











FOR SPECIFIC INSTRUCTIONS
Please refer to the section entitled “Questions
and Answers About Voting Your Shares”
beginning on page 1

The Notice contains instructions on how to access the accompanying Proxy Statement and our 2025 Annual
Report over the Internet. The Notice also provides instructions on how you can request a copy of our proxy
materials, including the accompanying Proxy Statement, our 2025 Annual Report and a form of our proxy card.
We believe that posting these materials on the Internet enables us to provide stockholders with the information
that they need more quickly, while lowering our costs of printing and delivery and reducing the environmental
impact of the Meeting. All stockholders who do not receive a Notice, including the stockholders who have
previously requested to receive paper copies of our proxy materials, will receive a paper copy of our proxy
materials by mail. If you received our proxy materials via e-mail in accordance with your previous request, the e-
mail contains voting instructions and links to the accompanying Proxy Statement and our 2025 Annual Report on
the Internet.

Only stockholders of record and beneficial owners will be able to virtually attend and vote their shares of the
Company’s common stock electronically at the Meeting. Submitting a vote before the Meeting will not preclude
you from voting your shares electronically at the Meeting should you decide to virtually attend. For specific
instructions on how to participate in and vote your shares at the Meeting, please refer to the section entitled
“Questions and Answers About Voting Your Shares” beginning on page 1 of the accompanying Proxy Statement.

By order of our Board of Directors,

[ ==

Anne Burguieres Rappold
Chief Legal Officer and Corporate Secretary

YOUR VOTE IS VERY IMPORTANT! WE ENCOURAGE YOU TO VOTE AS SOON AS POSSIBLE. PLEASE
VOTE BY PROXY OVER THE INTERNET, OR, IF YOU RECEIVED PAPER COPIES OF OUR PROXY
MATERIALS BY MAIL, YOU CAN VOTE BY MAIL, TELEPHONE OR INTERNET BY FOLLOWING THE
INSTRUCTIONS ON THE PROXY CARD, WHETHER OR NOT YOU EXPECT TO VIRTUALLY ATTEND THE
MEETING, SO THAT YOUR SHARES OF THE COMPANY’S COMMON STOCK MAY BE REPRESENTED AT
THE MEETING IF YOU ARE UNABLE TO VIRTUALLY ATTEND AND VOTE ELECTRONICALLY.
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Set forth below are other executive compensation best practices that guide the design of our executive compensation program.

u Engage with stockholders to discuss matters of interest.

u Pay for performance. Place a heavy emphasis on variable pay with approximately 85% of our Chief Executive Officer’s target
direct compensation contingent upon financial and operational performance and growth in long-term stockholder value.

u Use performance-based long-term incentive award compensation through PSUs for which value is contingent upon stock
price, Company performance, and performance relative to the PHLX Qil Service Index (the “OSX Index”).

u Review target compensation levels relative to an appropriate set of peers annually.

u

WHAT WE DO Reinforce the alignment of stockholders and our executives and directors by requiring significant levels of stock ownership.

Ensure accountability and manage risk through (i) a robust financial restatement clawback policy applicable to our executive

u officers in compliance with NYSE requirements and a supplemental policy for all employees, applicable to both cash and
equity awards, in the event of a restatement as a result of employee misconduct; (ii) limits on maximum opportunities earned
under our annual cash incentive award and PSUs; and (iii) ongoing risk assessments of our program.

u Use relative and absolute performance metrics to determine the payment of performance-based stock units awarded under
the Company’s long-term incentive awards.

u Maintain a Compensation Committee composed entirely of independent directors who are advised by an independent
compensation consultant.

X No employment agreements with any of our executive officers.
X No pledging or hedging of our Company stock (unless cleared in advance by our Compliance Committee), and no repricing of
X stock options.
WHAT WE X No excise tax gross-ups.
DON’T DO X T -
No significant perquisites.
X

No guarantee of bonuses.

Amendment to the Company’s 2021 Equity Incentive Plan

At the Meeting, our stockholders will be asked to approve an amendment (the “Amendment”) to the Company’s 2021 Equity Incentive Plan (the “LTIP") to
increase the number of shares that may be issued thereunder from 3,385,000 shares to 4,200,000 shares. Our Board approved the Amendment on April 14,
2026, subject to stockholder approval. We believe that the requested allocation is critical to ensure our ability to attract and retain key talent and to provide our
executive leadership team with competitive reward opportunities that are aligned with our stockholders’ interests.

Our Independent Auditors

The Audit Committee of our Board has determined that the accounting firm of KPMG LLP (“KPMG") is independent from the Company and appointed KPMG as
the Company’s independent auditors for 2026. Our Board recommends a vote for the ratification of the appointment of KPMG, which conducted the
examination of the Company’s financial statements for each of the past 23 years. KPMG's total fees for 2025 and 2024 were $2.6 million and $2.5 million,
respectively, which included approximately $0.1 million (or 5.1%) and $0.1 million (or 3.6%) of non-audit services in 2025 and 2024, respectively, that were
authorized by the Audit Committee in compliance with our pre-approval policies and procedures.
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How many votes are required for the approval of each proposal?

Election of Directors: Directors are elected by a plurality of the votes of the shares of Common Stock present virtually or represented by proxy at the Meeting
and voting on the matter. However, each nominee who is a current director of the Company is required to submit an irrevocable resignation as a director, which
resignation would become effective upon (1) that person not receiving a majority of the votes cast in favor of his or her election in an uncontested election (i.e.,
the number of votes “for” such director’s election constitutes less than the number of votes “withheld” with respect to such director’'s election) and
(2) acceptance by the Board of that resignation in accordance with the policies and procedures adopted by the Board for such purpose. The Company’s
stockholders do not have cumulative voting rights for the election of directors.

Votes Required to Adopt Other Proposals: The affirmative vote of the holders of a majority of shares of Common Stock present virtually or represented by
proxy at the Meeting and voting on the subject matter is required for approval of all other proposals being submitted to stockholders for consideration.

How are abstentions and “broker non-votes” counted?

Withholding of authority to vote for a director nominee will have no effect on the election of directors (Proposal 1). For matters other than the election of
directors (Proposal 1), stockholders may vote for or against the proposal, or may abstain from voting. Abstentions will have no effect on approval, on an
advisory basis, of the Company’s named executive officer compensation (Proposal 2), approval of an amendment to the Company’s 2021 Equity Incentive Plan
(Proposal 3) and ratification of the appointment of KPMG as the Company’s independent auditors for 2026 (Proposal 4).

“Broker non-votes” will have no effect on any of the proposals. A “broker non-vote” occurs when a bank, broker or other holder of record 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. “Broker non-votes” may only be voted for routine matters. The only routine matter to be brought before the
stockholders at the Meeting is the ratification of the appointment of KPMG as the Company’s independent auditors for 2026 (Proposal 4). If your shares are
held in “street name” by a broker and you wish to vote on any non-routine business that may properly come before the 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 routine matters. Broker non-votes will be counted for purposes of determining whether a quorum is present at the Meeting, but
they are not counted for purposes of calculating the votes cast on particular matters at the Meeting.

How does the Board recommend that | vote?
The Board recommends that you vote:

¢ FOR the election of each nominee for director contained in this Proxy Statement (Proposal 1);

¢ FOR approval, on an advisory basis, of the Company’s named executive officer compensation (Proposal 2);
¢ FOR approval of an amendment to the Company’s 2021 Equity Incentive Plan (Proposal 3); and

¢ FOR ratification of the appointment of KPMG as the Company’s independent auditors for 2026 (Proposal 4).

Why did | receive a notice in the mail regarding Internet availability of the proxy materials instead of a paper copy of the proxy
materials?

We are pleased to be distributing our proxy materials again to certain stockholders via the Internet under the “notice and access” approach permitted by the
rules of the SEC. As a result, we are mailing to many of our stockholders a Notice about the Internet availability of the proxy materials instead of a full paper
copy of the proxy materials. This approach conserves natural resources and reduces our costs of printing and distributing the proxy materials, while providing a
convenient
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What happens if | do not make specific voting choices?

If you are a stockholder of record and you submit your proxy without specifying how you want to vote your shares, then the proxy holder will vote your shares in
the manner recommended by the Board on all proposals. If you hold your shares in “street name” and you do not give instructions to your broker, bank or other
nominee holder to vote your shares, under the rules that govern brokers, banks, and other nominee holders who are the stockholders of record of the shares
held in “street name”, it generally has the discretion to vote uninstructed shares on routine matters but has no discretion to vote them on non-routine matters.
The only “routine” matter expected to be brought before the stockholders at the Meeting is the ratification of the appointment of KPMG as the Company’s
independent auditors for 2026 (Proposal 4). See “How are abstentions and ‘broker non-votes’ counted?” beginning on page 4.

Where can | find the voting results of the Meeting?

The Company plans to announce preliminary voting results at the Meeting and to publish the final results in a Current Report on Form 8-K within four business
days following the Meeting.

