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PART I—FINANCIAL INFORMATION
 
ITEM 1. FINANCIAL STATEMENTS

ERA GROUP INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

(in thousands, except share amounts)

 
March 31, 

 2013  
December 31, 

 2012

 (Unaudited)   
ASSETS    

Current Assets:    
Cash and cash equivalents $ 25,032  $ 11,505 
Receivables:    

Trade, net of allowance for doubtful accounts of $2,817 and $2,668 in 2013 and 2012, respectively 40,761  48,527 
Other 16,416  3,742 

Due from SEACOR —  971 
Inventories 26,696  26,650 
Deferred income taxes 3,642  3,642 
Prepaid expenses and other 2,715  1,803 

Total current assets 115,262  96,840 
Property and Equipment 1,021,453  1,030,276 

Accumulated depreciation (246,498)  (242,471)

Net property and equipment 774,955  787,805 
Investments, at Equity, and Advances to 50% or Less Owned Companies 34,705  34,696 
Goodwill 352  352 
Other Assets 17,830  17,871 
Total Assets $ 943,104  $ 937,564 

LIABILITIES AND EQUITY    
Current Liabilities:    

Accounts payable and accrued expenses $ 13,126  $ 15,703 
Accrued wages and benefits 7,662  4,576 
Accrued interest 5,213  1,401 
Current portion of long-term debt 2,787  2,787 
Due to SEACOR 270  — 
Other current liabilities 4,309  5,232 

Total current liabilities 33,367  29,699 
Long-Term Debt 276,307  276,948 
Deferred Income Taxes 203,343  203,536 
Deferred Gains and Other Liabilities 8,164  7,864 

Total liabilities 521,181  518,047 
Series A Preferred Stock, at redemption value; $0.01 par value, 10,000,000 shares authorized; 1,400,000 shares issued in 2012 —  144,232 
Equity:    

Era Group Inc. stockholders’ equity:    
Common stock, $0.01 par value, 60,000,000 shares authorized; 20,123,639 issued in 2013; none issued in 2012 201  — 
Class B common stock, $0.01 par value, 60,000,000 shares authorized; none issued in 2013; 24,500,000 issued in 2012 —  245 
Additional paid-in capital 419,036  278,838 
Retained earnings (accumulated deficit) 2,669  (4,025)

Accumulated other comprehensive income (loss), net of tax (85)  20 
 421,821  275,078 

Noncontrolling interest in subsidiary 102  207 
Total equity 421,923  275,285 

Total Liabilities and Stockholders’ Equity $ 943,104  $ 937,564 
The accompanying notes are an integral part of these condensed consolidated financial statements

and should be read in conjunction herewith.
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ERA GROUP INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except share and per share amounts)
  Three Months Ended March 31,

  2013  2012

  (Unaudited)

Operating Revenues  $ 67,727  $ 61,052 
Costs and Expenses:     

Operating  43,116  39,676 
Administrative and general  9,134  9,677 
Depreciation  11,661  9,630 

  63,911  58,983 
Gains on Asset Dispositions, Net  10,801  1,765 
Operating Income  14,617  3,834 
Other Income (Expense):     

Interest income  147  332 
Interest expense  (4,732)  (1,968)
SEACOR management fees  (168)  (500)
Derivative losses, net  (3)  (124)
Foreign currency gains (losses), net  (259)  917 
Other, net  3  30 

  (5,012)  (1,313)
Income Before Income Tax Expense and Equity in Earnings (Losses) of 50% or Less Owned Companies  9,605  2,521 
Income Tax Expense  3,578  734 
Income Before Equity in Earnings (Losses) of 50% or Less Owned Companies  6,027  1,787 
Equity in Earnings (Losses) of 50% or Less Owned Companies, Net of Tax  562  (6,420)
Net Income (Loss)  6,589  (4,633)
Net Loss attributable to Noncontrolling Interest in Subsidiary  105  — 
Net Income (Loss) attributable to Era Group Inc.  6,694  (4,633)
Accretion of redemption value on Series A Preferred Stock  721  2,100 
Net Income (Loss) attributable to Common Shares  $ 5,973  $ (6,733)

     
Earnings (Loss) Per Common Share:     

Basic and Diluted Earnings (Loss) Per Common Share  $ 0.28  $ (0.27)
Weighted Average Common Shares Outstanding  21,454,396  24,500,000 

     

 

 

 

 

 

 

 

 

 

The accompanying notes are an integral part of these condensed consolidated financial statements
and should be read in conjunction herewith.
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ERA GROUP INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

(in thousands)
  Three Months Ended March 31,

  2013  2012

  (Unaudited)

Net Income (Loss)  $ 6,589  $ (4,633)
Other Comprehensive Income (Loss):     

