entirely of “Non-Employee Directors,” as defined by Rule 16b-3 under the Exchange 
Act, all of whom satisfy the requirements of an “outside director” for purposes of Section 162(m) of the Internal Revenue Code of 
1986, as amended (the “Internal Revenue Code”).  The Board has determined that each of the directors serving on the Compensation 
Committee is “independent” within the meaning of the listing standards of the NYSE.

 Interlocks and Insider Participation.  The members of the Compensation Committee during fiscal year 2015 were Messrs. 
Berz (Co-Chair), De Demandolx, Morse and Regan (Co-Chair).  Each member of the Compensation Committee is an independent 
director.  No member of the Compensation Committee: (i) was an officer or employee of the Company or any of its subsidiaries 
during 2014; (ii) was formerly an officer of the Company or any of its subsidiaries; or (iii) served on the board of directors of any 
other company any of whose executive officers served on the Company’s Compensation Committee or its Board.
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COMPENSATION COMMITTEE REPORT

 The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis required by Item 
402(b) of Regulation S-K with the management of the Company and, based on such review and discussion, the Compensation 
Committee recommended to the Board that the Compensation Discussion and Analysis be included in this Proxy Statement and, 
through incorporation by reference to this Proxy Statement, the Company’s Annual Report on Form 10-K for the year ended 
December 31, 2015.

 The foregoing report is respectfully submitted by the Compensation Committee.

David R. Berz (Co-Chairman)
Pierre De Demandolx 
Andrew Morse 
R. Christopher Regan (Co-Chairman)

 The foregoing report shall not be deemed incorporated by reference by any general statement or reference to this Proxy 
Statement into any filing under the Securities Act or under the Exchange Act, except to the extent that the Company specifically 
incorporates this information by reference, and shall not otherwise be deemed filed under those Acts.

COMPENSATION DISCUSSION AND ANALYSIS

The Compensation Discussion and Analysis and the tables that follow provide information regarding the fiscal 2015 
compensation program for our 2015 named executive officers (referred to as the “Named Executive Officers” or “NEOs” throughout 
this Proxy) who are listed below:

• Charles Fabrikant, Executive Chairman and Chief Executive Officer (Principal Executive Officer);

• Matthew R. Cenac, Executive Vice President and Chief Financial Officer (Principal Financial Officer);

• Paul L. Robinson, Former Executive Vice President, Chief Legal Officer and Corporate Secretary  (resigned 
February 29, 2016);

• Eric Fabrikant, Co-Chief Operating Officer; and

• John Gellert, Co-Chief Operating Officer.

EXECUTIVE SUMMARY - 2015 COMPANY PERFORMANCE AND COMPENSATION ACTIONS

OVERVIEW OF OUR BUSINESS

 SEACOR and its subsidiaries are in the business of owning, operating, investing in and marketing equipment, primarily in 
the offshore oil and gas, shipping and logistics industries.  The Company conducts its activities in the following reporting segments:

Offshore Marine Services operates a diverse fleet of support vessels primarily servicing offshore oil and gas exploration, 
development and production facilities worldwide.  The vessels deliver cargo and personnel to offshore installations; handle anchors 
and mooring equipment required to tether rigs to the seabed; tow rigs and assist in placing them on location and moving them between 
regions; and carry and launch equipment such as remote operated vehicles or “ROVs” used underwater in drilling and well installation, 
maintenance, and repair.  In addition, Offshore Marine Services’ vessels provide accommodations for technicians and specialists, 
and provide standby safety support and emergency response services.  Offshore Marine Services also operates a fleet of lift boats in 
the U.S. Gulf of Mexico supporting well intervention, work-over, decommissioning and diving operations.  In non-oil and gas industry 
activity, Offshore Marine Services operates vessels primarily used to move personnel and supplies to offshore wind farms in Europe.  
Offshore Marine Services contributed 35%, 40% and 45% of consolidated operating revenues in 2015, 2014 and 2013, respectively.

Inland River Services operates river transportation equipment used for moving agricultural and industrial commodities 
and petroleum products on the U.S. Inland River Waterways, primarily the Mississippi River, Illinois River, Tennessee River, Ohio 
River and their tributaries and the Gulf Intracoastal Waterways.  Internationally, Inland River Services has barge operations on the 
Magdalena River in Colombia and on the Parana-Paraguay River Waterways in Brazil, Bolivia, Paraguay, Argentina and Uruguay.  
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In addition to its primary barge and towboat businesses, Inland River Services also operates and invests in high-speed multi-modal 
terminal facilities for both dry and liquid commodities; barge fleeting locations in various areas of the U.S. Inland River Waterways; 
a broad range of service facilities including machine shop and the repair and drydocking of barges and towboats at strategic locations 
on the U.S. Inland River Waterways; and a transshipment terminal at the Port of Ibicuy, Argentina.  Inland River Services contributed 
22%, 19% and 17% of consolidated operating revenues in 2015, 2014 and 2013, respectively.

Shipping Services operates a diversified fleet of U.S.-flag marine transportation related assets, including its 51% controlling 
interest in certain of its subsidiaries (collectively “SEA-Vista”), which operates product tankers servicing the U.S. coastwise trade 
of crude oil, petroleum and chemical products, and including its harbor tugs servicing vessels docking in U.S. Gulf and East Coast 
ports.  Additional services include liner and short-sea transportation to and from ports in Florida, Puerto Rico, the Bahamas and the 
Western Caribbean, a terminal support and bunkering operation in St. Eustatius, a U.S.-flag articulated tug and dry bulk barge 
operating on the Great Lakes, a U.S.-flag offshore tug and technical ship management services for third party vessel owners.  Shipping 
Services contributed 21%, 16% and 16% of consolidated operating revenues in 2015, 2014 and 2013, respectively.

Illinois Corn Processing, LLC (“ICP”) operates a single-site alcohol manufacturing, storage and distribution facility located 
in Pekin, Illinois, and is a leading producer of alcohol used in the food, beverage, industrial and petrochemical end-markets.  As co-
products of its manufacturing process, ICP additionally produces Dried Distillers Grains with Solubles (“DDGS”) primarily used 
for animal feed and produces non-food grade Corn Oil primarily used for feedstock in biodiesel production.  The Company owns a 
70% interest in ICP.  ICP contributed 16%, 18% and 16% of consolidated operating revenues in 2015, 2014 and 2013, respectively.

 Other business activities primarily include emergency and crisis services; agricultural commodity trading and logistics; 
lending and leasing activities; and non-controlling investments in various other businesses, primarily industrial aviation service 
businesses in Asia and an agricultural commodity trading and logistics business that is primarily focused on the global origination, 
trading and merchandising of sugar.

2015 BUSINESS ENVIRONMENT AND TRANSACTION HIGHLIGHTS

 The segments in which we operate are fragmented with many competitors and are driven by macroeconomic conditions 
that influence the need for our services.  The Company’s financial success and growth are dependent on maintaining a relevant asset 
base for its lines of business, anticipating trends in logistics and equipment design and market movements, maintaining efficient 
operations spread over many geographic regions, building the business organically as well as finding new investments and acquisitions 
to build on existing businesses, pro-actively managing its cash and balance sheet, ensuring access to capital, and finding new 
investment opportunities.  Mergers and acquisitions, divestitures, the successful formation and maintenance of joint ventures, 
designing and building new equipment and trading assets are all essential elements of the Company’s business.

 The past year was a challenging year for the Company and the broader oil and gas markets as a result of the significant drop 
in oil prices between the beginning and end of fiscal year 2015.  This drop in oil prices impacted a number of our business segments 
and the Company’s financial and operational results for 2015.  

 Despite these challenges, the Company was able capitalize on several operational, corporate, and business achievements, 
including:

• Earned $171.2 million in positive cash flow from operations

• In connection with the potential spin-off of SEACOR Marine Holdings, Inc. (“SMH”), a subsidiary of SEACOR that 
is the parent of the Offshore Marine Services Segment, SMH’s issuance of $175.0 million aggregate principal amount 
of its 3.75% Convertible Senior Notes due December 1, 2022 to investment funds managed and controlled by The 
Carlyle Group (the “Carlyle Transaction”)

• SEA-Vista I LLC (“SEA-Vista”), as borrower, entered into a $300.0 million credit facility that provides for a $100.0 
million revolving credit facility,  an $80.0 million term loan and a $120.0 million delayed draw term loan, the proceeds 
of which were used to redeem $99.9 million of Title XI bonds and were and will be used to fund SEA-Vista’s working 
capital, general corporate purposes and capital commitments (the “SEA-Vista Facility”)

• The Company’s sale of  two offshore support vessels, thirty-five 10,000 barrel inland river tank barges, twelve inland 
river deck barges, four inland river towboats, which were leased back, and other property and equipment for net proceeds 
of $97.2 million ($95.5 million in cash and $1.7 million in seller financing) (the “Equipment Sales”)
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 We believe these achievements were made possible by (i) the breadth of talent and experience possessed by our senior 
leadership team and (ii) a strong balance sheet that reflects decades of financial and operational success, despite the challenges 
presented in 2015.  Nonetheless, because our executive compensation programs are designed to align our executives’ interests with 
those of our shareholders by ensuring that actual pay aligns with overall Company performance, the Compensation Committee 
considered the challenges facing our Company when making determinations with respect to the compensation of our NEOs for 2015, 
which resulted in the following: 

• Our CEO’s total compensation for 2015, as set forth in the Summary Compensation Table, represents a 58% 
reduction from his total compensation for 2014;

• Across-the-board reductions to the annual bonuses paid to our NEOs as measured from 2014 to 2015;

• No base salary increases for NEOs for the 2016 fiscal year; and

• Adjustments to the number of equity awards granted in respect of 2015 Company and individual performance.

CONSIDERATION OF SAY-ON-PAY VOTE RESULTS

 At the Company’s 2015 Annual Meeting of Stockholders, a non-binding, advisory vote was taken with respect to the 
compensation of the Company’s Named Executive Officers. Stockholders expressed substantial support for the compensation of the 
Company’s Named Executive Officers, with over 97% of the votes cast in favor of the “say-on-pay” advisory resolution approving 
the Company’s Named Executive Officer compensation.  In 2011, the stockholders voted to conduct say-on-pay advisory votes on 
an annual basis and the Board has adopted this position.  The Compensation Committee considered the results of the 2015 advisory 
vote and also considered other factors in evaluating the Company’s executive compensation programs as discussed in this 
Compensation Discussion and Analysis.

CURRENT EXECUTIVE COMPENSATION “BEST PRACTICES”

 For 2015, we employed the following executive compensation best practices:

• Adjustments to Base Salaries.  NEOs’ base salaries were unchanged.

• Deferred 40% of Annual Bonuses.  We continued our practice of deferring payment of 40% of our NEOs’ annual 
bonuses to subsequent years, with 20% to be paid in the first quarter of 2017 and the remaining 20% to be paid in the 
first quarter of 2018.

• Five-Year Vesting of Restricted Stock and Stock Options.  Historically, each executive’s long-term incentive grant 
is delivered either as stock options (priced at four designated quarterly dates throughout the year of grant) or as restricted 
stock, each of which has a five-year vesting period.

• Clawback Policy.  The Company has a clawback policy applicable to our NEOs’ executive compensation.

• No Repricing or Replacing Outstanding Stock Options.  We have never repriced or replaced any of our outstanding 
stock options.

• No Perquisites.  We do not grant perquisites to our NEOs that are different from the perquisites available to all our 
employees generally.

• No Tax Gross-ups.  We have never provided any tax gross-up payments to NEOs and have no contract or agreement 
with any NEO that provides for a tax gross-up payment, including those related to change-of-control payments subject 
to Sections 280G and 4999 of the Internal Revenue Code of 1986, as amended.

• No Excessive Severance Payments.  We do not provide excessive severance payments in the event of an NEO’s 
termination of employment.

• No Supplemental Executive Retirement Plans (“SERP”).  We do not provide a SERP to our NEOs.
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• Double-Trigger Vesting.  Awards under our Share Incentive Plan contain a so-called “double-trigger” vesting provision, 
which generally provides that awards will not be accelerated upon a change of control of the Company if (i) an acquiror 
replaces or substitutes outstanding awards in accordance with the requirements of the Share Incentive Plan and (ii) a 
participant holding the replacement or substitute award is not involuntarily terminated within two years following the 
change of control.