Important Notice Regarding the Availability of Proxy Materials for the Meeting
Your Notice about the Internet availability of the proxy materials or proxy card will contain instructions on how to:

« View our proxy materials for the Meeting on the Internet; and
¢ Instruct us to send our future proxy materials to you electronically by e-mail.

Our proxy materials and our Annual Report are also available on our website at www.bristowgroup.com. In addition, you may find information on how to obtain
directions to virtually attend the Meeting and vote electronically by submitting a query via e-mail to InvestorRelations@bristowgroup.com.

Your Notice or proxy card will contain instructions on how you may request to access proxy materials electronically on an ongoing basis. Choosing to access
your future proxy materials electronically will reduce the costs of printing and distributing our proxy materials. If you choose to access future proxy materials
electronically, you will receive an e-mail with instructions containing a link to the website where our proxy materials are available and a link to the proxy voting
website. Your election to access proxy materials by e-mail will remain in effect until terminated by you.

Solicitation and Solicitation Expenses

The Company will bear the costs of solicitation of proxies for the 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 outreach or other means.

The Company has requested brokers, banks and other nominee holders of voting Common Stock of the Company to forward proxy solicitation materials to their
customers, and such brokers, banks and nominee holders will be reimbursed for their reasonable out-of-pocket expenses.

The Company has retained D.F. King & Co., Inc. to aid in the solicitation of proxies. The fees of D.F. King & Co., Inc. are $7,350 plus reimbursement of its
reasonable out-of-pocket costs. If you have questions about the Meeting or need additional copies of this Proxy Statement or additional proxy cards, please
contact the Company’s proxy solicitation agent as follows:

D.F. King & Co., Inc.

48 Wall Street, 22nd Floor
New York, NY 10005
Banks/Brokers: (212) 771-1130
Toll-free: (800) 487-4870
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Board Leadership Structure

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 separate the positions of Chairman and Chief
Executive Officer. Separating these positions allows the Chief Executive Officer to focus on the full-time job of running the Company’s business, while allowing
the Non-Executive Chairman to lead the Board in its fundamental role of providing advice to, and maintaining independent oversight of, management. The
Board believes this structure recognizes the time, effort and energy that the Chief Executive Officer is required to devote to his position in the current business
environment, as well as the commitment required to serve as the Company’s Non-Executive Chairman, particularly as the Board’s oversight responsibilities
continue to grow and demand more time and attention.

In addition to the role that the Non-Executive Chairman has with regard to the Board, the chair of each of the three wholly independent key committees of the
Board (Audit Committee, Compensation Committee and ESG Committee) and each individual director is 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 Board has adopted significant 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 annual 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 at www.bristowgroup.com. The Board has also provided mechanisms for stockholders to
communicate in writing with the Non-Executive Chairman of the Board, with the non-employee and/or independent directors, and with the full Board on matters
of significance.

Executive Sessions

The Company’s Corporate Governance Guidelines provide that the Company’s non-management directors shall meet periodically in executive session without
any management participation. In addition, if any of the non-management directors are not independent under the applicable rules of the NYSE, then the
independent directors will meet separately at least once per year without the presence of the non-independent director, and at other times as necessary. Mr.
Mickelson, as Chairman, presides at these executive sessions. Committees of the Board may also meet in executive session without the presence of any non-
independent director as deemed appropriate.
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The Board believes that executive leadership’s procedures, combined with Board, Audit Committee, ESG Committee, Compliance Committee, and Enterprise
Risk Management Committee oversight, enable the Company to properly and comprehensively assess risk from both an enterprise-wide and departmental
perspective, thereby managing and observing the most substantive risks at each level within the Company.

Cybersecurity

Under its charter, our Audit Committee, comprised of independent directors from our Board, must conduct at least annual reviews of any emerging
cybersecurity developments and threats and the strategies to mitigate cybersecurity risks. Our Audit Committee receives updates from our Enterprise Risk
Management Committee at least twice per year and from our Cybersecurity Committee on an annual basis (or more frequently as needed).

Our Board reviews cybersecurity opportunities relating to our business strategy, and cybersecurity-related matters are also factored into business continuity
planning. Our Board receives updates from our Enterprise Risk Management Committee on an annual basis. The Cybersecurity Committee also delivers
periodic updates to our Board on the status of the information security program, including but not limited to relevant cyber threats, roadmap and key initiative
plans, and the indemnification and management of information security risks.

Our Cybersecurity Risk Management Model provides for four levels of industry-standard response activities to protect the Company against cyber threats. We
leverage a combination of the ISO best practice standards and other global standards, including Control Objectives for Information and Relevant Technology, to
measure our security posture and manage risk. In addition, we utilize multifactor authentication and maintain multiple certifications, including 1SO 27001
certification, which is globally recognized as one of the highest standards of compliance and control for information security management systems.

The Company has formalized disaster recovery processes, business continuity procedures and an incident response plan. The IT Cyber Incident Management
Team oversees Bristow’s cyber incident response and remains in close contact with our executive leadership team and our Audit Committee throughout the
cyber incident resolution process.

For additional information with respect to the Company’s cybersecurity strategy and governance, please see our Annual Report.

Code of Business Conduct and Ethics (COBI)

Our Board has adopted a COBI for directors, officers and employees of the Company and a Supplemental Code of Ethics for the Chief Executive Officer, the
Chief Financial Officer and other senior financial officers of the Company (collectively, our “Code”). Our Board has also adopted a set of Corporate Governance
Guidelines. A copy of each of these documents, along with the charters of each of the committees described above, is available on the Company’s website at
www.bristowgroup.com by clicking “Investors,” then “Governance” and then “Governance Documents” and is also available to stockholders in print without
charge upon written request to our Corporate Secretary at 3151 Briarpark Drive, Suite 700, Houston, Texas 77042.

Our Code covers topics including, but not limited to, conflicts of interest, insider trading, competition and fair dealing, discrimination and harassment,
international trade regulations, confidentiality, compliance procedures and employee complaint procedures. Our Board periodically reviews and revises our
Code, as it deems appropriate.

We will post information regarding any amendments to, or waivers of, the provisions of our Code applicable to the Chief Executive Officer, the Chief Financial
Officer and other senior financial officers of the Company at the website location referred to above. In 2025, no waivers of our Code were granted.

Bristow Group Inc. 22 2026 Proxy Statement




PROPOSAL 1

ELECTION OF DIRECTORS

Our Board currently consists of nine directors. The term of office of all of our present directors will expire no later than the day of the Meeting upon the election
of their successors. The directors elected at the Meeting will serve until their respective successors are elected and qualified or until their earlier death,
resignation, disqualification or removal.

Unless authority to do so is withheld by the stockholder, each proxy executed and returned by a stockholder will be voted for the election of the nominees
hereinafter named. Directors having beneficial ownership derived from presently existing voting power of approximately 3.3% of our Common Stock as of the
Record Date have indicated that they intend to vote for the election of each of the nominees named below. If any nominee withdraws or for any reason is
unable to serve as a director, the persons named in the accompanying proxy either will vote for such other person as our Board may nominate or, if our Board
does not so nominate such other person, will not vote for anyone to replace the nominee. Except as described below, our management knows of no reason that
would cause any nominee hereinafter named to be unable to serve as a director or to refuse to accept nomination or election.

Vote Required

Directors will be elected by a plurality of the votes of the shares of Common Stock present virtually or represented by proxy at the Meeting and voting on the
matter. However, all nominees have submitted an irrevocable letter of resignation conditional on (i) such nominee’s failure to receive a majority of votes cast
and (ii) acceptance of such resignation by the Board. 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 or when voting by Internet or telephone. Withholding of authority to vote for a director
nominee will have no effect on the election of directors. Broker non-votes will have no effect on the outcome of the vote.

Recommendation

Our Board unanimously recommends that stockholders vote FOR the election to our Board of each of the nominees named below.

Information Concerning Nominees

Our present Board proposes for election the following nine nominees for director. Each of the nominees named below is currently a director of the Company. All
nominees for director are nominated to serve one-year terms until the 2027 Annual Meeting of Stockholders and until his or her successor is elected and
qualified, unless ended earlier due to his or her death, resignation, disqualification or removal from office.
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Shefali Shah

INDEPENDENT

Age: 54

Nationality: American
Board: since 2023
Audit: since 2024

Principal Occupations
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AVAYA HOLDINGS CORP.
Chief Administrative Officer

2017 — April 2024

ERA GROUP INC.

Senior Vice President, General Counsel
and Corporate Secretary

2013 - 2017

(Avaya Holdings Corp. filed for Chapter 11 bankruptcy

protection in February 2023 in order to reorganize and
emerged from bankruptcy in May 2023.)