Foreign currency translation adjustments  (162)  980 
Income tax benefit (expense)  57  (343)

  (105)  637 
Comprehensive Income (Loss)  6,484  (3,996)
Comprehensive Loss attributable to Noncontrolling Interest in Subsidiary  105  — 
Comprehensive Income (Loss) attributable to Era Group Inc.  $ 6,589  $ (3,996)

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

The accompanying notes are an integral part of these condensed consolidated financial statements
and should be read in conjunction herewith.
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ERA GROUP INC.
CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

(in thousands, unaudited)
     Era Group Inc. Stockholders’ Equity  

Non-
controlling
Interest In
Subsidiary  

Total
Equity  

Series A
Convertible

Preferred Stock   
Class B

Common
Stock  

Common
Stock  

Additional
Paid-In
Capital  

Retained Earnings
(Accumulated

Deficit)  

Accumulated
Other

Comprehensive
Income (Loss)  

December 31, 2012  $ 144,232   $ 245  $ —  $ 278,838  $ (4,025)  $ 20  $ 207  $ 275,285 
Accretion of redemption value on Series

A preferred stock  721   —  —  (721)  —  —  —  (721)
Preferred stock dividend  (4,953)   —  —  —  —  —  —  — 
Recapitalization of Era Group by

SEACOR  (140,000)   (245)  199  140,046  —  —  —  140,000 
Issuance of Era Group stock options in

settlement of SEACOR stock options  —   —  —  706  —  —  —  706 
Issuance of common stock:                  

Restricted stock grants  —   —  2  (2)  —  —  —  — 
Proceeds and tax benefits from

share award plans  —   —  —  89  —  —  —  89 
Share award amortization  —   —  —  80  —  —  —  80 
Net income (loss)  —   —  —  —  6,694  —  (105)  6,589 
Currency translation adjustments, net of

tax  —   —  —  —  —  (105)  —  (105)

March 31, 2013  $ —   $ —  $ 201  $ 419,036  $ 2,669  $ (85)  $ 102  $ 421,923 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

The accompanying notes are an integral part of these consolidated financial statements
and should be read in conjunction herewith.
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ERA GROUP INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)
 Three Months Ended March 31,

 2013  2012

 (Unaudited)

Net Cash Provided by (Used in) Operating Activities $ 17,877  $ (39,712)
Cash Flows from Investing Activities:    

Purchases of property and equipment (19,445)  (54,272)
Proceeds from disposition of property and equipment 19,099  2,935 
Cash settlements on derivative transactions, net —  (98)
Principal payments on notes due from equity investees 535  439 
Principal payments on third party notes receivable, net 347  346 

Net cash provided by (used in) investing activities 536  (50,650)
Cash Flows from Financing Activities:    

Payments on long-term debt (15,697)  (697)
Proceeds from issuance of long-term debt 15,000  38,000 
Dividends paid on Series A preferred stock (4,953)  — 
Proceeds and tax benefits from share award plans 89  — 
Proceeds from SEACOR on the settlement of stock options 706  — 

Net cash provided by (used in) financing activities (4,855)  37,303 
Effects of Exchange Rate Changes on Cash and Cash Equivalents (31)  810 
Net Increase (Decrease) in Cash and Cash Equivalents 13,527  (52,249)
Cash and Cash Equivalents, Beginning of Period 11,505  79,122 
Cash and Cash Equivalents, End of Period $ 25,032  $ 26,873 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

The accompanying notes are an integral part of these condensed consolidated financial statements
and should be read in conjunction herewith.
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ERA GROUP INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)
 
1. BASIS OF PRESENTATION AND ACCOUNTING POLICY

The condensed consolidated financial statements include the accounts of Era Group Inc. and its consolidated subsidiaries (collectively referred to as the “Company”).
The condensed consolidated financial information for the three months ended March 31, 2013 and 2012 has been prepared by the Company and has not been audited by its
independent registered public accounting firm. In the opinion of management, all adjustments (consisting of normal recurring adjustments) have been made to fairly present the
Company’s financial position as of March 31, 2013, its results of operations for the three months ended March 31, 2013 and 2012, its comprehensive income (loss) for the three
months ended March 31, 2013 and 2012, its changes in equity for the three months ended March 31, 2013, and its cash flows for the three months ended March 31, 2013 and
2012. Results of operations for the interim periods presented are not necessarily indicative of operating results for the full year or any future periods.

Certain information and footnote disclosures normally included in financial statements prepared in accordance with generally accepted accounting principles in the
United States have been condensed or omitted. These condensed consolidated financial statements should be read in conjunction with the financial statements and related notes
thereto included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2012.

Unless the context otherwise indicates, any reference in this Quarterly Report on Form 10-Q to the “Company” refers to Era Group Inc. and its consolidated
subsidiaries and any reference in this Quarterly Report on Form 10-Q to “Era Group” refers to Era Group Inc.