• No Hedging or Pledging By Our NEOs.  The Company has adopted prohibitions against hedging and pledging of 
Company stock.

• No Guaranteed Bonuses.  We believe that bonuses should reflect actual company and individual performance. 
Therefore, we do not guarantee bonus payments to our NEOs.

• No Employment Contracts with NEOs.  We do not maintain any employment contracts with our NEOs.

• No Severance Agreements with NEOs.  We do not maintain any pre-committed severance agreements with our 
NEOs.

• No Change-of-Control Agreements with NEOs.  We do not maintain any change-of-control agreements with our 
NEOs.

EXECUTIVE COMPENSATION PHILOSOPHY AND OBJECTIVES

• The Company seeks to align the interests of its executive officers and key managers with those of its stockholders by granting 
stock options and awarding restricted stock under an extended vesting schedule of five years.

• Using five-year vesting for both restricted stock and stock option awards reflects the Company’s expectation that senior executives 
with influence over the Company’s strategic decisions regard themselves as long-term owners with values consistent with long-
term stockholders, which is evident by the significant amount of equity voluntarily held by senior executives long after equity 
awards have vested.

• In addition, the Company’s payout of bonuses over three years, with 60% distributed in the first year and 20% distributed in 
each of the following two years, further demonstrates the Company’s philosophy of rewarding longer-term financial and operating 
performance.

SETTING EXECUTIVE COMPENSATION

Oversight of Compensation Programs

 The Compensation Committee is responsible for overseeing our senior executive compensation programs.  See page 18 of 
this Proxy Statement for more information on the role and responsibilities of the Compensation Committee in its review of executive 
compensation and related corporate governance.

Use of Compensation Consultants

 The Compensation Committee decided not to employ a compensation consultant in determining or recommending the 
amount or form of officer or director compensation for 2015.  Data required by the Compensation Committee was collected by the 
Company’s legal and finance departments and outside data services, such as Equilar and reviewed and discussed from time to time 
at Compensation Committee meetings.

Role of Executive Officers in Compensation Decisions

 In evaluating executive compensation, the Executive Chairman and Chief Executive Officer focuses on senior employees 
and their progress in meeting individual goals in relation to how well their peers, their respective business units and the entire 
Company have performed. In a series of informal group discussions and formal Compensation Committee meetings typically held 
in the latter part of each year through March of the following year, the Compensation Committee, the Executive Chairman and Chief 
Executive Officer meet to review the following factors in setting compensation for senior executives:
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• the Company’s corporate transactions, financial results and projections;

• the individual performance of the Company’s executive officers and the overall performance of each business unit;

• the Executive Chairman and Chief Executive Officer’s recommendations; and

• prevailing conditions in the job market.

The Executive Chairman and Chief Executive Officer does not participate in any decisions with respect to his own compensation.

Role of the Compensation Committee

 In addition, the Compensation Committee considers the following factors:

• market comparisons for cash and equity compensation;

• the potential for future roles within the Company;

• the risk in not retaining an individual;

• total compensation levels before and after the recommended compensation amounts;

• compensation summaries for each senior executive that total the dollar value of all compensation-related programs, 
including salary, annual incentive compensation, long-term compensation, deferred compensation and other benefits; 
and

• the fact that the Company has not entered into employment contracts and does not provide perquisites, supplemental 
retirement or severance programs.

 The Compensation Committee also meets in executive session to consider the factors above for senior executives and to 
utilize these factors in evaluating the Executive Chairman and Chief Executive Officer’s proposed compensation and performance.  
Additional meetings of the Compensation Committee are held as appropriate to review and approve stock option grants and restricted 
stock awards to newly hired employees or to current employees in connection with promotions within the Company.

The Compensation Committee’s Subjective Consideration

 The Compensation Committee’s compensation philosophy is that subjective consideration of the different elements described 
herein is necessary to provide the flexibility to make appropriate compensation decisions without solely relying on the use of formulas 
or benchmarking.  Consequently, the Compensation Committee believes it is in the Company’s and the Stockholders’ best interest 
to conduct its own research regarding executive compensation, which includes a review of executive compensation at companies 
with similar business lines to that of the Company and a review of compensation at other entities that compete with the Company 
to employ executives with skills and specialties similar to those possessed by the Company’s executives.

Market Information

 The Compensation Committee reviews reports on executive compensation trends issued by respected publications, and 
compiles compensation information through Equilar, proxy statements, compensation-related public disclosures, industry trade 
journals and other sources.  There is no one listed company that has a diverse group of businesses and geographic reach, and network 
of joint ventures that would be comparable to the Company.  The companies with obviously similar lines of operating business 
considered in connection with the Compensation Committee’s compensation analysis include: Bristow Group, GATX Corporation, 
GulfMark Offshore, Inc., Hornbeck Offshore Services, Inc., Kirby Corporation, Nabors Industries Ltd., Oceaneering International, 
Inc., Overseas Shipholding Group, Inc., Tidewater Inc. and Transocean Ltd.  The Compensation Committee also considers 
compensation practices at various investment banking institutions and private equity funds, as it believes the skill sets of its executives 
overlap with those required by those institutions.  The Compensation Committee does not target any particular percentile or 
comparative level of compensation for executive officers.  It does, however, assess the general competitiveness of proposed 
compensation levels.
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SETTING COMPENSATION IN RELATION TO PERFORMANCE

 The Company evaluated and set 2015 executive compensation in the context of the current economic conditions, the 
Company’s performance and the performance of its key personnel.  Compensation decisions are determined with a view toward 
ensuring that management avoids high-risk strategies and does not focus principally on short-term results.  Although, as discussed 
later in this Compensation Discussion and Analysis, the Company utilizes performance targets in setting certain bonus and equity 
awards in accordance with Section 162(m) of the Internal Revenue Code, the Compensation Committee believes reasoned judgment, 
rather than automatic formulas, is the appropriate basis by which to set compensation, and uses discretion to alter awards based on 
performance targets.  The Compensation Committee believes using formulas alone may foster an environment that encourages short-
sighted decisions intended to meet formulaic goals rather than work toward long-term benefits or adapt to a changing environment 
that might be best met by altering strategy during the year or re-prioritizing goals.  Consequently, the Compensation Committee 
constructs its compensation incentives to reward consistent and durable performance in a way that maintains flexibility.

 In measuring returns and performance of management, the Compensation Committee subjectively weighs, among other 
factors:

• stockholder returns on equity on both a before and after-tax basis;

• operating cash flow for the Company and its business units;

• returns on operating assets;

• cash generated relative to cost of replacement;

• quality of the asset base;

• results of trading assets;

• tax strategies and cash retention;

• financing activity;

• degree of risk inherent in the balance sheet;

• success of corporate strategies, mergers and acquisitions and divestitures; and

• effective use of finance strategies.

 However, the Compensation Committee does not pre-establish performance targets for any of the above-mentioned factors 
or assign a weighting to any of the various factors given the constantly changing nature of a business that is volatile, and the need 
to adjust priorities and address opportunities as developed during the year. Such opportunities can include raising capital, selling 
assets, acquiring businesses, and similar variables.

 For 2015, the Compensation Committee reviewed the Company’s performance and that of its business segments and 
compared these results based on the foregoing parameters to those achieved by other companies in similar lines of business to the 
extent that comparison was possible.  The Compensation Committee considered competitive compensation levels and pay practices 
within industries that hire personnel with the types of leadership, operating, financial and legal skills required to oversee and grow 
the Company’s business, such as shipping, banking, finance, law, investment management, private equity, logistics and commodity 
trading.  It receives data on pay practices of companies in the shipping business, energy services, finance and leasing, investment 
management and industrial manufacturing sectors.  Due to differences in reporting and accounting practices, levels of balance sheet 
leverage and quality of asset base, the Compensation Committee does not believe industry performance “benchmarks” are useful or 
appropriate.  Due to differences in corporate strategies and responsibilities of executive officers and key managers, the Compensation 
Committee and management also believe it is not useful or appropriate to “benchmark” compensation of its officers to those at any 
single group of other companies.
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ELEMENTS OF COMPENSATION

Overview

 Alignment with our executive compensation philosophy is achieved through the executive compensation components for 
our senior executives, including our Named Executive Officers, outlined below.

Compensation Element
Compensation

Objectives and Principles Relation to Performance 2015 Actions/Results
Base Salary - Fixed annual 
cash; paid on a semi-monthly 
basis.

• Compensate NEOs for
services rendered during the
year in the form of fixed
cash compensation.

Increases in base salary
reflect market positioning,
economic conditions and
the Compensation
Committee’s assessment of
company and individual
performance over the prior
year.

The NEOs’ 2015 base
salaries were mostly
unchanged from 2014 base
salaries.

• Base salary levels are set to
reflect the NEO’s role and
responsibilities, value to the
Company, experience and
performance, internal equity
and market
competitiveness.

Annual Bonus - Cash, paid 
60% in the year awarded and 
20% in each of the next two 
subsequent years.

• Reward senior executives,
including NEOs, for
performance over a one-
year period.

Annual bonuses reflect
company and individual
performance.

Bonus awards were
adjusted from 2014 levels in
response to company and
individual performance.

• Payment is not guaranteed
and levels vary according to
company and individual
performance.

Long-Term Incentives (LTI) -
•  Stock Options - Historically, 

a portion of each executive’s 
LTI grant is delivered as 
Stock Options with a five-
year vesting period and 
priced at four designated 
quarterly dates throughout 
the year of grant.

•  Restricted Stock - 
Historically, a portion of the 
executive’s LTI grant is 
delivered as Restricted Stock 
with a five-year vesting 
period.

• Align NEOs’ interests with
those of the Company’s
stockholders and drive
long-term value creation.

Prior-year company and
individual performance are
two of several factors the
Compensation Committee
considers when determining
the size of the LTI grants
for a given year.

Approximately 25% of
NEOs’ 2015 LTI grant value
was in stock options.

• Pay for performance. Approximately 75% of
NEOs’ 2015 LTI grant value
was in Restricted Stock.• Reward NEOs for long-

term growth.
• Attract, retain and reward

NEOs for company and
individual performance.

Health and Welfare Benefits - 
Eligibility to participate in our 
broad-based health and welfare 
plans, e.g., health insurance.

• Identical to benefits
provided to all Company
employees.

Not directly related to
performance. Reflects
competitive pay practice.

No significant actions
regarding health and
welfare benefits in 2015.

• Attract, retain and motivate.
Retirement Plans - Eligibility 
to participate in our broad-
based 401(k) plan for all 
employees.

• Identical to benefits
provided to all company
employees.

Not directly related to
performance. Reflects
competitive pay practice.

No significant actions
regarding retirement plans
in 2015.

• Attract, retain and motivate.
Perquisites - None • The Company does not

provide any perquisites.
The Company believes
existing pay practices are
sufficient to attract and
retain senior management.

No actions with respect to
perquisites in 2015.



26 2016 Proxy Statement

COMPENSATION OF THE NAMED EXECUTIVE OFFICERS

 As described in this Compensation Discussion and Analysis, the Compensation Committee did not use a formula to determine 
the Named Executive Officers' salary, bonus and equity awards for 2015.  The Compensation Committee made a subjective 
determination based upon the factors described below with respect to each Named Executive Officer.  Each of the factors was 
considered independently and together as a group, such that the final compensation of the Named Executive Officers was not dependent 
on any one factor or any specific combination of factors.  The Compensation Committee believes that the subjective consideration 
of these different elements provides the flexibility necessary to make appropriate compensation decisions.

 Below is a summary of the individual responsibilities and achievements applicable to each of our NEOs that the Compensation 
Committee considered when making its determinations with respect to 2015 compensation.