COMVERSE TECHNOLOGY, INC.
Senior Vice President, General Counsel
and Corporate Secretary

2010 - 2013
Directorships
PUBLIC COMPANIES
Verint Systems Inc.
2007 — 2013
Ulticom, Inc.
2007 — 2010
Key Skills and Experience
Aviation or Logistics L= Finance, Accounting % Public Company
&% Management ooo or Legal Governance

Brian D. Truelove

INDEPENDENT

Age: 67

Nationality: American
Board: since 2020
Audit: since 2020
ESG: since 2020

Principal Occupations

HESS CORPORATION
Senior Vice President, Global Services

ROYAL DUTCH SHELL
Senior Vice President for the Abu Dhabi National Oil Company/NDC on

Chief Information Officer (CIO), Chief Technology Officer Secondment from Shell

(CTO) and Head of Supply Chain / Logistics

2011 - 2018

Head of Global Deepwater Drilling and Completions
1980 — 2011

Senior Vice President, Global Offshore Business

Senior Vice President, Global Drilling and Completions

Directorships

PUBLIC COMPANIES
Expro Group Holdings N.V.
Audit Committee

since 2018

Nominating and Governance Committee

Chairman since 2021

Key Skills and Experience

Oil and Gas Industry

Risk Management !@ Technology/Cybersecurity
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Stuart Stavley has served as our Chief Operating Officer, Offshore Energy Services since February 2023. In this role, Mr. Stavley has oversight of the
Company’s offshore energy operations in all the regions where the Company operates around the world. In addition, Mr. Stavley has global oversight for
operational shared services, which includes Safety, Standards, Supply Chain, and Fleet Management functions, among others. Mr. Stavley served as Senior
Vice President, Global Fleet Management for the Company from June 2020 to February 2023. He previously served as Senior Vice President, Operations and
Fleet Management for Era from 2014 to June 2020. Mr. Stavley served in numerous other positions since joining Era in 1993, including serving as Senior Vice
President, Fleet Management from October 2012 to October 2014, as Vice President, Fleet Management from October 2010 to October 2012, as Director of
Technical Services from September 2008 to October 2010, as Director of Maintenance from September 2005 to 2008, as Chief Inspector and as Field Aviation
Maintenance Technician.

Jennifer D. Whalen has served as our Senior Vice President, Chief Financial Officer since June 2020. In this role, Ms. Whalen is responsible for company
accounting, financial reporting, investor relations, mergers and acquisitions strategy, tax, information technology and other financial aspects of the Company.
Previously, she served as the Senior Vice President, Chief Financial Officer of Era since February 2018. Ms. Whalen served as Era’s Vice President and Chief
Accounting Officer from August 2013 until her appointment as Vice President, Acting Chief Financial Officer in June 2017. Ms. Whalen joined Era as Controller
in April 2012. From August 2007 to March 2012, she served in several capacities at nLIGHT Photonics Corporation, a supplier of high-performance lasers,
including as Director of Accounting. Prior to these roles, she served as the Manager of Accounting at InFocus Corporation for over two years. After serving in
the U.S. military, Ms. Whalen started her career in public accounting in the assurance practice group at PricewaterhouseCoopers LLP for approximately five
years. She received a B.S. in Accounting from Alabama A&M University and a master’s degree in Accounting from the University of Southern California.
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(6) According to its Schedule 13G filed on October 31, 2024 with the SEC, Dimensional Fund Advisors LP (“Dimensional”) has sole voting power with respect to 1,523,516 of such shares and

sole dispositive power with respect to all of such shares. Dimensional is an investment adviser registered under Section 203 of the Investment Advisors Act of 1940, 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 shares of
Common Stock that are owned by the Funds, and may be deemed to be the beneficial owner of such shares held by the Funds. These shares of Common Stock are owned by the Funds,
and Dimensional disclaims beneficial ownership of such shares.

Holdings of Directors, Nominees and Executive Officers

The following table shows how many shares (i) each of our current directors, (ii) each of our Named Executive Officers included in the Summary Compensation
Table on page 56 of this Proxy Statement and (iii) all of our current directors and executive officers as a group beneficially owned as of the close of business on

April 6, 2026:
Shares Directly and Indirectly Options Exercisable on or Total Shares

Name® Owned as of April 6, 2026 prior to June 5, 2026 Beneficially Owned Percent of Class®
Christopher S. Bradshaw 351,085 — 351,085 1.2%
Lorin L. Brass 12,376 4,880 17,256 *
Alan Corbett 134,097 10,652 144,749 *
Wesley E. Kern 26,921 4,880 31,801 *
Robert J. Manzo 27,504 4,880 32,384 &
G. Mark Mickelson 45,186 11,063 56,249 *
General Maryanne Miller, Ret. 15,173 — 15,173 b
Christopher Pucillo® — — 2,876,796 9.7%
Shefali Shah 4,416 — 4,416 *
Stuart Stavley 86,640 10,000 96,640 *
David F. Stepanek 74,079 — 74,079 &
Brian D. Truelove 30,531 4,880 35,411 *
Jennifer D. Whalen 103,710 11,667 115,377 *
All directors and executive officers 837,639 62,902 3.777,337 12.8%

as a group (12 persons)®

*

®)
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Represents less than 1%.

The business address of each director and executive officer is 3151 Briarpark Drive, Suite 700, Houston, Texas 77042.

Excludes unvested restricted stock over which the holders do not have voting or dispositive powers.

Percentages of our Common Stock outstanding as of April 6, 2026, adjusted for each Named Executive Officer, executive officer and director to include such Named Executive Officer’s,
executive officer’s and director’s total shares beneficially owned as of such date.

Because of his position as the managing member of Solus GP, the general partner of Solus, Mr. Pucillo may be deemed indirect beneficial owner of the 2,876,796 shares of Common Stock

held directly or indirectly by certain funds and accounts managed by Solus and/or affiliates thereof (see “Securities Ownership — Holdings of Certain Beneficial Owners”), except to the
extent of his pecuniary interest therein. Pursuant to applicable reporting requirements, Mr. Pucillo is reporting indirect beneficial ownership of the entire amount of our shares of Common

Stock managed by Solus but he disclaims beneficial ownership of such shares.
Includes Messrs. Bradshaw, Brass, Corbett, Kern, Manzo, Mickelson, Pucillo, Stavley and Truelove, General Miller, Ret., and Mses. Shah and Whalen.
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COMPENSATION DISCUSSION AND ANALYSIS
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Executive Overview 34
Factors Considered in Determining Executive Compensation 42
Analysis of Executive Officer Compensation 43
Executive Compensation Program Governance 53

This Compensation Discussion and Analysis (“CD&A”) describes our 2025 executive compensation program for the following executive officers who served in
the positions set forth below during 2025 (collectively, the “Named Executive Officers” or “NEOs”):

Our Named Executive Officers

Name Title

Christopher S. Bradshaw President and Chief Executive Officer

Alan Corbett Chief Operating Officer, Government Services

Stuart Stavley Chief Operating Officer, Offshore Energy Services

David F. Stepanek Executive Vice President, Chief Transformation Officer

Jennifer D. Whalen Senior Vice President, Chief Financial Officer

Elizabeth Matthews Former Senior Vice President, General Counsel, Head of Government Affairs, and Corporate Secretary

You should read this section of the Proxy Statement in conjunction with the advisory vote that we are conducting on the compensation of our Named Executive
Officers (see “Proposal 2 — Advisory Vote to Approve Named Executive Officer Compensation” on page 74 of this Proxy Statement), as it contains information
that is relevant to your voting decision.
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Executive Compensation Program Best Practices

Engage with stockholders to discuss matters of interest.

Pay for performance. Place a heavy emphasis on variable pay with approximately 85% of our Chief Executive Officer’s target
direct compensation contingent upon financial and operational performance and growth in long-term stockholder value.

Use performance-based long-term incentive award compensation through PSUs for which value is contingent upon stock
price, Company performance, and performance relative to the OSX Index.

Review target compensation levels relative to an appropriate set of peers annually.

u

WHAT WE DO

Reinforce the alignment of stockholders and our executives and directors by requiring significant levels of stock ownership.

Ensure accountability and manage risk through (i) a robust financial restatement clawback policy applicable to our executive
officers in compliance with NYSE requirements and a supplemental policy for all employees, applicable to both cash and
equity awards, in the event of a restatement as a result of employee misconduct; (i) limits on maximum opportunities earned
under our annual cash incentive award and PSUs; and (iii) ongoing risk assessments of our program.

Use relative and absolute performance metrics to determine the payment of future performance-based stock units awarded
under the Company’s long-term incentive awards.

Maintain a Compensation Committee composed entirely of independent directors who are advised by an independent
compensation consultant.

No employment agreements with any of our executive officers.

X

No pledging or hedging of our Company stock (unless cleared in advance by our Compliance Committee), and no repricing of
stock options.

WHAT WE

No excise tax gross-ups.

DON'T DO X

No significant perquisites.

No guarantee of bonuses.