Prior to January 31, 2013, the Company was wholly owned by SEACOR Holdings Inc. (along with its other majority-owned subsidiaries being collectively referred to
as “SEACOR”) and represented SEACOR’s aviation services business segment. On January 31, 2013, SEACOR recapitalized the Company through the exchange of all of its
Class B common stock and $140.0 million of its Series A preferred stock for 19,883,583 shares of newly-issued Era Group common stock, par value $0.01 per share (the
“Recapitalization”).  Following the Recapitalization, the Company had only one class of common stock issued and outstanding, and no preferred stock outstanding. On January
31, 2013, SEACOR then completed a spin-off by means of a dividend to SEACOR’s stockholders of all of the Company’s issued and outstanding common stock (the “Spin-
off”). The Company filed a Registration Statement on Form 10 with the Securities and Exchange Commission (“SEC”) that was declared effective on January 15, 2013. Prior to
the Spin-off, SEACOR and the Company entered into a distribution agreement and several other agreements that govern their post-Spin-off relationship. Era Group is now an
independent company with its common stock listed on the New York Stock Exchange under the symbol “ERA.”     

In connection with the Spin-off, the Company entered into an Amended and Restated Transition Services Agreement with SEACOR. Under the terms of the Amended
and Restated Transition Services Agreement, SEACOR continues to provide the Company with certain support services, for up to two years from the effective date of the Spin-
off, including payroll processing, information systems support, benefit plan management, cash disbursement support, cash receipt processing and treasury management.

Revenue Recognition. The Company recognizes revenue when it is realized or realizable and earned. Revenue is realized or realizable and earned when persuasive
evidence of an arrangement exists, delivery has occurred or services have been rendered, the price to the buyer is fixed or determinable, and collectability is reasonably assured.
Revenue that does not meet these criteria is deferred until the criteria are met. Deferred revenues for the three months ended March 31 were as follows (in thousands): 

 2013  2012

Balance at beginning of period $ 8,953  $ 123 
Revenues deferred during the period 8,932  2,955 
Revenues recognized during the period (5,152)  (114)
Balance at end of period $ 12,733  $ 2,964 

As of March 31, 2013, deferred revenues included $10.1 million related to contract-lease revenues for certain helicopters leased by the Company to Aeróleo Taxi Aero
S/A (“Aeróleo”), its Brazilian joint venture. The deferral originated from difficulties experienced by Aeróleo following Petróleo Brasileiro S.A.’s (“Petrobras Brazil”)
cancellation of certain contract awards for a number of AW139 helicopters under contract-lease from the Company, and the deferral continues as a result of Petrobras Brazil's
efforts to suspend and/or underpay contracts for three EC225 helicopters under contract-lease from the Company. The Company will recognize revenues as cash is received or
earlier should future collectability become reasonably assured. All costs and expenses related to these contract-leases were recognized as incurred.
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As of March 31, 2013, deferred revenues also included $2.6 million related to contract-lease revenues for certain helicopters leased by the Company to a customer in
India. The deferral resulted from the customer having its operating certificate revoked for a period of time and therefore being unable to operate. The certificate has since been
reinstated but uncertainty still remains regarding the collectability of the contract-lease revenues due to the customer's short-term liquidity issues. The Company will recognize
revenues as cash is received or earlier should future collectability become reasonably assured. All costs and expenses related to these contract-leases were recognized as
incurred.

Reclassifications. Certain reclassifications of prior period information have been made to conform to the presentation of the current period information. These
reclassifications had no effect on net income as previously reported.

2. FAIR VALUE MEASUREMENTS

The fair value of an asset or liability is the price that would be received to sell an asset or transfer a liability (an exit price) in the principal or most advantageous
market for the asset or liability in an orderly transaction between market participants on the measurement date. The Company utilizes a fair value hierarchy that maximizes the
use of observable inputs and minimizes the use of unobservable inputs when measuring fair value and defines three levels of inputs that may be used to measure fair value.
Level 1 inputs are quoted prices in active markets for identical assets or liabilities. Level 2 inputs are observable inputs other than quoted prices included in Level 1 that are
observable for the asset or liability, either directly or indirectly, including quoted prices for similar assets or liabilities in active markets, quoted prices in markets that are not
active, inputs other than quoted prices that are observable for the asset or liability, or inputs derived from observable market data. Level 3 inputs are unobservable inputs that are
supported by little or no market activity and are significant to the fair value of the assets or liabilities.