Charles Fabrikant

 In determining the fiscal 2015 compensation for Mr. Fabrikant, the Compensation Committee considered the financial and 
non-financial factors described earlier in this Compensation Discussion and Analysis, as well as the following additional skills:

• leadership experience, professional experience, ability to teach and train, communication skills and unique combination 
of business and legal background;

• development and growth of diverse business units, the divestiture of which has unlocked significant stockholder 
value;

• deal-making and transactional skills, particularly his experience with international business transactions;

• familiarity with sophisticated capital markets and broad asset classes; and

• experience in developing interrelated businesses, particularly in the shipping, inland river, offshore and energy 
industries.

 For 2015, the Compensation Committee considered Mr. Fabrikant’s role in creating long-term stockholder value by, in 
particular, successfully completing certain corporate transactions, including the Carlyle Transaction, the SEA-Vista Facility and the 
Equipment Sales.

Matthew R. Cenac

 In determining the fiscal 2015 compensation for Mr. Cenac, the Compensation Committee considered the financial and 
non-financial factors described earlier in this Compensation Discussion and Analysis, as well as the following:

• responsibility for managing all financial personnel and supervising reporting and preparation of financial statements;

• responsibility for internal controls, overseeing information technology, supervising human resources, complying with 
public reporting requirements and the Sarbanes-Oxley Act, and providing services to the Board and the business units, 
including development of analytical tools for understanding the operating performance of the different business units 
of the Company; and

• his central role in the execution of the Company’s strategic acquisitions and divestitures, which included due diligence, 
planning and oversight of all of the Company’s 2015 transactions.  In particular, Mr. Cenac had a significant role in 
the Carlyle Transaction and the SEA-Vista Facility.

Paul L. Robinson

 In determining Mr. Robinson’s compensation for 2015, the Compensation Committee considered the overall performance 
of the Company and the financial and non-financial factors described earlier in this Compensation Discussion and Analysis, as well 
as:

• his leadership of the legal group;



2016 Proxy Statement 27

• his management of significant corporate transactions, complex commercial litigations and class actions, acquisitions, 
dispositions, securities filings, financings, and enhancing the Company’s legal flexibility and reducing its costs;

• his responsibilities for general corporate compliance

• his role in overseeing the legal aspects of several significant corporate transactions, including the Carlyle Transaction 
and the SEA-Vista Facility.

 For a description of the payments and benefits paid or payable to Mr. Robinson in connection with his separation, see the 
“Employment Contracts/Termination of Employment/Change of Control Agreements” discussion below.

John Gellert

 In determining Mr. Gellert’s compensation for the year ending 2015, the Compensation Committee considered the Company’s 
performance, the performance of the Offshore Marine Services division and Mr. Gellert’s oversignt of efforts in managing the business 
through a very difficult cycle.  In evaluating the performance of the Offshore Marine Services division, the Committee considered 
operating income, earnings before taxes and depreciation, profits and losses from sale of equipment, return on property, plant and 
equipment using an internal rate of return analysis and also return on corporate equity, success in controlling expenses, success in 
maintaining a fleet of age and quality consistent with the Company’s strategy, success in managing receivables, creativity in finding 
new opportunities and contribution to the corporate investment strategy.

 In determining Mr. Gellert’s total compensation for the year ending 2015, the Compensation Committee also considered 
Mr. Gellert’s involvement in the Carlyle Transaction and the Equipment Sales.

Eric Fabrikant

 In determining Mr. Fabrikant's compensation for 2015, the Compensation Committee considered the overall performance 
of the Company and the financial and non-financial factors described earlier in this Compensation Discussion and Analysis.  Mr. 
Fabrikant’s base compensation reflects his skill and experience, including his ability to work comfortably outside of the United States 
and manage joint ventures, his experience in acquisitions, his work with fluctuating exchange rates and his understanding of the 
macro factors that drive the demand for the business unit’s equipment and services.

 In determining Mr. Fabrikant's total compensation for the year ending 2015, the Compensation Committee considered Mr. 
Fabrikant’s contributions with respect to the Carlyle Transaction, the SEA-Vista Facility and the Equipment Sales.

Base Compensation

 Base salary levels reflect the experience and skill required for executing the Company’s business strategy and overseeing 
its businesses and operations.  The Compensation Committee places an emphasis on the compensation for the Executive Chairman 
and Chief Executive Officer to ensure it reflects operating performance and strategic direction.  Together with the Executive Chairman 
and Chief Executive Officer, the Compensation Committee also reviewed the compensation of the other Named Executive Officers 
and select senior officers to achieve the correct balance of incentives to appropriately reward and retain the Company’s executives 
and maximize their performance over the long-term.

 Base salary is established at levels designed to be consistent with professional and market norms based on relevant experience.  
The Executive Chairman and Chief Executive Officer assesses senior employees on their progress in meeting individual goals in 
relation to how well their peers and the entire Company perform.

The Compensation Committee considers the following factors in setting base salaries:

• the Company’s results and projections for the current fiscal year;

• conditions in the job market;

• industry conditions and market compensation levels, generally;

• job performance and risk in not retaining an individual; and
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• potential for future growth roles within the Company.

 Base salary levels for senior managers are also set in recognition of the fact that the Company has no:

• formal retirement program or severance plans;

• employment agreements or pre-committed bonuses;

• perquisites;

• gross-up provisions; or

• non-ordinary course benefit plans.

The chart below details the 2015  and 2016 base salaries for our NEOs:

BASE SALARIES

Named Executive Officer 2015 Base Salary 2016 Base Salary
Charles Fabrikant 700,000 700,000
Matthew R. Cenac 450,000 450,000
Paul L. Robinson(1) 450,000 450,000
Eric Fabrikant 450,000 450,000
John Gellert 450,000 450,000

______________________
(1) Although Mr. Robinson’s base salary for 2016 was set at $450,000, he only received payment of base salary for the period during which he was an active 

employee of the Company.

Annual Bonus

• Bonus awards are discretionary. Management and the Compensation Committee believe that determining bonuses on a case-
by-case basis for each individual is the best approach for the Company.

• The Compensation Committee, in conjunction with the Executive Chairman and Chief Executive Officer, also evaluated the 
performance of senior managers in achieving specific initiatives, such as executive corporate transactions and financings, 
improving safety records, controlling costs, increasing output of work and creativity in performing assigned responsibilities.

• Performance was reviewed for senior managers in a multi-year context, considering contributions to decisions and strategies 
initiated in the past that may affect the present.

• The bonus compensation is paid over three years, 60% in the year awarded (for services in the prior calendar year) and 20% in 
each of the next two subsequent years.  Interest is currently paid on the deferred portion of bonus compensation at the rate of 
approximately 1.5% per annum.  This rate is set and approved by the Compensation Committee.  The objective is to establish 
a retention system that links executives to the outcome of their decisions over a period of years.

• For 2015, three of our NEOs received their annual bonuses pursuant to the Company’s Management Incentive Plan (the “MIP”).  
The Company adopted, and the stockholders approved, the MIP under which maximum cash bonuses are based on objective, 
quantitative performance criteria.  Under the terms of the MIP, notwithstanding the achievement of any performance criteria, 
the Compensation Committee retained and, for 2015, exercised its discretion to reduce all awards under the MIP.

• With reference to the MIP performance targets, but using no formula, the Compensation Committee determined cash and equity 
bonus awards (i.e., reducing the amounts otherwise payable under the MIP) by considering the Company’s financial performance 
and that of its business units and investments, taken in context of the overall business environment, and each individual’s 
contribution to that performance without providing particular weight to any individual factor.
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 Under Section 162(m) of the Internal Revenue Code, in order for compensation in excess of $1,000,000 paid in any year 
to any “covered employee” (as currently defined in Section 162(m) of the Internal Revenue Code – a company’s principal executive 
officer and any of such company’s three other most highly compensated executive officers named in the proxy statement (not including 
the chief financial officer)) to be deductible by the Company, such compensation must qualify as “performance based.”  Bonus 
amounts payable under the MIP are based on performance criteria that qualify such bonus amounts as performance based for purposes 
of the exemption from the limitations of Section 162(m) of the Internal Revenue Code.  This allows the Company to take advantage 
of a deduction with respect to bonuses paid under the MIP to any covered employees who earn in excess of $1,000,000.  

 The chart below details the 2015 annual bonuses for our NEOs, as compared to the amounts paid in respect of 2014 annual 
bonuses: 

ANNUAL BONUS

Named Executive Officer 2014 Annual Bonus 2015 Annual Bonus
Charles Fabrikant 3,000,000 900,000
Matthew R. Cenac 350,000 300,000
Paul L. Robinson 500,000 250,000
Eric Fabrikant 450,000 300,000
John Gellert 600,000 300,000

Long-term Incentives

 The Company believes that the use of equity awards to align the interests of senior employees with the Company’s long-
term growth has proven successful in fostering a sense of ownership.  It is the policy of the Compensation Committee to approve 
annual equity grants at regularly pre-scheduled meetings.  These grants are made on dates previously established by the Compensation 
Committee and the Company does not time the release of non-public information for the purpose of affecting the value of equity 
awards.

Stock Options

• Stock option awards, in any given year, are made in respect of performance during the calendar year immediately 
preceding the calendar year in which they are made and are priced in four equal installments during the year in which 
they are made on dates set by the Compensation Committee (such date for each installment, a “Grant Date”).

• The Compensation Committee has determined that, by pricing stock options four times per year, the exercise prices 
would more approximately mirror share price levels during the year and reduce the random nature of pricing once per 
year.  The first date is on or about March 4 and the following three dates are established at three-month intervals.

• In 2016, the Compensation Committee approved stock option awards based on 2015 performance on March 4, and set 
subsequent quarterly pricing dates on June 4, September 4 and December 4.  The stock options vest ratably over five 
years beginning on March 4, 2017 and ending on March 4, 2021.

• The option price for each grant is based on the closing price of the Company’s shares on the applicable Grant Date.

Based on the Compensation Committee’s determination, the Named Executive Officers were granted the following stock 
options in respect of 2015:
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STOCK OPTIONS

Annual
Option
Grant

Amount

Vesting on March 4 of each year

Named Executive Officer 2017 2018 2019 2020 2021
Charles Fabrikant 50,000 10,000 10,000 10,000 10,000 10,000
Matthew R. Cenac 10,000 2,000 2,000 2,000 2,000 2,000
Paul L. Robinson — — — — — —
Eric Fabrikant 20,000 4,000 4,000 4,000 4,000 4,000
John Gellert 10,000 2,000 2,000 2,000 2,000 2,000

Restricted Stock

• The restricted stock awards granted in 2016 vest ratably over five years, beginning on March 4, 2017 and ending on 
March 4, 2021.  These awards are not reflected in the compensation tables included in this proxy statement, because 
the grants were made in 2016.

 Based on the Compensation Committee’s determination or performance achieved during 2015, the Named 
Executive Officers were granted the following amounts of restricted stock in respect of 2015:

RESTRICTED STOCK

Annual
Restricted

Stock
Grant

Amount

Vesting on March 4 of each year

Named Executive Officer 2017 2018 2019 2020 2021
Charles Fabrikant 28,000 5,600 5,600 5,600 5,600 5,600
Matthew R. Cenac 9,500 1,900 1,900 1,900 1,900 1,900
Paul L. Robinson — — — — — —
Eric Fabrikant 12,000 2,400 2,400 2,400 2,400 2,400
John Gellert 10,000 2,000 2,000 2,000 2,000 2,000

 

Stock Ownership

• The Company has no formal policy requiring employees to retain vested restricted stock or options, but it prefers that executive 
officers maintain ownership and considers executive ownership levels when determining compensation packages.

• The Compensation Committee annually reviews grant history and dispositions of options and restricted stock to determine if 
awards serve the purpose of building ownership.