Bristow Group Inc.
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Factors Considered in Determining Executive Compensation

Compensation Consultant and Management

The Committee sets compensation levels based on the skills, experience and achievements of each Named Executive Officer after taking into account market
analysis, input by its independent compensation consultant and the compensation recommendations of our Chief Executive Officer, except with respect to his
own compensation. The Committee believes that input from both its independent compensation consultant and our Chief Executive Officer provides useful
information and points of view to assist the Committee in determining appropriate target compensation levels.

We are always competing for the best talent with our industry peers and with the broader market. Consequently, the Committee, together with its independent
compensation consultant, regularly reviews the market data, pay practices and ranges of specific peer companies to ensure that we continue to offer relevant
and competitive executive pay packages. The Committee generally targets compensation to the market median for executive compensation programs.

The Committee retained Mercer (US) LLC (“Mercer”) to serve as its executive compensation consultant for 2025. Prior to engaging Mercer, the Committee
evaluated Mercer’s independence from management, taking into consideration all relevant factors, including the six independence factors specified in the
NYSE listing rules and applicable SEC requirements. The Committee reviewed the independence of Mercer and concluded that it is independent and that its
work for the Committee will not raise any conflicts of interest. The Committee has the sole authority to modify or approve Mercer’s compensation, determine the
nature and scope of its services, evaluate its performance, terminate the engagement, and hire a replacement or additional consultant at any time. No other
consulting firm made recommendations to the Committee or management on the peer group composition or on the form, amount or design of executive
compensation in 2025.

Executive Compensation Peer Group
Our peer group was developed primarily based on industry and size, focusing on similarly sized companies in the oil and gas equipment and services and air
transportation sectors. The Committee reviews the peer group on an annual basis.

Our peer group for 2025 included Air Transport Services Group, Inc., MRC Global Inc. and each of the 13 companies listed below in decreasing order of
revenues for the most recently ended fiscal year for each such company. Air Transport Services Group, Inc. was acquired by Stonepeak on April 11, 2025 and
MRC Global Inc. was acquired by DNOW Inc. on November 6, 2025 and, therefore, the 2025 revenue of both Air Transport Services Group, Inc. and MRC
Global Inc. were not publicly available.

Company Revenue (in millions) Company Revenue (in millions)
SkyWest, Inc. $4,058 Helix Energy Solutions Group, Inc. $1,291
Kirby Corporation $3,364 Forum Energy Technologies, Inc. $791
Noble Corporation plc $3,286 Qil States International, Inc. $669
Oceaneering International, Inc. $2,784 TETRA Technologies, Inc. $631
Valaris Limited $2,369 Core Laboratories Inc. $527
Expro Group Holdings N.V. $1,607 NPK International Inc. $277
Tidewater Inc. $1,353

Bristow 2025 Global Revenues

Proxy Peer Group Median (excluding Air Transport Services Group, Inc. and MRC Global Inc.)
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2025 STIP Mix and Performance Metrics

Safety Metric
25%

ICAO AA and
LTISR

Financial
Metric
50%

STIP Adjusted
EBITDA

Individual
Strategic Goals
25%

Overview of Safety Performance (25%)

Safety is our number one core value and highest operational priority. Our safety performance metrics under the 2025 STIP included (i) consolidated air
accidents as determined in accordance with the ICAO classification (“ICAO AA”), which is a measure of aircraft accidents that accounts for the severity of any
damage or injuries sustained during such events, for the applicable year compared to a preset target; and (ii) personal injury events as measured by an LTISR
reflecting the number of lost workdays experienced expressed as a rate per 100 full-time employees. ICAO AA and LTISR each account for 12.5% (together
accounting for 25%) of the weighting for the 2025 STIP. Both of these safety performance metrics are measured at the consolidated corporate level. Any fatality
would result in the forfeiture of the entire portion of the safety performance metric.

Performance under the ICAO AA performance metric is measured independently on a quarterly basis. As such, during each quarter of 2025, the Named
Executive Officers had the opportunity to earn 25% of the total ICAO AA performance metric in the event of zero air accidents during such quarter. The ICAO
AA performance metric is subject to a modifier of an additional (i) 50% of the amount earned in the event of one non-fatal air accident during the annual
performance period; or (i) 100% of the amount earned in the event of zero air accidents during the annual performance period. The foregoing modifier is
applied at the conclusion of the year.

In the second quarter of 2025, the Company experienced a non-fatal air accident. As a result of the non-fatal air accident, the Named Executive Officers earned
75% of the ICAO AA performance metric (25% in each of the first, third and fourth quarters of 2025), which was then subject to the 50% modifier described
above, resulting in an ICAO AA performance metric of 113% (150% of 75%) in 2025.

Financial Performance/STIP Adjusted EBITDA (50%)

Our financial performance metric for the 2025 STIP was measured by STIP Adjusted EBITDA. STIP Adjusted EBITDA (as defined under the 2025 STIP) was
$233.7 million in 2025, compared to the Target level of performance for STIP Adjusted EBITDA under the 2025 STIP of $242.0 million.

Individual Strategic Goals (25%)

Under the 2025 STIP, the Committee, together with the Chief Executive Officer (other than for himself), approved individual strategic goals for each Named
Executive Officer aligned with the Company'’s strategic priorities. The individual strategic goals of the 2025 STIP link compensation directly to the performance
of the Named Executive Officer.
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Total Direct Compensation for Named Executive Officers

The following profiles of the actively serving Named Executive Officers provide (i) a summary of each such Named Executive Officer's accomplishments in
2025, including as it relates to the 2025 STIP’s Individual Strategic Goals, and (ii) 2025 compensation (2025 base salary, STIP payouts with respect to 2025
and long-term incentives granted in 2025 using the target grant date value).

Christopher S. Bradshaw

President and
Chief Executive Officer

Bristow Group Inc.

Selected 2025 Individual Strategic Goals and Performance Highlights

Oversaw the Company’s continuous focus and commitment to its Target Zero safety culture, which resulted in sustained
strong performance of LTISR during 2025;

Led the Company’s continued transition efforts with respect to SAR services for the IRCG and UKSAR2G services for the
MCA,;

Retained key customer accounts and procured new contracts and ad hoc activity in the offshore energy business that met or
exceeded the Company’s financial return objectives;

Signed a long-term agreement with Sikorsky that provides for enhanced maintenance support with respect to the Company’s
S92 helicopter fleet within a known budget, reducing the risk of unplanned costs;

Advanced the Company’s position as an early leader in AAM, including by conducting the first electric aviation test project in
an international test arena in Norway, which involved over one hundred flights during approximately six months of operational
testing;

Developed and communicated the Company’s capital allocation strategy, which included the initiation of accelerated debt
prepayments and limited share repurchases during 2025 and a quarterly cash dividend of $0.125 per share of Common Stock
that began in the first quarter of 2026; and

Continued to develop the Company’s sustainability program.

COMPENSATION DECISIONS

In February 2025, the Committee recommended, and the Board approved, the following compensation actions with respect to Mr.
Bradshaw:

« Mr. Bradshaw’s base salary was unchanged for 2025; and

« Set the percentage target for long-term incentive compensation at 400% (no change from the prior year), resulting in the
issuance of an annual equity award with an aggregate target grant date value of approximately $3,200,000, 60% of which was
comprised of 2025 PSUs and 40% of which was comprised of 2025 RSUs.

In February 2026, the Committee recommended, and the Board approved, a 2025 STIP payout for Mr. Bradshaw in the amount of
$1,291,200, which represented 108% of his target opportunity under the 2025 STIP. In determining the 2025 payout, the
Committee and the Board considered Mr. Bradshaw’s 2025 Individual Strategic Goals and Performance Highlights above, each of
which corresponded to his Individual Strategic Metrics under the 2025 STIP.
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Our Severance Plan provides participants with the following severance benefits in the event of any termination by the Company without Cause or by the
participant for Good Reason (each, a “Qualifying Termination”) not in connection with a Change in Control of the Company: (i) either two times (Tier 1
participant) or one times (Tier 2 participant) Base Salary, payable over either 24 months (Tier 1 participant) or 12 months (Tier 2 participant) post-termination;
(ii) pro-rata Target Annual Bonus for the year in which termination occurs; (iii) subsidized COBRA coverage for up to 18 months post-termination (provided that
such coverage will cease upon the earlier of (a) the participant becoming ineligible for COBRA coverage and (b) the participant becoming eligible for healthcare
benefits through a subsequent employer); and (iv) outplacement services not to exceed the earlier of (a) 24 months post-termination and (b) the date on which
a participant accepts an offer of full-time employment from a subsequent employer, in each case such outplacement services not to exceed $25,000.

Our Severance Plan provides participants with the following severance benefits for a Qualifying Termination that occurs during any period that begins with a
Potential Change in Control and ends 24 months following a Change in Control of the Company (the “Change in Control Protection Period”): (i) a lump sum
payment equal to the sum of (a) either three times (Tier 1 participant) or 1.5 times (Tier 2 participant) the sum of Base Salary and Target Annual Bonus and
(b) an amount equal to the cost of COBRA coverage for 18 months post-termination; (ii) pro-rata Target Annual Bonus for the year in which termination occurs;
and (iii) outplacement services for either 24 months post-termination (Tier 2 participants) or until the end of the second calendar year following the calendar
year in which a Qualifying Termination occurs (Tier 1 participants), in each case such outplacement services not to exceed $25,000 and not to extend past the
date on which a participant accepts an offer of full-time employment from a subsequent employer.