The Company’s financial assets and liabilities as of March 31, 2013 that are measured at fair value on a recurring basis were as follows (in thousands):

 Level 1  Level 2  Level 3

LIABILITIES      
Derivative instruments (included in other current liabilities) $ —  $ 910  $ — 

The estimated fair values of the Company’s other financial assets and liabilities as of March 31, 2013 were as follows (in thousands): 

   Estimated Fair Value

 
Carrying
Amount  Level 1  Level 2  Level 3

ASSETS        
Cash and cash equivalents $ 25,032  $ 25,032  $ —  $ — 
Notes receivable from other business ventures (included in other
  receivables and other assets) 872  872  —  — 
LIABILITIES        
Long-term debt, including current portion 279,094  —  292,840  — 

The carrying values of cash, cash equivalents and notes receivable from other business ventures approximate fair value. The fair value of the Company’s long-term
debt was estimated using discounted cash flow analysis based on estimated current rates for similar types of arrangements. Considerable judgment was required in developing
certain of the estimates of fair value and accordingly, the estimates presented herein are not necessarily indicative of the amounts that the Company could realize in a current
market exchange.

3. DERIVATIVE INSTRUMENTS

In 2011, the Company entered into two interest rate swap agreements maturing in 2014 and 2015 that call for the Company to pay fixed interest rates of 1.67% and
1.83% on an aggregate notional value of $31.8 million and receive a variable interest rate based on the London Interbank Offered Rate (“LIBOR”) on these notional values.
The general purpose of these interest rate swap agreements is to provide protection against increases in interest rates, which might lead to higher interest costs for the Company.
The fair value of these derivative instruments at March 31, 2013 was a liability of $0.9 million. The Company recognized losses of less than $0.1 million and $0.1 million on
these derivative instruments for the three months ended March 31, 2013 and 2012, respectively.
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4. EQUIPMENT ACQUISITIONS AND DISPOSITIONS

During the three months ended March 31, 2013, capital expenditures were $19.4 million and consisted primarily of a helicopter acquisition and deposits on future
helicopter deliveries. The Company records helicopter acquisitions in Property and Equipment and places helicopters in service once all completion work has been finalized
and the helicopters are ready for use. A summary of changes to our operating helicopter fleet during the three months ended March 31, 2013 is as follows:

Equipment Additions. During the three months ended March 31, 2013, the Company placed two medium helicopters in service, which were acquired in the prior year.

Equipment Dispositions. During the three months ended March 31, 2013, the Company sold or otherwise disposed of property and equipment for cash proceeds of
$19.1 million and receivables of $13.9 million, resulting in gains of $10.7 million. In addition, the Company recognized previously deferred gains of $0.1 million. Major
equipment dispositions for the three months ended March 31, 2013 were as follows:

Light helicopters - twin engine (1)  2 
Medium helicopters  3 
Heavy helicopters  1 
  6 

During the three months ended March 31, 2013, the Company recognized a $5.4 million gain on the sale of an Eurocopter EC225 helicopter. The helicopter was
previously on contract-lease to a customer and was damaged in an incident in May 2012, and it was subsequently sold to that customer in March 2013 for cash proceeds of
$13.1 million and a note receivable of $11.5 million.

During the three months ended March 31, 2013, the Company recognized $2.1 million in insurance proceeds on a Sikorsky S76A helicopter involved in an incident in
March 2013, resulting in a gain of $1.2 million.

________________________
(1)    Includes two light-twin helicopters that had previously been removed from service.

5. INVESTMENTS, AT EQUITY, AND ADVANCES TO 50% OR LESS OWNED COMPANIES

Combined Condensed Financials. Summarized financial information for Dart Holding Company Ltd., in which the Company has a 50% ownership interest, for the
three months ended March 31 was as follows (in thousands):

  2013  2012
Operating Revenues  $ 10,776  $ 11,582 
Costs and Expenses:     

Operating and administrative  7,759  8,551 
Depreciation  1,298  1,349 

  9,057  9,900 
Operating Income  $ 1,719  $ 1,682 

Net Income (Loss)  $ 1,175  $ (312)

6. INCOME TAXES

During the three months ended March 31, 2013 and 2012, the Company's effective tax rate was 37.3% and 29.1%, respectively. The Company's effective tax rate for
the three months ended March 31, 2013 included items related to state taxes. The Company's effective tax rate for the three months ended March 31, 2012 included permanent
differences related to share-based payments.
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7. LONG-TERM DEBT

The Company’s borrowings as of the periods indicated were as follows (in thousands):

  March 31, 2013  
December 31,

2012
7.750% Senior Notes (excluding unamortized discount of $3.3 million)  $ 200,000  $ 200,000 
Senior Secured Revolving Credit Facility  50,000  50,000 
Promissory Notes  32,401  33,098 
  282,401  283,098 
Less: Portion due with one year  (2,787)  (2,787)
Less: Debt discount, net  (3,307)  (3,363)

Total Long-Term Debt  $ 276,307  $ 276,948 

7.750% Senior Notes. On December 7, 2012, the Company issued $200.0 million aggregate principal amount of its 7.750% senior unsecured notes due December 15,
2022 (the “7.750% Senior Notes”) and received net proceeds of $191.9 million. Interest on the 7.750% Senior Notes is payable semi-annually in arrears on each June 15 and
December 15 of each year, beginning on June 15, 2013.