Consideration of Risk from Compensation Program

 The Compensation Committee considers the impact the compensation program has on the Company’s risk management 
efforts.  The Compensation Committee believes that the Company’s compensation program is structured to provide proper incentives 
for executives to balance risk and reward appropriately and in accordance with the Company’s risk management philosophy, 
particularly by having a significant portion of the executives’ compensation vest over a three- to five-year time line.  Compensation 
distributed over a period of years serves to reinforce the benefit of long-term decision-making and the Compensation Committee’s 
ability to reward decisions that, although they may have a perceived short-term negative effect, serve the Company’s (and our 
stockholders’) best interests in the long-term.
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Deductibility of Executive Compensation

 The Company reviews the total expenses attributed to executive compensation, and the accounting and tax treatment of 
such programs.  The Company addressed the impact of Section 162(m) of the Internal Revenue Code by obtaining stockholder 
reapproval of the MIP at the Company’s 2014 Annual Meeting and by allowing certain grants under the Share Incentive Plan to 
qualify as performance-based compensation.  Three of the five Named Executive Officers participated in the MIP for 2015.  The 
Compensation Committee considers the benefits Section 162(m) of the Internal Revenue Code provides for federal income tax 
purposes and other relevant factors when determining executive compensation.  However, the Compensation Committee may, from 
time to time, approve compensation that is not deductible under Section 162(m) of the Internal Revenue Code if it determines that 
it is in the Company’s best interest to do so.

Clawback Policy

 The Company has adopted a policy whereby it will seek to recoup compensation paid to NEOs in the event the Company 
is required to publish a restatement to any of its previously published financial statements as a result of: 1) the material noncompliance 
of the Company with any applicable financial reporting requirement under the U.S. federal securities laws or 2) the fraud, theft, 
misappropriation, embezzlement or intentional misconduct by an executive.

Policy Against Pledging and Hedging Company Securities

 The Company has adopted policies prohibiting hedging and pledging of Company securities by our directors, senior officers 
and employees.

EMPLOYMENT CONTRACTS/TERMINATION OF EMPLOYMENT/CHANGE OF CONTROL

 As mentioned above, the Named Executive Officers do not have employment, severance or change-of-control agreements 
with the Company.  During the last fiscal year, the Compensation Committee considered the advisability of implementing a severance 
policy for a limited number of executives.  The Compensation Committee weighed the retentive value of a formal severance policy 
against the flexibility that its current practices allow for, and ultimately decided not to implement a severance policy in order to 
preserve its current practice of administering severance benefits on a case-by-case basis.

 Certain benefit or incentive plans or arrangements do, however, provide for payments to Named Executive Officers upon 
a termination of employment or a change in control of the Company.  The information in the tables below describes and quantifies 
certain compensation that would become payable under existing plans and arrangements if a Named Executive Officer’s employment 
had terminated on December 31, 2015, given the Named Executive Officer’s compensation as of such date and, if applicable, based 
on the Company’s closing stock price on that date.  These benefits are in addition to benefits available generally to salaried employees, 
such as distributions under the Company’s 401(k) savings plan, disability benefits and accrued vacation pay.

 Due to the number of factors that affect the nature and amount of any benefits provided upon the events discussed below, 
any actual amounts paid or distributed may be different from the amounts disclosed below.  Factors that could affect these amounts 
include the time during the year of any such event and the Company’s stock price.

 All outstanding cash bonus payments, stock options and restricted stock are payable or vest upon the death, disability, 
qualified retirement, termination without “cause” of the employee, or the occurrence of a “change in control” of the Company; 
however, the outstanding balance is generally forfeited if the employee is terminated with “cause” or resigns without “good reason.”  
For these purposes, “disability” generally means disability resulting in the Named Executive Officer being unable to perform his 
job.  See Table VI below for the intrinsic value (that is, the value based upon the Company’s stock price, and, in the case of stock 
options, minus the exercise price) of equity awards that would become exercisable or vested if the Named Executive Officer had 
died or become disabled as of December 31, 2015.

Separation and Consulting Agreement between the Company and Mr. Robinson

 On January 25, 2016, Mr. Robinson submitted his resignation to the Board.  In order to provide a smooth transition of his 
day-to-day duties and responsibilities, including providing reasonable assistance to the Company in connection with the previously-
announced potential separation of SEACOR Marine Holdings Inc. from the Company, the Company and Mr. Robinson entered into 
a Separation and Consulting Agreement. In consideration for Mr. Robinson’s agreement to continue in his current position through 
February 29, 2016, provide reasonable assistance to the Company through August 2016 and provide a release of claims, the Company 
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paid Mr. Robinson a lump sum of $250,000 upon his termination of employment and the Company has agreed to pay Mr. Robinson 
$25,000 per month for the six months thereafter. In addition, in connection with the termination of Mr. Robinson’s employment with 
the Company, he received (i) any unpaid portion of any annual bonuses he earned with respect to periods prior to his separation from 
the Company and (ii) accelerated vesting of his restricted stock awards.  In connection with his separation, Mr. Robinson’s unvested 
Company stock options terminated without additional consideration.  The Compensation Committee believed this was an appropriate 
separation package to provide to Mr. Robinson given his eight years of dedicated service and significant contributions to the Company 
over such time.

COMPENSATION TABLES

 Table I sets forth certain compensation information for the Company’s Named Executive Officers for the years ended 
December 31, 2015, 2014 and 2013.  Table II sets forth all restricted stock and option awards to such Named Executive Officers in 
December 31, 2015 and indicates the price at which options were granted during 2015.  Table III sets forth all unvested restricted 
stock awards and all outstanding option awards at 2015, to such Named Executive Officers.  Table IV sets forth all vesting of restricted 
stock awards and exercises of options by the Named Executive Officers during 2015.  Table V sets forth non-qualified deferred 
compensation plan activity during 2015 for such Named Executive Officers.  Table VI sets forth payments that would be made to 
such Named Executive Officers under certain plans or arrangements in the event of a termination of employment or a change in 
control of the Company.
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TABLE I

SUMMARY COMPENSATION TABLE (FISCAL YEARS 2015, 2014 and 2013)

 The following table sets forth certain compensation information for the Company’s Named Executive Officers in respect 
to the fiscal years ended December 31, 2015, 2014 and 2013.

Name and
Principal Position Year

Salary
($)

Bonus(1) 
($)

Stock 
Awards(2) 

($)

Option 
Awards(2) 

($)

All Other
Compensation

($)
Total

($)

Charles Fabrikant(3) 2015 700,000 900,000 1,589,500 555,047 15,928 3,760,475
Executive Chairman 2014 700,000 3,000,000 1,963,940 766,159 29,736 6,459,835
and Chief Executive
Officer

2013 700,000 2,200,000 1,363,400 788,500 26,828 5,078,728

Matthew R. Cenac(4) 2015 450,000 300,000 433,500 111,009 11,493 1,306,002
Executive Vice President
and Chief Financial
Officer

2014 362,500 425,000 607,850 129,360 10,363 1,535,073

Paul L. Robinson(5) 2015 450,000 250,000 361,250 111,009 9,275 1,181,534
(resigned 2/29/16) 2014 450,000 600,000 567,475 129,360 11,680 1,758,515
Executive Vice President,
Chief Legal Officer and
Corporate Secretary

2013 350,000 500,000 477,190 157,700 11,030 1,495,920

Eric Fabrikant(6) 2015 450,000 300,000 505,750 185,016 11,493 1,452,259
Co-Chief Operating
Officer

John Gellert(7) 2015 450,000 300,000 1,083,750 351,530 11,493 2,196,773
Co-Chief Operating
Officer

2014 450,000 600,000 1,428,320 465,695 11,680 2,955,695

______________________
(1) Sixty percent (60%) of the annual bonus is paid at the time of the award and the remaining forty percent (40%) is paid in two equal annual installments 

approximately one and two years after the date of the grant.  Interest is currently paid on the deferred portion of bonus compensation at the rate of 
approximately 1.5% per annum.  Any outstanding balance is payable upon the death, disability, qualified retirement, termination without “cause” of the 
employee, or the occurrence of a “change-in-control” of the Company; however, the outstanding balance is generally forfeited if the employee is terminated 
with “cause” or resigns without “good reason.”

(2) The dollar amount of restricted stock and stock options set forth in these columns reflects the aggregate grant date fair value of restricted stock and option 
awards made during 2015, 2014 and 2013 in accordance with the FASB ASC Topic 718 without regard to forfeitures.  Discussion of the policies and 
assumptions used in the calculation of the grant date fair value are set forth in Notes 1 and 14 of the Consolidated Financial Statements included in the 
Company’s 2015 Annual Report on Form 10-K.

(3) “All Other Compensation” for Mr. Fabrikant includes $6,653, $22,570 and $20,444 in 2015, 2014 and 2013, respectively, of interest earned on the second 
and third installments of bonus payments (see FN1), and $9,275, $7,166 and $6,384 in 2015, 2014 and 2013, respectively, of contributions made by the 
Company to match pre-tax elective deferral contributions (included under Salary) made under the SEACOR Savings Plan, a defined contribution plan 
established by the Company, effective July 1, 1994, that meets the requirements of Section 401(k) of the Internal Revenue Code.

(4) “All Other Compensation” for Mr. Cenac includes $2,218 and $3,197 in 2015 and 2014, respectively, of interest earned on the second and third installments 
of bonus payments (see FN1), and $9,275 and $7,166 in 2015 and 2014, respectively, of contributions made by the Company to match pre-tax elective 
deferral contributions (included under Salary) made under the SEACOR Savings Plan as described in (3) above.

(5) “All Other Compensation” for Mr. Robinson includes $4,514 and $4,646 in 2014 and 2013, respectively, of interest earned on the second and third 
installments of bonus payments (see FN1), and $9,275, $7,166 and $6,384 and $7,500 in 2015, 2014 and 2013, respectively, of contributions made by the 
Company to match pre-tax elective deferral contributions (included under Salary) made under the SEACOR Savings Plan as described in (3) above.

(6) “All Other Compensation” for Mr. Fabrikant includes $2,218 in 2015 of interest earned on the second and third installments of bonus payments (see FN1), 
and $9,275 in 2015 of contributions made by the Company to match pre-tax elective deferral contributions (included under Salary) made under the 
SEACOR Savings Plan as described in (3) above.
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(7) “All Other Compensation” for Mr. Gellert includes $2,218 and $4,514 in 2015 and 2014, respectively, of interest earned on the second and third installments 
of bonus payments (see FN1), and $9,275 and $7,166 in 2015 and 2014, respectively, of contributions made by the Company to match pre-tax elective 
deferral contributions (included under Salary) made under the SEACOR Savings Plan as described in (3) above.
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TABLE II

GRANTS OF PLAN–BASED AWARDS (FISCAL YEAR 2015)

 The following table sets forth certain information with respect to grants of share plan-based awards during the year ended 
December 31, 2015, to each of the Named Executive Officers. 

Name
Approval

Date
Grant
Date

All Other 
Stock 

Awards: 
Number of 
Shares of 
Stock or 
Units(1)(2) 

(#)

All Other 
Option 

Awards: 
Number of 
Securities 

Underlying 
Options(3)(4) 

(#)

Exercise
or Base
Price of
Option
Awards

($)

Market
Price on
Grant
Date
($)

Grant Date 
Fair Value 
of Stock 

and 
Option 

Awards(5) 
($)

Charles Fabrikant 3/4/2015 3/4/2015 22,000 72.25 1,589,500
Executive Chairman 3/4/2015 3/4/2015 7,500 72.25 72.25 153,643
and Chief Executive 3/4/2015 6/4/2015 7,500 69.73 69.73 149,407
Officer 3/4/2015 9/4/2015 7,500 62.49 62.49 131,865

3/4/2015 12/4/2015 7,500 55.63 55.63 120,132

Matthew R. Cenac 3/4/2015 3/4/2015 6,000 72.25 433,500
Executive Vice 3/4/2015 3/4/2015 1,500 72.25 72.25 30,729
President and Chief 3/4/2015 6/4/2015 1,500 69.73 69.73 29,881
Financial Officer 3/4/2015 9/4/2015 1,500 62.49 62.49 26,373

3/4/2015 12/4/2015 1,500 55.63 55.63 24,026

Paul L. Robinson 3/4/2015 3/4/2015 5,000 72.25 361,250
(resigned 2/29/16) 3/4/2015 3/4/2015 1,500 72.25 72.25 30,729
Executive Vice 3/4/2015 6/4/2015 1,500 69.73 69.73 29,881
President, Chief Legal 3/4/2015 9/4/2015 1,500 62.49 62.49 26,373
Officer and Corporate 3/4/2015 12/4/2015 1,500 55.63 55.63 24,026
Secretary

Eric Fabrikant 3/4/2015 3/4/2015 7,000 72.25 505,750
Co-Chief Operating 3/4/2015 3/4/2015 2,500 72.25 72.25 51,215
Officer 3/4/2015 6/4/2015 2,500 69.73 69.73 49,802

3/4/2015 9/4/2015 2,500 62.49 62.49 43,955
3/4/2015 12/4/2015 2,500 55.63 55.63 40,044

John Gellert 3/4/2015 3/4/2015 15,000 72.25 1,083,750
Co-Chief Operating 3/4/2015 3/4/2015 4,750 72.25 72.25 97,308
Officer 3/4/2015 6/4/2015 4,750 69.73 69.73 94,624

3/4/2015 9/4/2015 4,750 62.49 62.49 83,514
3/4/2015 12/4/2015 4,750 55.63 55.63 76,084

______________________
(1) The amounts set forth in this column reflect the number of shares of restricted stock granted in March of 2015.  These awards vest in five equal annual 

installments commencing approximately one year after the date of the award.  Restricted stock awards vest immediately upon the death, disability, qualified 
retirement, termination of the employee by the Company “without cause,” or the occurrence of a “change-in-control” of the Company.  If cash dividends 
are paid by the Company, holders of restricted stock are entitled to receive such dividends whether or not the shares of restricted stock have vested.
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(2) Excludes restricted stock granted in 2016 with respect to 2015 compensation as follows: Mr. Fabrikant – 28,000 shares; Mr. Cenac – 9,500 shares; Mr. 
E. Fabrikant - 12,000 shares; and Mr. Gellert – 10,000 shares.  These awards were made in respect of 2015 performance.