Our Severance Plan also subjects participants to restrictive covenants as a condition of participating therein, with such covenants consisting of the following: (i)
non-solicitation and non-compete for (a) 12 months following a Qualifying Termination not in connection with a Change in Control or (b) either 24 months (Tier 1
participant) or 18 months (Tier 2 participant) following a Qualifying Termination during the Change in Control Protection Period and (ii) perpetual confidentiality
and non-disparagement provisions.

Other Benefits

Executive officers are eligible to participate, with other employees, in various employee benefit plans, including paid time off, medical, dental and disability
insurance plans and a 401(k) plan. The Committee exercises no discretion over this participation.
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misconduct or otherwise caused or contributed to the requirement for the restatement. The policy complies with (i) the Dodd-Frank Wall Street Reform and
Consumer Protection Act of 2010 and (ii) NYSE listing rules. The Company also maintains a supplemental clawback policy that authorizes the Company to
recover certain excess benefits received, both cash and equity, in the event that the Company issues a restatement of its financial statements in connection
with employee misconduct.

Insider Trading Policy

The Company has adopted an Insider Trading Policy governing the purchase, sale and other dispositions of the Company’s securities by our directors, officers
and employees that is reasonably designed to promote compliance with insider trading laws, rules and regulations and any NYSE listing standards applicable to
us. Our Insider Trading Policy prohibits our directors and employees and employees of our consolidated entities, together with their family members and
controlled entities (collectively, “Insiders”), from buying or selling Company securities when in possession of material nonpublic information concerning the
Company and during other blackout periods. Any sale or purchase of Common Stock by directors, executive officers, and all other senior leaders must be made
during pre-established periods. Directors and executive officers must also receive pre-clearance from the Compliance Committee prior to any sale, purchase or
making of a bona fide gift (as established under the Insider Trading Policy) and prior to entering into or modifying a Rule 10b5-1 Plan. A copy of our Insider
Trading Policy was filed as Exhibit 19.1 to our Annual Report. In addition, with regard to the Company’s trading in its own securities, it is the Company’s policy
to comply with the federal securities laws and the applicable NYSE listing standards.

Hedging and Pledging Policies

Pursuant to our Insider Trading Policy, Insiders are prohibited from holding any Company stock in a margin account or engaging in any transaction that would
have the effect of hedging the economic risk of ownership of their Company stock, unless such transactions are cleared in advance by the Compliance
Committee. Insiders may only pledge Company stock if (i) such pledged stock represents less than 30% of the Company’s stock held by such Insider, (ii) such
pledged Company stock represents less than 5% of the outstanding Company stock and (iii) such pledges are approved in advance by the Compliance
Committee. Insiders are not permitted to hold Company stock in margin accounts. No such hedging or pledging has been approved by the Compliance
Committee.

Policies and Practices Related to the Grant of Certain Equity Awards

Since 2021, the Compensation Committee has not used annual awards of stock options as an element of employee compensation for our executive officers
and other employees. We therefore (i) do not grant, and have not granted, stock options in anticipation of the release of material nonpublic information, (ii) do
not time, and have not timed, the release of material nonpublic information based on stock option grant dates or for the purpose of affecting the value of
executive compensation and (iii) do not take, and have not taken, material nonpublic information into account when determining the timing and terms of stock
options. As stock options are not currently offered as a component of any employee’s compensation, we do not have a formal policy with respect to the timing
of stock option grants, and we did not grant stock options or stock appreciation rights in 2025.

Tax Consideration for Pay

Section 162(m) of the Internal Revenue Code generally limits the tax deductibility of compensation paid to the Chief Executive Officer and other covered
officers to $1.0 million in any taxable year. Thus, while an exception exists for certain arrangements in place as of November 2, 2017, we generally will not be
able to take a deduction for any compensation paid to our Named Executive Officers in excess of $1.0 million. While the Committee considers this limitation on
tax deductibility, its decisions regarding executive compensation are determined based on the philosophy and factors described in this CD&A.
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COMPENSATION COMMITTEE REPORT ON
EXECUTIVE COMPENSATION

The Compensation Committee has reviewed and discussed the above Compensation Discussion and Analysis with management. Based on such review and
discussions, the Compensation Committee recommended to our Board of Directors that the Compensation Discussion and Analysis be included in this Proxy
Statement for the 2026 Annual Meeting of Stockholders and incorporated by reference into the Annual Report on Form 10-K for the year ended December 31,
2025.

Respectfully submitted,

The Compensation Committee
Wesley E. Kern, Chair

Lorin L. Brass

General Maryanne Miller, Ret.
Christopher A. Pucillo

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 therein, and shall not otherwise be deemed filed under those Acts.
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DIRECTOR AND EXECUTIVE OFFICER
COMPENSATION

Summary Compensation Table

The following table sets forth information concerning the compensation of each of our Named Executive Officers for the twelve months ended December 31,
2025, December 31, 2024 and December 31, 2023:

Non-Equity
Stock Option Incentive Plan All Other
Salary Bonus Awards® Awards®@ Compensation® Compensation® Total
Name & Principal Position Year $) $) 6] (6] %) %) (%)
2025 800,000 — 3,584,607 — 1,291,200 30,798 5,706,605
Christopher S. Bradshaw
President and Chief Executive 2024 784,626 — 3,410,111 — 1,323,738 30,354 5,548,829
Officer
2023 731,090 — 3,047,755 — 1,284,660 28,736 5,092,241
2025 437,138 — 693,545 — 344,574 61,002 1,536,259

Alan Corbett
Chief Operating Officer, 2024 407,030 — 669,200 — 335,195 53,199 1,464,624

Government Services
2023 409,396 — 624,287 — 367,669 53,536 1,454,888

2025 415,000 — 813,550 — 334,906 27,179 1,590,635
Stuart Stavley

Chief Operating Officer, Offshore 2024 415,000 = 773,917 = 354,514 26,879 1,570,310

Energy Services
2023 411,886 — 1,332,744 — 373,982 25,798 2,144,410

2025 400,000 — 896,147 — 344,320 27,038 1,667,505
David F. Stepanek

Executive Vice President, Chief 2024 400,000 — 852,521 — 362,880 26,738 1,642,139

Transformation Officer
2023 406,159 — 846,588 — 383,040 25,728 1,661,515

2025 450,000 — 1,260,195 — 387,360 27,508 2,125,063
Jennifer D. Whalen

Senior Vice President, Chief 2024 450,000 — 959,099 — 410,940 27,208 1,847,247
Financial Officer

2023 452,780 — 833,367 — 400,987 26,162 1,713,296
Elizabeth Matthews 2025 302,890 - 756,135 - 215,445 146,409 1,420,879
Former Senior Vice President, General
Counsel, Head of Government Affairs,

2024 450,000 — 719,316 — 381,038 27,208 1,577,562

and Corporate Secretary

(1) The amount shown is the aggregate grant date fair value computed in accordance with Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) Topic 718.
A discussion of the policies used in the calculation of grant date fair values is set forth in Note 13 to the consolidated financial statements of our Annual Report on Form 10-K for the year
ended December 31, 2025. The amounts shown may not correspond to the actual value that will be recognized by the NEO. For 2025, the aggregate grant date fair value
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of the 2025 RTSR PSUs and 2025 Cash ROIC PSUs, assuming maximum performance, would have been as follows: Mr. Bradshaw: $4,609,265; Mr. Corbett: $891,830; Mr. Stavley:

$1,046,142; Mr. Stepanek: $1,152,357; Ms. Whalen: $1,620,420; and Ms. Matthews: $972,315.

For 2025, represents amounts paid by the Company under the 2025 STIP based on the achievement of certain Company performance measures during 2025. Pursuant to the terms of our
Serverance Plan, in the case of Ms. Matthews, the Company paid $215,445, which is a prorated amount of Target performance under the 2025 STIP based on the number of days that Ms.
Matthews was employed by the Company in 2025. For additional information, please see “Compensation Discussion and Analysis — Analysis of Executive Officer Compensation — Short-

Term Annual Incentive Program” above.

Includes for 2025:

Mr. Bradshaw Mr. Corbett Mr. Stavley Mr. Stepanek Ms. Whalen Ms. Matthews
Company 401(k) Contribution $21,000 — $21,000 $21,000 $21,000 $21,000
I(;ZT;E:]?; Paid Life and Disabilty $9,798 $6,360 $6,179 $6,038 $6,508 $4,255
U.K. Defined Contribution Scheme® — $54,642 — — — —
Severance — — — — — $121,154
Total $30,798 $61,002 $27,179 $27,038 $27,508 $146,409

Mr. Corbett participates in a defined contribution scheme in which the Company made contributions in the amount of £40,425 during 2025. The USD amount of such contributions
is based on an exchange rate of 1 GBP to 1.34504 USD, being the foreign exchange rate as of December 31, 2025.