Senior Secured Revolving Credit Facility. As of March 31, 2013, the Company had $50.0 million of outstanding borrowings under its senior secured revolving credit
facility (“Revolving Credit Facility”). As of March 31, 2013, the remaining availability under this facility was $149.3 million, net of issued letters of credit of $0.7 million.
During the three months ended March 31, 2013, the Company had borrowings of $15.0 million and made repayments of $15.0 million.

Promissory Notes. During the three months ended March 31, 2013, the Company made scheduled payments on other long-term debt of $0.7 million.

8. COMMITMENTS AND CONTINGENCIES

The Company’s unfunded capital commitments as of March 31, 2013 consisted primarily of agreements to purchase helicopters and totaled $131.1 million, including
one AW139 medium helicopter, five AW189 heavy helicopters and five AW169 light twin helicopters. The AW139 is scheduled to be delivered in May 2013. The AW189
heavy helicopters are scheduled to be delivered in 2014 and 2015. Delivery dates for the AW169 light twin helicopters have yet to be determined. Of these commitments, $13.4
million is payable during the remainder of 2013 with the balance payable through 2016, and $124.3 million may be terminated without further liability other than liquidated
damages of $3.3 million in the aggregate. In addition, we had outstanding options to purchase up to an additional eight AW139 medium helicopters and five AW189 heavy
helicopters. If these options were exercised, the helicopters would be delivered beginning in 2014 through 2016.

In the normal course of its business, the Company becomes involved in various other litigation matters including, among other things, claims by third parties for alleged
property damages and personal injuries. Management has used estimates in determining the Company's potential exposure to these matters and has recorded reserves in its
financial statements related thereto where appropriate. It is possible that a change in the Company's estimates of that exposure could occur, but the Company does not expect
such changes in estimated costs would have a material effect on the Company's consolidated financial position or its results of operations.

9. SERIES A PREFERRED STOCK

On January 31, 2013, as part of the Recapitalization, SEACOR exchanged its 1,400,000 shares of Series A preferred stock, which represented all of the Company's
Series A preferred stock then outstanding, for shares of newly-issued Era Group common stock. During the three months ended March 31, 2013, the Company paid outstanding
accrued dividends of $5.0 million to SEACOR (See Note 1).
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10. EARNINGS PER COMMON SHARE

Basic earnings (loss) per common share of the Company are computed based on the weighted average number of common shares issued and outstanding during the
relevant periods. Diluted earnings (loss) per common share of the Company are computed based on the weighted average number of common shares issued and outstanding
plus the effect of potentially dilutive securities through the application of the if-converted method. Dilutive securities for this purpose assumes all common shares have been
issued and outstanding during the relevant periods pursuant to the conversion of all outstanding Series A preferred stock, restricted stock grants have vested and common shares
have been issued pursuant to the exercise of outstanding stock options.

Computations of basic and diluted earnings per common share of the Company for the three months ended March 31, were as follows (in thousands, except share
data):

2013  

Net Income (Loss)
Attributable to

Common Shares  
Average O/S

Shares  Per Share
Basic Weighted Average Common Shares Outstanding  $ 5,973  21,454,396  $ 0.28 

Effect of Dilutive Securities:       
Series A Preferred Stock (1)  —  —   
Options and Restricted Stock (2)  —  —   

Diluted Weighted Average Common Shares Outstanding  $ 5,973  21,454,396  $ 0.28 
       

2012       
Basic Weighted Average Common Shares Outstanding  $ (6,733)  24,500,000  $ (0.27)

Effect of Dilutive Securities:       
Series A Preferred Stock (3)  —  —   

Diluted Weighted Average Common Shares Outstanding  $ (6,733)  24,500,000  $ (0.27)

____________________

(1) Excludes 2,009,659 weighted average common shares issuable upon the conversion of Series A preferred stock as the effect of their inclusion in the computation would have been antidilutive.

(2) Excludes 47,208 weighted average common shares issuable upon certain share awards as the effect of their inclusion in the computation would have been antidilutive.    

(3) Excludes 6,125,000 weighted average common shares issuable upon the conversion of Series A preferred stock as the effect of their inclusion in the computation would have been antidilutive.    