(3) Options granted are exercisable in 20% annual increments beginning on March 4, 2016.  The options are priced in four equal installments over a one-year 
period, with the first such installment being priced on the date of grant at an exercise price equal to the market price on that date and the remaining 
installments being priced quarterly thereafter at a price equal to the closing market price of Common Stock on the date of the pricing.  Options not yet 
exercisable become immediately exercisable upon the death, disability, qualified retirement, termination of the employee by the Company “without cause,” 
or the occurrence of a “change-in-control” of the Company.

(4) Excludes stock options granted on March 4, 2016, with respect to 2015 compensation as follows: Mr. Fabrikant – 50,000 shares; Mr. Cenac – 10,000
shares; Mr. E. Fabrikant - 20,000 shares; and Mr. Gellert – 10,000 shares.  One-fourth of such options are exercisable at $50.83 and the exercise price of 
the remainder will be determined based on the closing market price of Common Stock at each of three, six and nine months after the grant date.  These 
awards were made in respect of 2015 performance.

(5) The dollar amount of restricted stock and stock options set forth in this column reflects the aggregate grant date fair value of restricted stock and option 
awards in accordance with the FASB ASC Topic 718 without regard to forfeitures.  Discussion of the policies and assumptions used in the calculation of 
the grant date fair value are set forth in Notes 1 and 14 of the Consolidated Financial Statements in the Company’s 2015 Annual Report on Form 10-K.
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TABLE III

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END (2015)

 The following table sets forth certain information with respect to outstanding equity awards at December 31, 2015, held 
by the Named Executive Officers.

Option Awards Stock Awards

Name

Number of
Securities

Underlying
Unexercised

Options
(Exercisable)

(#)

Number of 
Securities 

Underlying 
Unexercised 

Options 
(Unexercisable)

(1) 
(#)

Option
Exercise

Price
($)

Option
Expiration

Date

Number of
Shares or
Units of

Stock that
Have Not

Vested
(#)

Market 
Value of 

Shares or 
Units that 
Have Not 
Vested(2) 

($)

Charles Fabrikant 9,666 — 41.28 3/2/2016 24,800 (3) 1,303,488
Executive Chairman and 9,666 — 49.34 3/2/2016 14,800 (4) 777,888
Chief Executive Officer 9,666 — 52.31 3/2/2016 12,800 (5) 672,768

9,666 — 57.77 3/2/2016 8,800 (6) 462,528
9,666 — 58.54 3/4/2017 4,400 (7) 231,264
9,666 — 57.70 3/4/2017
9,666 — 52.61 3/4/2017
9,666 — 54.76 3/4/2017
9,666 — 58.15 3/4/2018
9,666 — 53.15 3/4/2018
9,666 — 48.65 3/4/2018
9,666 — 30.26 3/4/2018
9,666 — 28.44 3/4/2019
9,666 — 44.96 3/4/2019
9,666 — 43.11 3/4/2019
9,666 — 42.42 3/4/2019
9,666 — 46.19 3/4/2020
9,666 — 37.18 3/4/2020
9,666 — 47.35 3/4/2020
9,666 — 71.62 3/4/2020
7,732 1,934 (8) 72.45 3/4/2021
7,732 1,934 (8) 71.35 3/4/2021
7,732 1,934 (8) 62.01 3/4/2021
7,732 1,934 (8) 64.22 3/4/2021
2,899 1,934 (9) 72.42 3/2/2022
2,899 1,934 (9) 62.43 3/2/2022
2,899 1,934 (9) 63.72 3/2/2022
2,899 1,934 (9) 66.62 3/2/2022
3,000 4,500 (10) 68.17 3/4/2023
3,000 4,500 (10) 77.51 3/4/2023
3,000 4,500 (10) 84.69 3/4/2023
3,000 4,500 (10) 92.10 3/4/2023
1,500 6,000 (11) 89.27 3/4/2024
1,500 6,000 (11) 80.79 3/4/2024
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Option Awards Stock Awards

Name

Number of
Securities

Underlying
Unexercised

Options
(Exercisable)

(#)

Number of 
Securities 

Underlying 
Unexercised 

Options 
(Unexercisable)

(1) 
(#)

Option
Exercise

Price
($)

Option
Expiration

Date

Number of
Shares or
Units of

Stock that
Have Not

Vested
(#)

Market 
Value of 

Shares or 
Units that 
Have Not 
Vested(2) 

($)

1,500 6,000 (11) 80.23 3/4/2024
1,500 6,000 (11) 72.90 3/4/2024

— 7,500 (12) 72.25 3/4/2025
— 7,500 (12) 69.73 3/4/2025
— 7,500 (12) 62.49 3/4/2025
— 7,500 (12) 55.63 3/4/2025

Matthew R. Cenac 194 — 28.41 3/4/2019 4,600 (3) 241,776
Executive Vice President and 194 — 44.95 3/4/2019 400 (13) 21,024
Chief Financial Officer 194 — 43.09 3/4/2019 3,900 (4) 204,984

194 — 42.40 3/4/2019 400 (14) 21,024
451 — 46.18 3/4/2020 3,200 (5) 168,192
451 — 37.16 3/4/2020 400 (15) 21,024
451 — 47.33 3/4/2020 2,200 (6) 115,632

1,127 — 71.62 3/4/2020 400 (16) 21,024
1,288 323 (8) 72.45 3/4/2021 1,200 (7) 63,072
1,288 323 (8) 71.35 3/4/2021
1,288 323 (8) 62.01 3/4/2021
1,288 323 (8) 64.22 3/4/2021

966 645 (9) 72.42 3/2/2022
966 645 (9) 62.43 3/2/2022
966 645 (9) 63.72 3/2/2022
966 645 (9) 66.62 3/2/2022
600 900 (10) 68.17 3/4/2023
600 900 (10) 77.51 3/4/2023
600 900 (10) 84.69 3/4/2023
600 900 (10) 92.10 3/4/2023
250 1,000 (11) 89.27 3/4/2024
250 1,000 (11) 80.79 3/4/2024
250 1,000 (11) 80.23 3/4/2024
250 1,000 (11) 72.90 3/4/2024
— 1,500 (12) 72.25 3/4/2025
— 1,500 (12) 69.73 3/4/2025
— 1,500 (12) 62.49 3/4/2025
— 1,500 (12) 55.63 3/4/2025

Paul L. Robinson — 645 (17) 71.62 3/4/2020 16,800 (18) 883,008
(resigned 2/29/16) 644 (19) 645 (17) 72.45 3/4/2021
Executive Vice President, 644 (19) 645 (17) 71.35 3/4/2021
Chief Legal Officer and 644 (19) 645 (17) 62.01 3/4/2021
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Option Awards Stock Awards

Name

Number of
Securities

Underlying
Unexercised

Options
(Exercisable)

(#)

Number of 
Securities 

Underlying 
Unexercised 

Options 
(Unexercisable)

(1) 
(#)

Option
Exercise

Price
($)

Option
Expiration

Date

Number of
Shares or
Units of

Stock that
Have Not

Vested
(#)

Market 
Value of 

Shares or 
Units that 
Have Not 
Vested(2) 

($)

Corporate Secretary 644 (19) 645 (17) 64.22 3/4/2021
322 (19) 645 (17) 72.42 3/2/2022
322 (19) 645 (17) 62.43 3/2/2022
322 (19) 645 (17) 63.72 3/2/2022
322 (19) 645 (17) 66.62 3/2/2022
300 (19) 900 (17) 68.17 3/4/2023
300 (19) 900 (17) 77.51 3/4/2023
600 (19) 900 (17) 84.69 3/4/2023
600 (19) 900 (17) 92.10 3/4/2023
250 (19) 1,000 (17) 89.27 3/4/2024
250 (19) 1,000 (17) 80.79 3/4/2024
250 (19) 1,000 (17) 80.23 3/4/2024
250 (19) 1,000 (17) 72.90 3/4/2024
— 1,500 (17) 72.25 3/4/2025
— 1,500 (17) 69.73 3/4/2025
— 1,500 (17) 62.49 3/4/2025
— 1,500 (17) 55.63 3/4/2025

Eric Fabrikant 805 — 58.15 3/4/2018 4,100 (3) 215,496
Co-Chief Operating Officer 805 — 53.14 3/4/2018 600 (13) 31,536

805 — 48.64 3/4/2018 3,600 (4) 189,216
805 — 30.24 3/4/2018 600 (14) 31,536
805 — 28.41 3/4/2019 3,000 (5) 157,680
805 — 44.95 3/4/2019 600 (15) 31,536
805 — 43.09 3/4/2019 2,200 (6) 115,632
805 — 42.40 3/4/2019 600 (16) 31,536

1,127 — 46.18 3/4/2020 1,400 (7) 73,584
1,127 — 37.16 3/4/2020
1,127 — 47.33 3/4/2020
1,127 — 71.62 3/4/2020

901 226 (8) 72.45 3/4/2021
901 226 (8) 71.35 3/4/2021
901 226 (8) 62.01 3/4/2021
901 226 (8) 64.22 3/4/2021
772 516 (9) 72.43 3/2/2022
772 516 (9) 62.43 3/2/2022
772 516 (9) 63.71 3/2/2022
772 516 (9) 66.62 3/2/2022
600 900 (10) 68.17 3/4/2023
600 900 (10) 77.51 3/4/2023
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Option Awards Stock Awards

Name

Number of
Securities

Underlying
Unexercised

Options
(Exercisable)

(#)

Number of 
Securities 

Underlying 
Unexercised 

Options 
(Unexercisable)

(1) 
(#)

Option
Exercise

Price
($)

Option
Expiration

Date

Number of
Shares or
Units of

Stock that
Have Not

Vested
(#)

Market 
Value of 

Shares or 
Units that 
Have Not 
Vested(2) 

($)

600 900 (10) 84.69 3/4/2023
600 900 (10) 92.10 3/4/2023
300 1,200 (11) 89.27 3/4/2024
300 1,200 (11) 80.79 3/4/2024
300 1,200 (11) 80.23 3/4/2024
300 1,200 (11) 72.90 3/4/2024
— 2,500 (12) 72.25 3/4/2025
— 2,500 (12) 69.73 3/4/2025
— 2,500 (12) 62.49 3/4/2025
— 2,500 (12) 55.63 3/4/2025

John Gellert 9,666 — 41.28 3/2/2016 14,700 (3) 772,632
Co-Chief Operating Officer 9,666 — 49.34 3/2/2016 10,700 (4) 562,392