(4) Ms. Matthews was not an NEO prior to 2024 and, therefore, her compensation is not disclosed for 2023. Ms. Matthews departed the Company as of August 21, 2025.
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These amounts represent the grant date fair value of the 2025 RSUs, the 2025 RTSR PSUs and the 2025 Cash ROIC PSUs granted to each NEO during 2025, in each case, as computed in
accordance with FASB ASC Topic 718. A discussion of the policies used in the calculation of grant date fair values is set forth in Note 13 to the consolidated financial statements of our
Annual Report on Form 10-K for the year ended December 31, 2025. The amounts shown may not correspond to the actual value that will be recognized by the NEO.

Represents the amounts of the annual cash incentive that may have become payable to each NEO for performance under the 2025 STIP at Threshold, Target and Stretch performance
levels.

The 2025 RSUs granted to each NEO on March 3, 2025 with a three-year ratable vesting schedule.
The 2025 Cash ROIC PSUs may be earned in one-third increments based on performance against a one-year Cash ROIC performance goal for each of the period from January 1, 2025

through December 31, 2025, the period from January 1, 2026 through December 31, 2026 and the period from January 1, 2027 through December 31, 2027. All earned 2025 Cash ROIC
PSUs vest following the conclusion of the three-year performance period, but not later than March 1, 2028, subject to the NEO'’s continued service through the vesting date.

The 2025 RTSR PSUs vest following the conclusion of the three-year performance period, but not later than March 1, 2028, subject to the NEO’s continued service through the vesting date,
and are based on the RTSR attained during the performance period.

Pursuant to the terms of our Severance Plan, a portion of Ms. Matthews’ unvested 2025 RSUs, 2025 RTSR PSUs and 2025 Cash ROIC PSUs in a total value of $1,346,493 were vested on
an accelerated basis.

Narrative Disclosure to Summary Compensation Table and Grants of Plan-Based Awards Table

The Committee does not believe fixed-term executive employment contracts that guarantee minimum levels of compensation over multiple years enhance
stockholder value. None of our Named Executive Officers has an employment agreement.

For a discussion of the compensation elements provided to our Named Executive Officers, including base salary, STIP awards and long-term incentive awards,
see “Analysis of Executive Officer Compensation” in the CD&A.
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Option Exercises and Stock Vested

The following table sets forth information concerning exercises of stock options and vesting of restricted stock of each of our Named Executive Officers during
2025:

Option Exercises and Stock Vested — 2025

Option Awards Stock Awards®

Number of Shares Value Realized Number of Shares Value Realized

Acquired on Exercise on Exercise Acquired on Vesting on Vesting

Name #) (6] #) %)
Mr. Bradshaw 83,333 1,784,751 102,669 3,133,480
Mr. Corbett 20,185 538,738 60,301 2,247,756
Mr. Stavley — — 20,533 629,346
Mr. Stepanek — — 28,057 855,343
Ms. Whalen — — 24,708 756,875
— — 44,035 1,612,739

Ms. Matthews

(1) Dollar values are calculated by multiplying the number of shares vested by the closing price of our Common Stock on the NYSE on the vesting date. Shares vested on various dates
throughout the year. The value listed represents the aggregate value of all shares that vested for each NEO in 2025. In each case, the number of shares acquired at vesting and the value
realized at vesting do not reflect any reduction in vested shares or value realized associated with the withholding, sale or cancellation of shares to cover associated tax liability.
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Compensation Actually Paid vs. Bristow STIP Adjusted EBITDA
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For 2025, directors who were not employees received the amounts set forth in the table below.

Amount
Forms of Non-Employee Director Compensation ($)
Annual Cash Retainer® 80,000
Annual Chairman of the Board Fee® 75,000
Annual Committee Chair Fees®
Audit Committee 20,000
Compensation Committee 15,000
Environmental, Social, and Governance Committee 12,500
Annual Committee Member Fees®
Audit Committee 10,000
Compensation Committee 7,500
Environmental, Social and Governance Committee 7,500

$150,000 target grant date value
Annual Equity Grant® per twelve months of service
as a member of the Board

(1) Paid in quarterly installments.
(2) Paid in quarterly installments in addition to the annual cash retainer.
(3) The number of RSUs granted to each non-employee director was equal to $150,000 divided by the volume weighted average price per share of the Company’s Common Stock over the 30-
day period ending on June 4, 2025.
Directors are also reimbursed for reasonable out-of-pocket expenses incurred in attending meetings of our Board or committees and for other reasonable
expenses related to the performance of their duties as directors.

On or prior to the five-year anniversary of the later of the initial effective date of the Stock Ownership Guidelines (June 1, 2021) or the date an individual
becomes a member of our Board, outside directors are expected to hold or have held Company stock, including unvested time-based restricted stock or
unvested RSUs, with a value equal to at least four times the annual cash retainer paid to outside directors. A director who does not meet the minimum holding
requirements may not sell any shares of our Common Stock until he or she meets the holding requirement and would continue to meet the holding requirement
following any such sale.

The Stock Ownership Guidelines effectively require that our outside directors in the coming years hold as a group approximately $2.2 million of Company stock,
including unvested time-based restricted stock or RSUs.
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth information about our Common Stock that may be issued under existing equity compensation plans as of December 31, 2025.

Number of securities to be Weighted-average exercise Number of securities remaining available for
issued upon exercise of outstanding price of outstanding options, future issuance under equity compensation plans
options, warrants and rights warrants and rights (excluding securities reflected in column (a))®
(#) (&) #
Plan category (a) (b) (c)
Equity compensation plans approved b
qurty comp plans app y 78,702 25.77 1,146,216
security holders
Equity compensation plans not approved
by security holders
Total 78,702 25.77 1,146,216

(1) The securities remaining available for issuance may be issued in the form of stock options, stock appreciation rights, restricted stock, restricted stock units, stock awards, performance units
and performance shares.
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PROPOSAL 2

ADVISORY VOTE TO APPROVE NAMED EXECUTIVE
OFFICER COMPENSATION

Our Board recognizes the interest that the Company’s stockholders have in the compensation of the Company’s Named Executive Officers. In recognition of
that interest and in accordance with Section 14A of the Exchange Act and related rules of the SEC, this proposal, commonly known as a “say-on-pay” proposal,
provides the Company’s stockholders with the opportunity to cast an advisory vote on the compensation of the Company’s Named Executive Officers, as
disclosed in this Proxy Statement pursuant to the SEC’s compensation disclosure rules, including the discussion of the Company’s Compensation Discussion
and Analysis beginning on page 33 of this Proxy Statement and followed by the compensation tables beginning on page 56 of this Proxy Statement. This
advisory vote is intended to give the Company’s stockholders an opportunity to provide an overall assessment of the compensation of the Company’s Named
Executive Officers rather than focus on any specific item of compensation. As described in the Compensation Discussion and Analysis included in this Proxy
Statement, the Company has adopted an executive compensation program that reflects the Company’s philosophy that executive compensation should be
structured so as to align each executive’s interests with the interests of the Company’s stockholders. The Board’s current policy is to hold a “say-on-pay”
advisory vote at each annual meeting of stockholders. Unless the Board modifies its policy on the frequency of holding “say-on-pay” advisory votes, the next
“say-on-pay” advisory vote will occur at the 2027 Annual Meeting of Stockholders.

As an advisory vote, the outcome of the stockholders’ vote on this proposal is not binding on our Board or the Company, and our Board could, if it concluded it
was in the Company’s best interests to do so, choose not to follow or implement the outcome of the advisory vote. However, the Company expects that the
Compensation Committee of our Board will review voting results on this proposal and give consideration to the outcome when making future executive
compensation decisions for the Company’s Named Executive Officers.

Vote Required

The approval, on an advisory basis, of this proposal requires the affirmative vote of the holders of a majority of shares of Common Stock present virtually or
represented by proxy at the Meeting and voting on the subject matter. All duly submitted and unrevoked proxies will be voted FOR the proposal, except where a
contrary vote or an abstention is indicated. Abstentions and broker non-votes will have no effect on the outcome of this proposal.

Recommendation

Our Board unanimously recommends that stockholders approve, on an advisory basis, the compensation of the Company’s Named Executive
Officers by voting FOR the approval of the following resolution:

RESOLVED, that the compensation of the Company’s Named Executive Officers, as disclosed in the Company’s proxy statement relating to the 2026 Annual
Meeting of Stockholders pursuant to the executive compensation disclosure rules promulgated by the SEC, is hereby approved.
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complied with, holders of such awards may be taxed earlier than would otherwise be the case (e.g., at the time of vesting instead of the time of payment) and
may be subject to an additional 20% penalty tax (and, potentially, certain interest, penalties and additional state taxes). To the extent applicable, the LTIP and
awards granted under the LTIP are intended to be structured and interpreted in a manner intended to either comply with or be exempt from Section 409A of the
Internal Revenue Code and the Department of Treasury regulations and other interpretive guidance that may be issued under Section 409A of the Internal
Revenue Code. To the extent determined necessary or appropriate by the Administrator, the LTIP and applicable award agreements may be amended to further
comply with Section 409A of the Internal Revenue Code or to exempt the applicable awards from Section 409A of the Internal Revenue Code.