11. RELATED PARTY TRANSACTIONS

Prior to the Spin-off, as part of a consolidated group, certain costs and expenses of the Company were borne by SEACOR and charged to the Company. These costs
and expenses are included in both operating expenses and administrative and general expenses in the accompanying consolidated statements of operations. The Company
entered into various agreements with SEACOR in connection with the separation, including an Amended and Restated Transition Services Agreement, Distribution Agreement,
Tax Matters Agreement, Employee Matters Agreement and the Series B Preferred Stock Exchange Agreement. These costs are summarized as follows for the three months
ended March 31 (in thousands):

  2013  2012
Payroll costs for SEACOR personnel assigned to the Company and participation in
  SEACOR employee benefit plans, defined contribution plan and share award plans  $ 5  $ 1,973 
Shared services allocation for administrative support  299  564 
Shared services under the Amended and Restated Transition Services Agreement  562  — 
  $ 866  $ 2,537 

During the three months ended March 31, 2013, the Company also paid outstanding accrued dividends of $5.0 million on the Series A preferred stock to SEACOR.
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12. SHARE-BASED COMPENSATION

Transactions in connection with the Company’s share-based compensation plans during the three months ended March 31, 2013 were as follows:

Director stock awards granted and outstanding 45,510 
Restricted stock awards granted and outstanding 188,200 
Stock option activities:  

Outstanding as of December 31, 2012 — 
Converted stock options 169,058 
Granted 185,000 
Exercised (6,346)
Forfeited — 
Expired — 
Outstanding as of March 31, 2013 347,712 

Effective January 14, 2013, the Company adopted the Era Group Inc. 2012 Incentive Plan (“2012 Plan”) under which a maximum of 4,000,000 shares of common
stock, par value $0.01 per share, are reserved. Awards granted under the 2012 Plan may be in the form of stock options, stock appreciation rights, shares of restricted stock,
other stock-based awards (payable in cash or common stock) or performance awards, or any combination thereof, and may be made to outside directors, employees or
consultants. As of March 31, 2013, 3,412,232 shares remained available for grant under the 2012 Plan.

Total stock-based compensation expense, which includes stock options and restricted stock, totaled $0.3 million for the three months ended March 31, 2013. A portion
of the restricted stock awards are performance based. The Company has assessed the probability of meeting the criteria and has recorded the appropriate expense.

During the three months ended March 31, 2013, the Company awarded 233,710 shares of restricted stock at an average grant date fair value of $20.48 per share,
granted 185,000 stock options and converted 37,900 options to purchase SEACOR common stock held by Era Group employees and directors prior to the Spin-off into 169,058
options to purchase Era Group common stock. The fair value used for the converted stock options was evaluated before and after the Spin-off and there was no change. The
following table shows the assumptions used to compute the stock-based compensation expense for stock options granted during the three months ended March 31, 2013:

Risk free interest rate  0.79%
Expected life (years)
  5 
Volatility
  50%
Dividend yield
  —%
Weighted average exercise price of options granted
  $18.28 per option 
Weighted average grant-date fair value of options granted
  $7.58 per option 

13. SUPPLEMENTAL CONDENSED CONSOLIDATING FINANCIAL INFORMATION

On December 7, 2012, the Company issued $200.0 million aggregate principal amount of its 7.750% senior unsecured notes due December 15, 2022 (the “7.750%
Senior Notes”). The Company’s payment obligations under the 7.750% Senior Notes are jointly and severally guaranteed by all of the Company’s existing wholly-owned U.S.
subsidiaries that guarantee the Revolving Credit Facility and its future U.S. subsidiaries that guarantee the Revolving Credit Facility or other material indebtedness the
Company may incur in the future (the “Guarantors”). All the Guarantors currently guarantee the Revolving Credit Facility. The guarantees of the Guarantors are full and
unconditional.

As a result of the guarantee arrangements, the Company is presenting the following condensed consolidating balance sheets, statements of operations, comprehensive
income and cash flows for Era Group Inc. (“Parent Company Only”), for the Guarantors and for our other subsidiaries (“Non-Guarantor Subsidiaries”).
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Supplemental Condensed Consolidating Balance Sheet as of March 31, 2013

  
Parent Company

Only  
Guarantor

Subsidiaries  
Non-Guarantor

Subsidiaries  Eliminations  Consolidated

  (in thousands)

ASSETS           

Current Assets:           

Cash and cash equivalents  $ 8,497  $ 15,355  $ 1,180  $ —  $ 25,032 
Receivables:           

Trade, net of allowance for doubtful accounts of $2,817  —  40,436  325  —  40,761 
Other  363  16,416  —  (363)  16,416 

Intercompany receivables  555,136  —  —  (555,136)  — 
Inventories, net  —  26,696  —  —  26,696 
Deferred income taxes  5,467  —  —  (1,825)  3,642 
Prepaid expenses and other  38  2,677  —  —  2,715 

Total current assets  569,501  101,580  1,505  (557,324)  115,262 
Property and Equipment:           