9,666 — 52.31 3/2/2016 9,200 (5) 483,552
9,666 — 57.77 3/2/2016 6,200 (6) 325,872
9,666 — 58.54 3/4/2017 3,000 (7) 157,680
9,666 — 57.70 3/4/2017
9,666 — 52.61 3/4/2017
9,666 — 54.76 3/4/2017
9,666 — 58.15 3/4/2018
9,666 — 53.15 3/4/2018
9,666 — 48.65 3/4/2018
9,666 — 28.44 3/4/2019
9,666 — 44.96 3/4/2019
9,666 — 43.11 3/4/2019
9,666 — 42.42 3/4/2019

11,277 — 46.19 3/4/2020
11,277 — 37.18 3/4/2020
11,277 — 47.35 3/4/2020
11,277 — 71.62 3/4/2020
9,021 2,256 (8) 72.45 3/4/2021
9,021 2,256 (8) 71.35 3/4/2021
9,021 2,256 (8) 62.01 3/4/2021
9,021 2,256 (8) 64.22 3/4/2021
1,933 1,289 (9) 72.42 3/2/2022
1,933 1,289 (9) 62.43 3/2/2022
1,933 1,289 (9) 63.72 3/2/2022
1,933 1,289 (9) 66.62 3/2/2022
2,000 3,000 (10) 68.17 3/4/2023
2,000 3,000 (10) 77.51 3/4/2023
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Option Awards Stock Awards

Name

Number of
Securities

Underlying
Unexercised

Options
(Exercisable)

(#)

Number of 
Securities 

Underlying 
Unexercised 

Options 
(Unexercisable)

(1) 
(#)

Option
Exercise

Price
($)

Option
Expiration

Date

Number of
Shares or
Units of

Stock that
Have Not

Vested
(#)

Market 
Value of 

Shares or 
Units that 
Have Not 
Vested(2) 

($)

2,000 3,000 (10) 84.69 3/4/2023
2,000 3,000 (10) 92.10 3/4/2023

900 3,600 (11) 89.27 3/4/2024
900 3,600 (11) 80.79 3/4/2024
900 3,600 (11) 80.23 3/4/2024
900 3,600 (11) 72.90 3/4/2024
— 4,750 (12) 72.25 3/4/2025
— 4,750 (12) 69.73 3/4/2025
— 4,750 (12) 62.49 3/4/2025
— 4,750 (12) 55.63 3/4/2025

______________________
(1) Options vest incrementally at a rate of one-fifth per year.

(2) The amounts set forth in this column equal the number of shares of restricted stock indicated multiplied by the closing price of the Company’s common 
stock on December 31, 2015, which was $52.56.

(3) These shares vested on March 4, 2016.

(4) These shares will vest on March 4, 2017, assuming continued employment or directorship with the Company.

(5) These shares will vest on March 4, 2018, assuming continued employment or directorship with the Company.

(6) These shares will vest on March 4, 2019, assuming continued employment or directorship with the Company.

(7) These shares will vest on March 4, 2020, assuming continued employment or directorship with the Company.

(8) These options vested on March 4, 2016.

(9) These options will vest in substantially equal proportions on March 4 of 2016 and 2017, assuming continued employment or directorship with the Company.

(10) These options will vest in substantially equal proportions on March 4 of 2016, 2017 and 2018, assuming continued employment or directorship with the 
Company.

(11) These options will vest in substantially equal proportions on March 4 of 2016, 2017, 2018 and 2019, assuming continued employment or directorship 
with the Company.

(12) These options will vest in substantially equal proportions on March 4 of 2016, 2017, 2018, 2019 and 2020, assuming continued employment or directorship 
with the Company.

(13) These shares vested on May 27, 2016.

(14) These shares will vest on May 27, 2017, assuming continued employment or directorship with the Company.

(15) These shares will vest on May 27, 2018, assuming continued employment or directorship with the Company.

(16) These shares will vest on May 27, 2019, assuming continued employment or directorship with the Company.

(17) These options were forfeited on February 29, 2016 upon Mr. Robinson’s separation from the Company.

(18) These shares vested on February 29, 2016 in connection with Mr. Robinson’s separation from the Company.

(19) These options will expire on May 29, 2016. 
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TABLE IV

OPTION EXERCISES AND STOCK VESTED (FISCAL YEAR 2015)

 The following table sets forth certain information with respect to the number of options that the Named Executive Officers 
exercised in 2015 and the value realized from the vesting of restricted stock awards. 

Option Awards Stock Awards

Name

Number of
Shares

Acquired
on Exercise

(#)

Value 
Realized on 
Exercise(1) 

($)

Number of
Shares

Acquired on
Vesting

(#)

Value 
Realized 

on Vesting(2) 
($)

Charles Fabrikant — — 30,000 2,167,500
Executive Chairman and Chief Executive Officer
Matthew R. Cenac — — 4,340 312,665
Executive Vice President and Chief Financial Officer
Paul L. Robinson (resigned 2/29/16) 1,932 57,768 5,460 393,810
Executive Vice President, Chief Legal Officer and Corporate
Secretary
Eric Fabrikant — — 3,800 273,200
Co-Chief Operating Officer
John Gellert — — 15,700 1,134,325
Co-Chief Operating Officer

______________________
(1) The value realized on the exercise of stock options is based on the difference between the exercise price and the market price on the date of exercise.

(2) The value realized on vesting is determined by multiplying the number of shares vesting by the market price at the close of business on the date of vesting. 
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TABLE V

NON-QUALIFIED DEFERRED COMPENSATION (FISCAL YEAR 2015)

 A non-qualified deferred compensation plan (the “Deferred Compensation Plan”) was established by the Company in 2005 
and provides non-employee directors and a select group of highly compensated employees (including the Named Executive Officers) 
the ability to defer receipt of up to 75% of their cash base salary and up to 100% of their cash bonus for each fiscal year.  Each 
participant’s compensation deferrals are credited to a bookkeeping account and, subject to certain restrictions, each participant may 
elect to have their cash deferrals in such account indexed against one or more investment options, solely for purposes of determining 
amounts payable for earnings or losses under the Deferred Compensation Plan (the Company is not obligated to actually invest any 
deferred amounts in the selected investment options).  Participants may receive a distribution of deferred amounts, plus any earnings 
thereon (or less any losses), on a date specified by the participant or, if earlier, upon a separation from service or upon a change of 
control.  All distributions to participants following a separation from service must be in the form of a lump sum, except if such 
separation qualifies as “retirement” under the terms of the Deferred Compensation Plan, in which case it may be paid in installments 
if previously elected by the participant.  Distributions to “Key Employees” upon a separation from service (other than due to death) 
will not commence until at least six months after the separation from service.  Participants are always 100% vested in the amounts 
that they contribute to their Deferred Compensation Plan accounts.  The Company, at its option, may contribute amounts to participants’ 
accounts, which may be subject to vesting requirements.

 The following table sets forth for the Named Executive Officers certain information as of December 31, 2015, and for the 
year then ended with respect to the Deferred Compensation Plan.

Name

Executive 
Contributions 

in Last 
Fiscal Year 

($)(1)

Registrant
Contributions

in Last
Fiscal Year

($)

Aggregate
Earnings
in Last

Fiscal Year
($)

Aggregate
Withdrawals/
Distributions

in Last
Fiscal Year

($)

Aggregate
Balance at

Last
Fiscal Year End

($)

Charles Fabrikant — — — — —
Executive Chairman and Chief Executive
Officer
Matthew R. Cenac — — — — —
Executive Vice President and Chief Financial
Officer
Paul L. Robinson (resigned 2/29/16) — — — — —
Executive Vice President, Chief Legal Officer
and Corporate Secretary
Eric Fabrikant — — — — —
Co-Chief Operating Officer
John Gellert 3,168 — (111) — 18,246
Co-Chief Operating Officer

______________________
(1) Amounts reported in this column are included in the Summary Compensation Table in respect of 2015.
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TABLE VI

POTENTIAL PAYMENTS UPON DEATH, DISABILITY, QUALIFIED RETIREMENT, 
TERMINATION WITHOUT CAUSE OR A CHANGE OF CONTROL

 The following table sets forth cash bonus payments and the acceleration of stock options and restricted stock upon the death, 
disability, qualified retirement, termination without “cause” of the employee, or the occurrence of a “change-in-control” as of 
December 31, 2015. 

Name

Bonus 
Awards(1) 

($)

Option 
Awards(2) 

($)

Stock 
Awards(3) 

($)
Total

($)
Charles Fabrikant 2,581,431 — 3,447,936 6,029,367
Executive Chairman and Chief Executive Officer
Matthew R. Cenac 516,505 — 877,752 1,394,257
Executive Vice President and Chief Financial Officer
Paul L. Robinson (resigned 2/29/16) 597,299 — 883,008 1,480,307
Executive Vice President, Chief Legal Officer and Corporate
Secretary
Eric Fabrikant 664,337 — 877,752 1,542,089
Co-Chief Operating Officer
John Gellert 690,662 — 2,302,128 2,992,790
Co-Chief Operating Officer

______________________
(1) As described in footnote 1 to Table I, sixty percent (60%) of a bonus is paid at the time of the award and the remaining forty percent (40%) is paid in two 

equal annual installments approximately one and two years after the date of the award.  The amount in this table represents the total of all remaining annual 
installments and any accrued interest yet to be paid as of December 31, 2015.

(2) The dollar amount in this column reflects the accumulated value based on the difference between the strike prices and the closing price of the Common 
Stock on December 31, 2015, which was $52.56, for unvested options that would accelerate upon the death, disability, qualified retirement or termination 
without “cause” of the employee, or the occurrence of a “change in control.”  Unvested options to purchase Common Stock with strike prices greater than 
$52.56 were excluded.

(3) The dollar amount in this column reflects the closing price of the Common Stock on December 31, 2015, which was $52.56, for unvested shares that 
would accelerate upon the death, disability, qualified retirement or termination without “cause” of the employee, or the occurrence of a “change in control.”
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RELATED PARTY TRANSACTIONS

Related Party Transactions Policy

 The Company has established a written policy for the review and approval or ratification of transactions with Related Parties 
(the “Related Party Transactions Policy”) to assist it in reviewing transactions in excess of $120,000 (“Transactions”) involving the 
Company and its subsidiaries and Related Persons (as defined below).  Examples include, among other things, sales, purchases or 
transfers of real or personal property, use of property or equipment by lease or otherwise, services received or furnished, borrowing 
or lending (including guarantees), and employment by the Company of an immediate family member of a Related Person or a change 
in the material terms or conditions of employment of such an individual.

 The Related Party Transactions Policy supplements the Company’s other conflict of interest policies set forth in the 
Company’s Corporate Governance Guidelines, its Code of Business Conduct and Ethics and its other internal procedures.  A summary 
description of the Related Party Transactions Policy is set forth below.

 For purposes of the Related Party Transactions Policy, a Related Person includes the Company’s directors, director nominees 
and executive officers since the beginning of the Company’s last fiscal year, beneficial owners of 5% or more of any class of the 
Company’s voting securities and members of their respective Immediate Family (as defined in the Policy).

 The Related Party Transactions Policy provides that Transactions since the beginning of the last fiscal year must be approved 
or ratified by the Board.  The Board has delegated to the Audit Committee the review and, when appropriate, approval or ratification 
of Transactions.  Upon the presentation of a proposed Transaction, the Related Person is excused from participation and voting on 
the matter.  In approving, ratifying or rejecting a Transaction, the Audit Committee will consider such information as it deems 
important to conclude if the transaction is fair and reasonable to the Company.

 Whether a Related Person’s interest in a Transaction is material or not will depend on all facts and circumstances, including 
whether a reasonable investor would consider the Related Person’s interest in the Transaction important, together with all other 
available information, in deciding whether to buy, sell or hold the Company’s securities.  In administering this policy, the Board or 
the relevant committee will be entitled (but not required) to rely upon such determinations of materiality by company management.