Plan Benefits

Awards under the LTIP are granted in the discretion of the Board, and therefore the type, number, recipients, and other terms of such awards generally cannot
be determined at this time. For information regarding our recent practices with respect to stock-based compensation granted to our non-employee directors and
Named Executive Officers, please see “Summary Compensation Table” (page 56), “Grants of Plan-Based Awards” (page 58), “Outstanding Equity Awards at
Year-End” (page 60), “Director Compensation” (page 71), and “Proposal 2 — Advisory Vote to Approve Named Executive Officer Compensation” (page 74).

Vote Required

The approval of this proposal requires the affirmative vote of the holders of a majority of shares of Common Stock present virtually or represented by proxy at
the Meeting and voting on the subject matter. If you hold your shares through a broker, bank or other nominee holder and you do not instruct them on how to
vote on this proposal, your broker will not have authority to vote your shares. Abstentions and broker non-votes will have no effect on the outcome of this
proposal.

Recommendation

Our Board unanimously recommends that stockholders vote FOR the approval of the third amendment to the Company’s 2021 Equity Incentive Plan.

Reasons for Stockholder Approval

The Board seeks stockholder approval of the Amendment in order to satisfy certain legal requirements, primarily the listing requirements of the NYSE.
Stockholder approval of the Amendment would also constitute approval for purposes of satisfying the stockholder approval requirements under Section 422 of
the Internal Revenue Code so that we may grant ISOs.
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Audit Fees. Audit fees include the aggregate fees for the audit of our annual consolidated financial statements and internal controls, and the reviews of each of
the quarterly consolidated financial statements included in our Quarterly Reports on Form 10-Q. These fees also include statutory and other audit work
performed with respect to certain of our subsidiaries.

Audit-Related Fees. Audit-related fees include accounting advisory services related to the accounting treatment of transactions or events, and to the adoption
of new accounting standards, as well as additional procedures related to accounting records performed to comply with regulatory reporting requirements and to
provide certain attestation reports.

Tax Fees. Tax fees were for tax compliance services and assistance with federal and provincial tax-related matters for certain international entities.

Pre-Approval Policies and Procedures

All of the fees (i.e., 100% of the fees) described above were approved by the Audit Committee. The Audit Committee is responsible for overseeing the audit fee
negotiations associated with the retention of KPMG to perform the audit of our annual consolidated financial statements and internal controls. The Audit
Committee has policies and procedures that require the pre-approval by the Audit Committee of all fees paid to, and all services performed by, our independent
accounting firm. At the beginning of each year, the Audit Committee approves the proposed services, including the nature, type and scope of services
contemplated and the related fees, to be rendered by KPMG during the year. In addition, Audit Committee pre-approval is required for those engagements that
may arise during the course of the year that are outside the scope of the initial services and fees pre-approved by the Audit Committee. The Audit Committee
has delegated this pre-approval authority to its Chair for all services requiring pre-approval between regularly scheduled Audit Committee meetings. Any
services approved by the Audit Committee Chair pursuant to this delegated authority must be reported to the full Audit Committee at its next regularly scheduled
meeting.

Pursuant to the Sarbanes-Oxley Act of 2002, the fees and services provided as noted in the table above were authorized and approved by the Audit Committee
in compliance with the pre-approval policies and procedures described herein.

Vote Required

The approval of this proposal requires the affirmative vote of the holders of a majority of shares of Common Stock present virtually or represented by proxy at
the Meeting and voting on the subject matter. Of the shares present virtually or represented by proxy at the Meeting on voting on this proposal, more votes must
be cast for than votes cast against the proposal to ratify and approve the selection of KPMG as the Company’s independent auditors for 2026, in order for this
proposal to be adopted. All duly submitted and unrevoked proxies will be voted FOR this proposal, except where a contrary vote or an abstention is indicated.
Abstentions and broker non-votes will have no effect on the outcome of this proposal. If more votes are cast AGAINST this proposal than FOR, our Board will
take such decision into consideration in selecting independent auditors for the Company, but the Board may still elect in its discretion to retain KPMG.
Conversely, even if the appointment of KPMG is ratified by our stockholders, the Board in its discretion may appoint a different independent auditing firm at any
time during the year if the Board determines that a change in auditors would be in the best interests of our Company and our stockholders.

Recommendation

Our Board unanimously recommends that stockholders vote FOR the ratification of the appointment of KPMG as the Company’s independent
auditors for 2026.
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AUDIT COMMITTEE REPORT

The Audit Committee’s principal functions are to select an independent auditor, to assist our Board in fulfilling its responsibility for oversight of the Company’s
accounting and internal control over financial reporting and principal accounting policies, to recommend to our Board, based on its discussions with the
Company’s management and independent auditor, the inclusion of the audited financial statements in the Company’s Annual Report on Form 10-K, to oversee
the entire independent audit function, and to oversee sustainability disclosures and the adequacy and effectiveness of internal controls related to such
disclosures, and to coordinate with the ESG Committee with respect to such matters.

The Company believes that each of the four members of the Audit Committee satisfies the requirements of the applicable rules of the SEC and the NYSE as to
independence, financial literacy and experience. Our Board has determined that, Wesley E. Kern, Robert J. Manzo and Brian D. Truelove, are audit committee
financial experts as defined by the SEC. Our Board has adopted a charter for the Audit Committee, a copy of which is available on the Company’s website at
www.bristowgroup.com by clicking “Investors,” then “Governance” and then “Governance Documents”.

Management is responsible for the Company’s financial statements and internal control over financial reporting. The independent auditors are responsible for
performing an independent audit of the Company’s consolidated financial statements in accordance with the standards of the PCAOB (United States) and
issuing a report thereon. The independent auditors are also responsible for performing an independent audit of the Company’s internal control over financial
reporting.

The Audit Committee reviewed and discussed with management and the independent auditors the audited financial statements for 2025 (the “Audited Financial
Statements”), management’s assessment of the effectiveness of the Company’s internal control over financial reporting, and the independent auditors’
evaluation of the Company’s system of internal control over financial reporting. The Audit Committee has discussed with KPMG, the Company’s independent
auditors, the matters required to be discussed by applicable requirements of the PCAOB and the SEC. In addition, the Audit Committee has received the written
disclosures and the letter from the independent auditors required by applicable requirements of the PCAOB regarding the independent auditors’
communications with the Audit Committee concerning independence, and has discussed with the independent auditors their independence from the Company
and our management.

Based on the review and discussions with the Company’s management and independent auditor, as set forth above, the Audit Committee recommended to our
Board, and our Board has approved, that the Audited Financial Statements be included in the Company’s 2025 Annual Report, as filed with the SEC.

Audit Committee

Brian D. Truelove, Chair
Wesley E. Kern

Robert J. Manzo
Shefali Shah

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 therein, and shall not
otherwise be deemed filed under those Acts.
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More Information is Available
If you have any questions about the proxy voting process, please contact the broker, bank or other financial institution if you hold your shares in “street name.”
Additionally, you may contact the Company’s Investor Relations Department at InvestorRelations@bristowgroup.com.

By Order of our Board of Directors,

A==

Anne Burguieres Rappold
Chief Legal Officer and Corporate Secretary
April 20, 2026
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CASH RETURN ON INVESTED CAPITAL
For purposes of the Company’s long-term incentive program for 2025, Cash Return on Invested Capital (“Cash ROIC”) will be calculated as follows:

Cash ROIC = (Adjusted EBITDA - Maintenance CapEx() - Cash Taxes) / (Gross Debt + Financial Leases + Average Year Book Equity)

2025 Actuals
STIP Adjusted EBITDA $233,693
Maintenance CapEx" ($15,262)
Cash Taxes ($26,717)
Cash Return $191,714
Average Invested Capital $1,705,103
ROIC 11.2%

(*) Maintenance CapEx means capital expenditures that relate to the maintenance, repair or replacement of existing assets and capital expenditures that do not materially enhance the
functionality of an asset. Examples include: replacement tooling; replacement vehicles; fixed-wing capital maintenance; IT system upgrades that do not significantly affect functionality, etc.

NET DEBT

Net Debt, which is a non-GAAP measure, defined as total principal balance on borrowings less unrestricted cash and cash equivalents. The GAAP measure
most directly comparable to Net Debt is total debt. Since Net Debt is not a recognized term under GAAP, it should not be used as an indicator of, or an
alternative to, total debt. Management uses net debt to determine the Company’s outstanding debt obligations that would not be readily satisfied by its cash and
cash equivalents on hand. Management believes this metric is useful to investors in determining the Company’s leverage position since the Company has the
ability to, and may decide to, use a portion of its cash and cash equivalents to reduce debt.