Helicopters  —  883,402  11,500  —  894,902 
Construction in progress  —  16,793  —  —  16,793 
Machinery, equipment and spares  —  71,967  —  —  71,967 
Buildings and leasehold improvements  —  25,585  —  —  25,585 
Furniture, fixtures, vehicles and other  —  12,206  —  —  12,206 

  —  1,009,953  11,500  —  1,021,453 
Accumulated depreciation  —  (245,290)  (1,208)  —  (246,498)

  —  764,663  10,292  —  774,955 
Investments, at Equity, and Advances to 50% or Less Owned Companies  —  34,705  —  —  34,705 
Investments, at Equity in Consolidated Subsidiaries  100,206  9,572  —  (109,778)  — 
Goodwill  —  352  —  —  352 
Other Assets  6,028  11,802  —  —  17,830 
Total Assets  $ 675,735  $ 922,674  $ 11,797  $ (667,102)  $ 943,104 

LIABILITIES AND EQUITY           

Current Liabilities:           

Accounts payable and accrued expenses  $ 1,759  $ 11,222  $ 145  $ —  $ 13,126 
Accrued wages and benefits  —  7,662  —  —  7,662 
Accrued interest  5,192  21  —  —  5,213 
Intercompany payables  —  545,852  11,125  (556,977)  — 
Due to SEACOR, net  270  —  —  —  270 
Current portion of long-term debt  —  2,787  —  —  2,787 
Other current liabilities  —  4,347  325  (363)  4,309 

Total current liabilities  7,221  571,891  11,595  (557,340)  33,367 
Long-Term Debt  246,693  29,614  —  —  276,307 
Deferred Income Taxes  —  205,761  —  (2,418)  203,343 
Deferred Gains and Other Liabilities  —  6,601  —  1,563  8,164 

Total liabilities  253,914  813,867  11,595  (558,195)  521,181 
           
Equity:           

Era Group Inc. stockholders' equity:           
Common stock, $0.01 par value, 60,000,000 shares authorized; 20,123,639 issued in

2013; none issued in 2012  201  —  —  —  201 
Additional paid-in capital  419,036  109,707  496  (110,203)  419,036 
Retained earnings (accumulated deficit)  2,669  (1,002)  (294)  1,296  2,669 
Accumulated other comprehensive loss, net of tax  (85)  —  —  —  (85)

  421,821  108,705  202  (108,907)  421,821 
Noncontrolling interest in subsidiary  —  102  —  —  102 

Total equity  421,821  108,807  202  (108,907)  421,923 
Total Liabilities and Stockholders’ Equity  $ 675,735  $ 922,674  $ 11,797  $ (667,102)  $ 943,104 
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Supplemental Condensed Consolidating Balance Sheet as of December 31, 2012

  
Parent Company

Only  
Guarantor

Subsidiaries  
Non-Guarantor

Subsidiaries  Eliminations  Consolidated

  (in thousands)

ASSETS           

Current Assets:           

Cash and cash equivalents  $ 2,258  $ 8,558  $ 689  $ —  $ 11,505 
Receivables:           

Trade, net of allowance for doubtful accounts of $2,668  —  48,217  310  —  48,527 
Other  —  3,742  —  —  3,742 

Due from SEACOR and affiliates  561,298  —  —  (560,327)  971 
Inventories, net  —  26,650  —  —  26,650 
Deferred income taxes  4,625  —  —  (983)  3,642 
Prepaid expenses and other  —  1,803  —  —  1,803 

Total current assets  568,181  88,970  999  (561,310)  96,840 
Property and Equipment:           

Helicopters  —  886,111  11,500  —  897,611 
Construction in progress  —  22,644  —  —  22,644 
Machinery, equipment and spares  —  72,161  —  —  72,161 
Buildings and leasehold improvements  —  25,451  —  —  25,451 
Furniture, fixtures, vehicles and other  —  12,409  —  —  12,409 

  —  1,018,776  11,500  —  1,030,276 
Accumulated depreciation  —  (241,436)  (1,035)  —  (242,471)

  —  777,340  10,465  —  787,805 
Investments, at Equity, and Advances to 50% or Less Owned Companies  —  34,696  —  —  34,696 
Investments, at Equity in Consolidated Subsidiaries  100,101  9,782  —  (109,883)  — 
Goodwill  —  352  —  —  352 
Other Assets  5,958  24,374  —  (12,461)  17,871 
Total Assets  $ 674,240  $ 935,514  $ 11,464  $ (683,654)  $ 937,564 

LIABILITIES AND EQUITY           

Current Liabilities:           