 The following factors are taken into consideration in determining whether to approve or ratify a Transaction with a Related 
Person:

• the Related Person’s relationship to the Company and interest in the Transaction;

• the material facts of the Transaction, including the proposed aggregate value of such Transaction;

• the materiality of the Transaction to the Related Person and the Company, including the dollar value of the Transaction, 
without regard to profit or loss;

• the business purpose for and reasonableness of the Transaction, taken in the context of the alternatives available to the 
Company for attaining the purposes of the Transaction;

• whether the Transaction is comparable to an arrangement that could be available on an arms-length basis and is on 
terms that are generally available;

• whether the Transaction is in the ordinary course of the Company’s business and was proposed and considered in the 
ordinary course of the Company’s business; and

• the effect of the Transaction on the Company’s business and operations, including on the Company’s internal control 
over financial reporting and system of disclosure controls or procedures, and any additional conditions or controls 
(including reporting and review requirements) that should be applied to such transaction.

 The following arrangements will not generally give rise to Transactions with a Related Person for purposes of the Related 
Party Transactions Policy given their nature, size and/or degree of significance to the Company:
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• use of property, equipment or other assets owned or provided by the Company, including aircraft, vehicles, housing 
and computer or telephonic equipment, by a Related Person primarily for Company business purposes where the value 
of any personal use during the course of a year is less than $10,000;

• reimbursement of business expenses incurred by a director or executive officer of the Company in the performance of 
his or her duties and approved for reimbursement by the Company in accordance with the Company’s customary policies 
and practices;

• compensation arrangements for non-employee directors for their services as such that have been approved by the Board 
or a committee thereof;

• compensation arrangements, including base pay and bonuses (whether in the form of cash or equity awards), for 
employees or consultants (other than a director or nominee for election as a director) for their services as such that have 
been approved by the Compensation Committee and employee benefits regularly provided under plans and programs 
generally available to employees; however, personal benefits from the use of company-owned or company-provided 
assets, including, but not limited to, personal use of company-owned or company-provided aircraft and housing, not 
used primarily for company business purposes may give rise to a Transaction with a Related Person;

• a transaction where the rates or charges involved are determined by competitive bids or involving the rendering of 
services as a common or contract carrier, or public utility, at rates or charges fixed in conformity with law or governmental 
authority; and

• a transaction involving services as a bank depository of funds, transfer agent, registrar, trustee under a trust indenture, 
or similar services.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

 The Company manages barge pools as part of its Inland River Services segment.  Pursuant to the pooling agreements, 
operating revenues and expenses of participating barges are combined and the net results are allocated on a pro-rata basis based on 
the number of barge days contributed by each participant.  Companies controlled by Mr. Fabrikant, the Executive Chairman and 
Chief Executive Officer of SEACOR, and trusts for the benefit of Mr. Fabrikant’s children, own barges that participate in the barge 
pools managed by the Company.  Mr. Fabrikant and his affiliates were participants in the barge pools prior to the acquisition of SCF 
Marine Inc. by SEACOR in 2000.  In the years ended December 31, 2015, 2014 and 2013, Mr. Fabrikant and his affiliates earned 
$1.3 million, $1.7 million and $0.9 million, respectively, of net barge pool results (after payment of $0.1 million, $0.2 million and 
$0.2 million, respectively, in management fees to the Company).  As of December 31, 2015 and 2014, the Company owed Mr. 
Fabrikant and his affiliates $0.6 million and $1.1 million, respectively, for undistributed net barge pool results.  Mr. Fabrikant and 
his affiliates participate in the barge pools on the same terms and conditions as other pool participants who are unrelated to the 
Company.

 In December 2014 and January 2015, Mr Fabrikant, Mr. Oivind Lorentzen, SEACOR’s former CEO, and Mr. Gellert invested 
in newly-formed limited liability companies that acquired limited partnership interests in SEACOR OSV Partners I LP (“OSV 
Partners”) from two limited partners of OSV Partners that are not affiliated with the Company and wished to dispose of their interests.  
Messrs. Fabrikant, Lorentzen and Gellert each invested $0.2 million in the aggregate in the newly formed limited liability companies 
and are committed to contribute additional capital to such companies if OSV Partners calls capital from its limited partners.  The 
additional amounts Messrs. Fabrikant, Lorentzen and Gellert are committed to contribute are not material.  The aggregate interests 
of OSV Partners acquired indirectly by Messrs. Fabrikant, Lorentzen and Gellert represent 1.7% of the limited partnership interests 
of OSV Partners.  Certain subsidiaries of SEACOR own 30.4% of OSV Partners’ limited partnership interests and the balance of 
such interests are owned by unaffiliated third parties.  The general partner of OSV Partners is a joint venture managed by a subsidiary 
of SEACOR and an unaffiliated third party.

 Mr. Fabrikant is a director of Diamond Offshore Drilling, Inc. (“Diamond”), which is also a customer of the Company.  The 
total amount earned from business conducted with Diamond did not exceed $5.0 million in any of the years ended December 31, 
2015, 2014 and 2013.

 Mr. Fabrikant is also a director and the non-executive Chairman of the Company’s former aviation division, Era Group Inc. 
(“Era Group”), which is also a customer of the Company.  Furthermore, following the spin-off of Era Group from the Company, the 
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Company has provided certain transition services to Era Group.  The total amount earned from business conducted with Era Group, 
including transition services provided, did not exceed $5.0 million during the year ended December 31, 2015.

 Eric Fabrikant, son of Mr. Charles Fabrikant, the Executive Chairman and Chief Executive Officer, is the Co-Chief Operating 
Officer of the Company with oversight of Transportation Services, Witt O’Brien’s and CLEANCOR Energy Solutions. Eric Fabrikant 
served as Vice President of the Company from May 2009 through February 2015.  In addition, Mr. Fabrikant is an officer and/or 
director of certain SEACOR subsidiaries. 

PROPOSAL NO. 2

ADVISORY VOTE ON EXECUTIVE COMPENSATION

 As required by Section 14A of the Exchange Act and pursuant to the Dodd-Frank Wall Street Reform and Consumer 
Protection Act of 2010, we are providing our stockholders with an advisory vote on executive compensation.  This advisory vote, 
commonly known as a “say-on-pay” vote, is a non-binding vote on the compensation paid to our Named Executive Officers as 
disclosed pursuant to Item 402 of Regulation S-K, in the “Compensation Discussion and Analysis” in this Proxy Statement.

 At the Company’s 2011 Annual Meeting, our stockholders voted to conduct a say-on-pay advisory vote on compensation 
on an annual basis. Although this stockholder advisory vote on the frequency of the advisory vote to approve the compensation of 
our Named Executive Officers, commonly known as a “say-when-on-pay” vote, was non-binding, the Board adopted the stockholders’ 
position and determined to submit a say-on-pay vote to our stockholders on an annual basis until the next say-when-on-pay vote, 
which, in accordance with applicable law, will occur no later than our annual meeting of stockholders in 2017.  This say-on-pay vote 
is not intended to address any specific item of compensation, but rather the overall compensation of the Named Executive Officers 
and the policies and procedures described in this Proxy Statement.

 The Company’s philosophy is to reward longer-term financial and operating performance where compensation decisions 
are determined with a view toward ensuring that management avoids high-risk strategies and does not focus principally on short-
term results.  Accordingly, the Compensation Committee believes reasoned judgment, rather than automatic formulas, is the 
appropriate basis by which to set compensation, and uses discretion to alter awards based on performance targets.  The Compensation 
Committee believes using formulas alone may foster an environment that encourages short-sighted decisions intended to meet 
formulaic goals rather than work toward long-term benefits or adapt to a changing environment that might be best met by altering 
strategy during the year or re-prioritizing goals.  Consequently, the Compensation Committee constructs its compensation incentives 
to reward consistent and durable performance.

 2015 was a challenging year for the Company and the broader oil and gas markets as a result of the significant drop in oil 
prices between the beginning and end of fiscal year 2015.  This drop in oil prices impacted a number of the Company’s business 
segments and financial and operational results for 2015.  Though the Company was able capitalize on several operational, corporate, 
and business achievements despite these challenges, the Compensation Committee considered the challenges facing our Company 
compared to prior years when making determinations with respect to 2015 executive compensation, and such determinations resulted 
in the following:

• The CEO’s total compensation for 2015, as set forth in the Summary Compensation Table, represents a 58% 
reduction from his total compensation for 2014;

• Across-the-board reductions to the annual bonuses paid to the Named Executive Officers as measured from 2014 to 
2015;

• No base salary increases for Named Executive Officers for the 2016 fiscal year; and

• Adjustments to the number of equity awards granted in respect of 2015 Company and individual performance.

 We believe that the Company’s executive compensation programs have been effectively tailored to recruit and retain senior 
executives capable of executing the Company’s business strategies, overseeing its liquid assets and its various operations and 
appropriately aligning pay with contributions to, and leadership in, executing the Company’s business strategies.  Therefore, the 
Board recommends that you vote in favor of the Company’s executive compensation policies and procedures for the Named Executive 
Officers.
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 The Board invites you to review carefully the Compensation Discussion and Analysis beginning on page 19 and the tabular 
and other disclosures on executive compensation beginning on page 33.  Based upon that review, the Board recommends that the 
stockholders approve, on an advisory basis, the compensation of the Named Executive Officers, including the Company’s 
compensation practices and principles and their implementation, as discussed and disclosed in the Compensation Discussion and 
Analysis, the compensation tables, and any narrative executive compensation disclosure contained in this Proxy Statement.  
Accordingly, the Board asks the stockholders to vote “FOR” the following resolution at the Annual Meeting, which gives you the 
opportunity to endorse or not endorse our compensation program for the Named Executive Officers by voting for or against the 
following resolution:

 “RESOLVED, that the compensation paid to the Named Executive Officers, as disclosed pursuant to Item 
402 of Regulation S-K in the Company’s proxy statement for the 2016 Annual Meeting of Stockholders, including 
the Compensation Discussion and Analysis, compensation tables and narrative discussion set forth therein, is 
hereby approved on an advisory basis.”

 This say-on-pay vote is non-binding, meaning that the Board will not be obligated to take any compensation actions, or to 
adjust the Company’s executive compensation programs or policies, as a result of the vote.  Notwithstanding the advisory nature of 
the vote, the resolution will be considered passed with the affirmative vote of a majority of the votes present (in person or by proxy) 
at the Annual Meeting.  Although this say-on-pay vote is non-binding, the Board and the Compensation Committee will carefully 
review the results of the vote.  The Compensation Committee will consider our stockholders’ concerns and take them into account 
when designing future executive compensation programs.  To the extent the stockholders do not approve the “say-on-pay” proposal 
or there is a significant vote against it, we will communicate directly with our stockholders to better understand the concerns that 
influenced the negative vote.  The Board and the Compensation Committee would consider feedback obtained through this process 
in making future decisions about executive compensation programs.

 The proxy holders named on the accompanying proxy card will vote in favor of the advisory “say-on-pay” vote unless a 
stockholder directs otherwise.

 Voting. The affirmative vote of a majority of the votes present (in person or by proxy) at the Annual Meeting is required 
to approve the compensation paid by the Company to the Named Executive Officers as described in this Proxy Statement. Abstentions 
and broker non-votes will not be counted as votes cast FOR or AGAINST the proposal.

The Board unanimously recommends a vote FOR the approval on a non-binding,
advisory basis, of the compensation of our Named Executive Officers,

as disclosed in this Proxy Statement.

PROPOSAL NO. 3

RATIFICATION OF APPOINTMENT OF 
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 The Board recommends that stockholders ratify the appointment of Ernst & Young LLP (“Ernst & Young”), independent 
registered public accounting firm to audit the accounts of the Company and its subsidiaries for the fiscal year ending December 31, 
2016.  The appointment of Ernst & Young was recommended to the Board by its Audit Committee.  Ernst & Young served as 
independent registered public accounting firm for the Company for the fiscal year ended December 31, 2015.

 Representatives of Ernst & Young will be present at the Annual Meeting.  They will have an opportunity to make a statement 
if they desire to do so and will be available to respond to stockholder questions after the conclusion of the Annual Meeting.