Amount

$) Rate Maturity
Cash 294
ABL Facility ($85mm)® — S+200 bps May-27
Senior Secured Notes® 400 6.875% Mar-28
UKSAR Debt 167 S+275 bps Mar-36
IRCG Debt 116 E+195 bps Jun-31
Total Debt 683
Less: Unrestricted Cash (286)
Net Debt 397

(1) As of December 31, 2025, the ABL Facility had $9.4 million in letters of credit drawn against it and availability of $60.7 million.

(2) The 6.875% Senior Notes were satisfied and discharged and were redeemed in full on March 1, 2026.
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APPENDIX B

Amendment No. 4 to Bristow Group Inc. 2021 Equity Incentive Plan

THIS AMENDMENT NO. 4 (this “Amendment”) to the Bristow Group Inc. 2021 Equity Incentive Plan, as amended (the “Plan”), is made by Bristow Group Inc.
(the “Company”) pursuant to the Plan, as follows:

WHEREAS, the Company previously adopted the Plan for the benefit of its eligible participants;

WHEREAS, pursuant to Section 12.2 of the Plan, the Board of Directors (the “Board”) has the power and authority to amend the Plan; and

WHEREAS, the Board desires to increase the maximum number of shares of common stock of the Company (“Shares”) that may be issued in connection with
awards granted under the Plan from 3,385,000 to 4,200,000 Shares.

NOW, THEREFORE, pursuant to the Plan, the Board hereby amends the Plan in the following respects:

1.

Shares Subject to the Plan. Section 4.1 of the Plan is hereby amended in its entirety as follows:

“4.1 Number of Shares. Subject to adjustment under Article IX and the terms of this Article 1V, the maximum number of Shares that may be issued
pursuant to Awards under the Plan shall be equal to (a) 4,200,000 Shares, minus (b) one Share for each Share issued under awards granted under the
Pre-existing Plans on or after the Effective Date, minus (c) one Share for each Share issued under awards granted under the Plan on or after the
Effective Date, and plus (d) the number of Shares subject to awards under the Pre-existing Plans or the Plan that become available in accordance with
Section 4.2 after the Effective Date (the “Overall Share Limit"). Shares issued under the Plan may consist of authorized but unissued Shares, Shares
purchased on the open market or treasury Shares.”

Full Force and Effect. Except as otherwise set forth in this Amendment, the Plan shall remain in full force and effect.

Effective Date of Amendment. This Amendment shall not become effective unless the stockholders of the Company approve the increase to the share
reserve of the Plan, as set forth in Item 1 above, during the 2026 annual meeting of the stockholders on June 3, 2026. If approved, then this
Amendment shall become effective as of the date of such meeting.

IN WITNESS WHEREOF, the Company, by its duly authorized officer, has executed this Amendment on June __, 2026.

BRISTOW GROUP INC.
By:
Name:

Title:
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13.35 “Rule 16b-3" means Rule 16b-3 promulgated under the Exchange Act.

13.36 “Section 409A” means Section 409A of the Code and all regulations, guidance, compliance programs and other interpretative authority
thereunder.

13.37 “Section 16 Persons” means those officers, directors or other persons who are subject to Section 16 of the Exchange Act.
13.38 “Securities Act” means the Securities Act of 1933, as amended.

13.39 “Service Provider” means an Employee, Consultant or Director.

13.40 “Shares” means shares of Common Stock.

13.41 “ Stock Appreciation Right” means a right to receive from the Company upon exercise of the exercisable portion of the Stock Appreciation Right
an amount determined by multiplying the excess, if any, of the Fair Market Value of one Share on the date of exercise over the exercise price per Share
of the Stock Appreciation Right by the number of Shares with respect to which the Stock Appreciation Right is exercised, and which is granted under
Article V.

13.42 “Subsidiary” means any entity (other than the Company), whether domestic or foreign, in an unbroken chain of entities beginning with the
Company if each of the entities other than the last entity in the unbroken chain beneficially owns, at the time of the determination, securities or interests
representing at least 50% of the total combined voting power of all classes of securities or interests in one of the other entities in such chain.

13.43 “Termination of Service” means the date the Participant ceases to be a Service Provider.
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APPENDIX C-2

Amendment No. 1 to Bristow Group Inc. 2021 Equity Incentive Plan

THIS AMENDMENT NO. 1 (this “Amendment”) to the Bristow Group Inc. 2021 Equity Incentive Plan (the “Plan”) is made by Bristow Group Inc. (the
“Company”) pursuant to the Plan, as follows:

WHEREAS, the Company previously adopted the Plan for the benefit of its eligible participants;

WHEREAS, pursuant to Section 12.2 of the Plan, the Board of Directors (the “Board”) has the power and authority to amend the Plan; and

WHEREAS, the Board desires to increase the maximum number of shares of common stock of the Company (“Shares”) that may be issued in connection with
awards granted under the Plan from 1,640,000 to 2,130,000 Shares.

NOW, THEREFORE, pursuant to the Plan, the Board hereby amends the Plan in the following respects:

1.

Shares Subject to the Plan. Section 4.1 of the Plan is hereby amended in its entirety as follows:

“4.1 Number of Shares. Subject to adjustment under Article IX and the terms of this Article 1V, the maximum number of Shares that may be issued
pursuant to Awards under the Plan shall be equal to (a) 2,130,000 Shares minus (b) one Share for each Share issued under awards granted under the
Pre-existing Plans on or after the Effective Date minus (c) one Share for each Share issued under awards granted under the Plan on or after the
Effective Date, and plus (d) the number of Shares subject to awards under the Pre-existing Plans or the Plan that become available in accordance with
Section 4.2 after the Effective Date (the “Overall Share Limit"). Shares issued under the Plan may consist of authorized but unissued Shares, Shares
purchased on the open market or treasury Shares.”

Full Force and Effect. Except as otherwise set forth in this Amendment, the Plan shall remain in full force and effect.

Effective Date of Amendment. This Amendment shall not become effective unless the stockholders of the Company approve the increase to the share
reserve of the Plan, as set forth in Item 1 above, during the 2023 annual meeting of the stockholders on June 7, 2023. If approved, then this
Amendment shall become effective as of the date of such meeting.

IN WITNESS WHEREOF, the Company, by its duly authorized officer, has executed this Amendment on June 7, 2023.

BRISTOW GROUP INC.

By: /s/ Christopher S. Bradshaw

Name: Christopher S. Bradshaw

Title:  President and Chief Executive Officer
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APPENDIX C-3

Amendment No. 2 to Bristow Group Inc. 2021 Equity Incentive Plan

THIS AMENDMENT NO. 2 (this “Amendment”) to the Bristow Group Inc. 2021 Equity Incentive Plan (the “Plan”) is made by Bristow Group Inc. (the
“Company”) pursuant to the Plan, as follows:

WHEREAS, the Company previously adopted the Plan for the benefit of its eligible participants;

WHEREAS, pursuant to Section 12.2 of the Plan, the Board of Directors (the “Board”) has the power and authority to amend the Plan; and

WHEREAS, the Board desires to increase the maximum number of shares of common stock of the Company (“Shares”) that may be issued in connection with
awards granted under the Plan from 2,130,000 to 2,785,000 Shares.

NOW, THEREFORE, pursuant to the Plan, the Board hereby amends the Plan in the following respects:

1.

Shares Subject to the Plan. Section 4.1 of the Plan is hereby amended in its entirety as follows:

“4.1 Number of Shares. Subject to adjustment under Article IX and the terms of this Article 1V, the maximum number of Shares that may be issued
pursuant to Awards under the Plan shall be equal to (a) 2,785,000 Shares minus (b) one Share for each Share issued under awards granted under the
Pre-existing Plans on or after the Effective Date minus (c) one Share for each Share issued under awards granted under the Plan on or after the
Effective Date, and plus (d) the number of Shares subject to awards under the Pre-existing Plans or the Plan that become available in accordance with
Section 4.2 after the Effective Date (the “Overall Share Limit"). Shares issued under the Plan may consist of authorized but unissued Shares, Shares
purchased on the open market or treasury Shares.”

Full Force and Effect. Except as otherwise set forth in this Amendment, the Plan shall remain in full force and effect.

Effective Date of Amendment. This Amendment shall not become effective unless the stockholders of the Company approve the increase to the share
reserve of the Plan, as set forth in Item 1 above, during the 2024 annual meeting of the stockholders on June 5, 2024. If approved, then this
Amendment shall become effective as of the date of such meeting.

IN WITNESS WHEREOF, the Company, by its duly authorized officer, has executed this Amendment on June 5, 2024.

BRISTOW GROUP INC.

By: /s/ Christopher S. Bradshaw

Name: Christopher S. Bradshaw

Title:  President and Chief Executive Officer

Bristow Group Inc. C4-1 2026 Proxy Statement