 The affirmative vote of a majority of the Common Stock represented in person or by proxy at the Annual Meeting is required 
to ratify the appointment of Ernst & Young.
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Independent Registered Public Accounting Firm Fee Information

 Fees for professional services provided by Ernst & Young for the years ended December 31 were as follows:

2016 2015

Audit Fees $ 2,769,623 $ 2,704,418
Audit-Related Fees 157,944 254,445
Tax Fees 33,915 95,219

Total $ 2,961,482 $ 3,054,082

 Audit Fees represent fees for professional services provided in connection with the audit of the Company’s financial 
statements, reporting on management’s assertions regarding internal controls over financial reporting in compliance with Section 
404 of the Sarbanes-Oxley Act, review of the Company’s quarterly financial statements, and services provided in connection with 
other statutory or regulatory filings.  Audit-Related Fees represent fees for professional services provided in consulting on 
interpretations and application of FASB pronouncements and SEC regulations.  Tax Fees represent fees for services in connection 
with the preparation and filing of tax returns in jurisdictions outside the United States.  All Other Fees primarily include labor law 
certification services provided to the Company’s foreign subsidiaries in accordance with local requirements.

 The Audit Committee has determined that the provision of the services described above is compatible with maintaining the 
independence of Ernst & Young.  All of the services described in the foregoing table were approved in conformity with the Audit 
Committee’s pre-approval process.

 Pre-approval Policy for Services of Independent Registered Public Accounting Firm.  The Audit Committee’s policy is to 
pre-approve all audit services, audit-related services and other services permitted by law provided by the independent registered 
public accounting firm.  In accordance with that policy, the Audit Committee annually reviews and approves a list of specific services 
and categories of services, including audit, audit related, tax, and other permitted services, for the current or upcoming fiscal year, 
subject to specified terms and cost levels.  Any service not included in the approved list of services or any modification to previously 
approved services, including changes in fees, must be specifically pre-approved by the Audit Committee.  Where proposed additions 
or modifications relate to tax and all other non-audit services to be provided by the independent registered public accounting firm, 
the Audit Committee may delegate the responsibility of pre-approval to the Chair of the Audit Committee.  To ensure prompt handling 
of unforeseeable or unexpected matters that arise between Audit Committee meetings, the Audit Committee has delegated authority 
to its Chair, and/or to such other members of the Audit Committee that the Chair may designate, to review and if appropriate approve 
in advance, any request by the independent registered public accounting firm to provide tax and/or all other non-audit services.

The Board unanimously recommends a vote FOR ratification of the
appointment of Ernst & Young LLP as our Independent Registered Accounting Firm.

OTHER MATTERS

Other Actions at the Annual Meeting

 The Board does not intend to present any other matter at the Annual Meeting.  The Board has not been informed that any 
other person intends to present any other matter for action at the Annual Meeting. If any other matters properly come before the 
Annual Meeting, the persons named in the accompanying proxy intend to vote the proxies in accordance with their best judgment.

Restrictions on Foreign Ownership of Common Stock and Related Matters

 The Company is subject to a variety of U.S. federal statutes and regulations, including the U.S. cabotage laws that impose 
certain restrictions on the ownership and operation of vessels used to carry cargo between U.S. ports in the U.S. coastwise trade 
operated in the United States.

 The cabotage laws relating to vessels are principally contained in 46 U.S.C. § 50501 and 46 U.S.C. Chapter 551 and the 
federal regulations promulgated thereunder and are commonly referred to collectively as the “Jones Act.”  Subject to limited 
exceptions, the Jones Act requires, among other things, that vessels engaged in U.S. coastwise trade be owned and operated by 
“citizens of the United States” within the meaning of the Jones Act.  For purposes of the Jones Act, a corporation, for example, must 
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satisfy the following requirements 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 can 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.  Accordingly, if persons or organizations that 
are not U.S. citizens within the meaning of the Jones Act were to own more than 25% of the Company’s Common Stock, the Company 
would not be permitted to continue to own or operate vessels in the U.S. coastwise trade until such ownership by non-U.S. citizens 
was reduced to 25% or less.

 To facilitate compliance with the Jones Act, the Company’s Certificate of Incorporation: (i) limits the aggregate percentage 
ownership by non-U.S. citizens of any class of the Company’s capital stock (including Common Stock) to 22.5% of the outstanding 
shares of each such class to ensure that such foreign ownership will not exceed the maximum percentage permitted by applicable 
maritime law (presently 25%) but authorizes the Board, under certain circumstances, to increase the foregoing percentage to 24%; 
(ii) requires institution of a dual stock certification system to help determine such ownership; (iii) provides that any issuance or 
transfer of shares in excess of such 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; (iv) provides 
that any such excess shares shall not have any voting or dividend rights; (v) permits the Board to redeem any such excess shares; 
and (vi) permits the Board to make such reasonable determinations as may be necessary to ascertain the citizenship of the owners 
of the Company’s capital stock (including Common Stock) and implement such limitations.  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, the Chief Executive Officer or the President.

ANNUAL REPORT

A copy of the Company’s Annual Report to Stockholders for the fiscal year ended December 31, 2015, accompanies this Proxy 
Statement and should be read in conjunction herewith.

STOCKHOLDER NOMINATION OF DIRECTORS

 The By-Laws establish an advance notice procedure with regard to the nomination (other than by or at the direction of the 
Board or a committee thereof) of candidates for election as directors (the “Nomination Procedure”).  Only persons who are nominated 
by the Board, a committee appointed by the Board, or by a stockholder who has given timely written notice to the Secretary of the 
Company prior to the meeting at which directors are to be elected, are eligible for election as directors of the Company.  To be timely, 
a stockholder’s notice must be delivered or mailed to and received by the Secretary of the Company at the Company’s principal 
executive offices not earlier than the close of business on the one hundred fiftieth (150th) day nor later than the close of business on 
the one hundred twentieth (120th) day prior to the first anniversary date of the previous year’s annual meeting of stockholders (subject 
to certain exceptions), and the notice must contain (A) as to each person whom the stockholder proposes to nominate for election as 
a director (i) all information relating to such person that is required to be disclosed in solicitations of proxies for election of directors 
in an election contest, or is otherwise required, in each case pursuant to and in accordance with Regulation 14A under the Exchange 
Act and (ii) such person’s written consent to being named in the proxy statement as a nominee and to serving as a director if elected; 
(B) as to any other business that the stockholder proposes to bring before the annual meeting, (i) a brief description of the business 
desired to be transacted, (ii) the text of the proposal or business (including the text of any resolutions proposed for consideration 
and, in the event that such business includes a proposal to amend the By-Laws, the language of the proposed amendment), (iii) the 
reasons for conducting such business at the meeting and (iv) any material interest of such stockholder in such business; and (C) as 
to the stockholder giving the notice on whose behalf the nomination or proposal is made (i) the name and address, as they appear on 
the Company’s most recent stockholder lists, of the stockholder proposing such proposal, (ii) the class and number of shares of capital 
stock of the Company which are beneficially owned by the stockholder, (iii) a description of any agreement, arrangement or 
understanding with respect to the nomination or other proposal between or among such stockholder, any affiliate or associate, and 
any others acting in concert with any of the foregoing, (iv) a description of any agreement, arrangement or understanding (including 
any derivative or short positions, profit interests, options, warrants, stock appreciation or similar rights, hedging transactions, and 
borrowed or loaned shares) that has been entered into as of the date of the stockholder’s notice by, or on behalf of, such stockholder, 
the effect or intent of which is to mitigate loss to, manage risk or benefit of share price changes for, or increase or decrease the voting 
power of, such stockholder, with respect to shares of stock of the Company, (v) a representation that the stockholder is a holder of 
record of stock of the Company entitled to vote at such meeting and intends to appear in person or by proxy at the meeting to propose 
such business or nomination, and (vi) a representation whether the stockholder intends or is part of a group which intends (a) to 
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deliver a proxy statement and/or form of proxy to holders of at least the percentage of the Company’s outstanding capital stock 
required to approve or adopt the proposal or elect the nominee or (b) otherwise to solicit proxies from stockholders in support of 
such proposal or nomination. Any stockholder who desires to propose any matter at an annual meeting of stockholders shall, in 
addition to the aforementioned requirements described in clauses (A) through (C), comply in all material respects with the content 
and procedural requirements of Rule 14a-8 of Regulation 14A under the Exchange Act, irrespective of whether the Company is then 
subject to such rule or said act.  The presiding officer of the meeting may refuse to acknowledge nomination of any person not made 
in compliance with the Nomination Procedure.

 Although the By-Laws do not empower the Board with the right to approve or disapprove of stockholder nominations for 
the election of directors or any other business properly brought by the Company’s stockholders at any annual or special meeting, the 
foregoing Nomination Procedure may nevertheless have the effect of (i) precluding a nomination for the election of directors or 
precluding the transaction of business at a particular meeting if the proper procedures are not followed, or (ii) deterring a third party 
from conducting a solicitation of proxies or contest to elect his or its own slate of director nominees or otherwise attempting to obtain 
control of the Company.

STOCKHOLDER PROPOSALS FOR THE 2017 ANNUAL MEETING

 Proposals that stockholders believe should be voted upon at the Company’s Annual Meeting may be eligible for inclusion 
in the Company’s Proxy Statement. Stockholder proposals for the 2017 Annual Meeting of Stockholders must be received in 
accordance with the provisions of Rule 14a-8 under the Exchange Act by the Company on or before December 17, 2016, to be eligible 
for inclusion in the proxy statement and proxy card relating to the 2017 Annual Meeting of Stockholders pursuant to Rule 14a-8. 
Any such proposals should be sent via registered, certified or express mail to: Corporate Secretary, SEACOR Holdings Inc., 2200 
Eller Drive, P.O. Box 13038, Fort Lauderdale, Florida 33316.

 As a separate and distinct matter from proposals under Rule 14a-8, in accordance with Article I, Section 3 of the By-Laws 
of the Company, in order for business to be properly brought before the next annual meeting by a stockholder, such stockholder must 
deliver to the Company timely notice thereof.  To be timely, a stockholder’s notice must be delivered or mailed to and received by 
the Corporate Secretary at the principal executive offices of the Company, not earlier than the close of business on the one hundred 
fiftieth (150th) day nor later than the close of business on the one hundred twentieth (120th) day prior to the first anniversary date 
of the previous year’s Annual Meeting of Stockholders (or if there was no such prior annual meeting, not earlier than the close of 
business on the one hundred fiftieth (150th) day nor later than the one hundred twentieth (120th) day prior to the date which represents 
the second Tuesday in May of the current year); provided, however, that in the event that the date of the annual meeting is more than 
twenty-five (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 tenth (10th) day following the date on which public announcement of the date of such 
meeting is first made by the Company.  In no event shall the public announcement of an adjournment or postponement of an annual 
meeting commence a new time period (or extend any time period) for the giving of a stockholder’s notice as described above.

For the Board of Directors,

William C. Long
Executive Vice President, Chief Legal Officer
and Corporate Secretary



IMPORTANT VOTING INFORMATION

Your broker is not permitted to vote on your behalf on the election of directors and other matters to be considered at the Annual Meeting 
(except on ratification of the selection of Ernst & Young LLP as auditors for 2016), unless you provide specific instructions by completing 
and returning the Voting Instruction. For your vote to be counted, you now must communicate your voting decisions to your broker, bank 
or other financial institution before the date of the Annual Meeting.

Your Participation in Voting the Shares You Own is Important

Voting your shares is important to ensure that you have a say in the governance of your company and to fulfill the objectives of the 
majority voting standard that we apply in the election of directors. Please review the proxy materials and follow the instructions on the 
proxy card or Voting Instruction Form to vote your shares. We hope you will exercise your rights and fully participate as a stockholder 
in our company’s future.

More Information is Available

If you have any questions about the proxy voting process, please contact the broker, bank or other financial institution where you hold 
your shares. The SEC also has a website (www.sec.gov/spotlight/proxymatters.shtml) with more information about your rights as a 
stockholder. Additionally, you may contact our Investor Relations Department at InvestorRelations@ckor.com.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF
PROXY MATERIALS FOR THE ANNUAL MEETING OF

STOCKHOLDERS TO BE HELD ON JUNE 1, 2016
This proxy statement and the 2015 Annual Report are available at www.seacorholdings.com 

(Investors-Financial Information) and at www.seacorholdingsinvestors.com.
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