Accounts payable and accrued expenses  $ —  $ 15,618  $ 85  $ —  $ 15,703 
Accrued wages and benefits  —  4,576  —  —  4,576 
Accrued interest  1,357  44  —  —  1,401 
Intercompany payables  5,491  560,323  10,965  (576,779)  — 
Current portion of long-term debt  —  2,787  —  —  2,787 
Other current liabilities  1,445  3,787  —  —  5,232 

Total current liabilities  8,293  587,135  11,050  (576,779)  29,699 
Long-Term Debt  246,637  30,311  —  —  276,948 
Deferred Income Taxes  —  204,520  —  (984)  203,536 
Deferred Gains and Other Liabilities  —  7,864  —  —  7,864 

Total liabilities  254,930  829,830  11,050  (577,763)  518,047 
Preferred Stock, $0.01 par value, 10,000,000 shares authorized:           

Series A Preferred Stock, at redemption value; 1,400,000 shares issued  144,232  —  —  —  144,232 
Equity:           

Era Group Inc. stockholders' equity:           

Class A common stock, $0.01 par value, 60,000,000 shares authorized; none issued  —  —  —  —  — 
Class B common stock, $0.01 par value, 60,000,000 shares authorized; 24,500,000 issued  245  —  —  —  245 
Additional paid-in capital  278,838  109,674  496  (110,170)  278,838 
Retained earnings (accumulated deficit)  (4,025)  (4,217)  (82)  4,299  (4,025)

Accumulated other comprehensive income (loss), net of tax  20  20  —  (20)  20 
  275,078  105,477  414  (105,891)  275,078 

Noncontrolling interest in subsidiary  —  207  —  —  207 
Total equity  275,078  105,684  414  (105,891)  275,285 

Total Liabilities and Stockholders’ Equity  $ 674,240  $ 935,514  $ 11,464  $ (683,654)  $ 937,564 
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Supplemental Condensed Consolidating Statement of Operations for the Three Months Ended March 31, 2013

  
Parent Company

Only  
Guarantor

Subsidiaries  
Non-Guarantor

Subsidiaries  Eliminations  Consolidated

  (in thousands)

Operating Revenues  $ —  $ 67,372  $ 355  $ —  $ 67,727 
Costs and Expenses:           

Operating  —  42,882  234  —  43,116 
Administrative and general  1,296  7,838  —  —  9,134 
Depreciation  —  11,489  172  —  11,661 

  1,296  62,209  406  —  63,911 
Gains on Asset Dispositions and Impairments, Net  —  10,801  —  —  10,801 
Operating Income (Loss)  (1,296)  15,964  (51)  —  14,617 
Other Income (Expense):           

Interest income  16  130  1  —  147 
Interest expense  (4,473)  (259)  —  —  (4,732)

Intercompany interest  8,398  (8,238)  (160)  —  — 
SEACOR management fees  (168)  —  —  —  (168)

Derivative losses, net  —  (3)  —  —  (3)

Foreign currency losses, net  (1)  (258)  —  —  (259)

Other, net  —  3  —  —  3 
  3,772  (8,625)  (159)  —  (5,012)
Income (Loss) Before Income Tax Expense (Benefit) and Equity in Earnings of 50% or Less

Owned Companies and Subsidiaries  2,476  7,339  (210)  —  9,605 
Income Tax Expense (Benefit)  (488)  4,066  —  —  3,578 
Income (Loss) Before Equity in Earnings of 50% or Less Owned Companies and Subsidiaries  2,964  3,273  (210)  —  6,027 
Equity in Earnings of 50% or Less Owned Companies, Net of Tax  —  562  —  —  562 
Equity in Earnings (Losses) of Subsidiaries  3,625  —  —  (3,625)  — 
Net Income (Loss)  6,589  3,835  (210)  (3,625)  6,589 
Net Loss attributable to Noncontrolling Interest in Subsidiary  —  105  —  —  105 
Net Income (Loss) attributable to Era Group Inc.  6,589  3,940  (210)  (3,625)  6,694 
Accretion of redemption value on Series A Preferred Stock  721  —  —  —  721 
Net Income (Loss) attributable to Common Shares  $ 5,868  $ 3,940  $ (210)  $ (3,625)  $ 5,973 
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Supplemental Condensed Consolidating Statement of Operations for the Three Months Ended March 31, 2012

  
Parent Company

Only  
Guarantor

Subsidiaries  
Non-Guarantor

Subsidiaries  Eliminations  Consolidated

  (in thousands)

Operating Revenues  $ —  $ 61,052  $ —  $ —  $ 61,052 
Costs and Expenses:           

Operating  —  39,676  —  —  39,676 
Administrative and general  2,618  7,058  1  —  9,677 
Depreciation  —  9,630  —  —  9,630 

  2,618  56,364  1  —  58,983 
Gains on Asset Dispositions and Impairments, Net  —  1,765  —  —  1,765 
Operating Income (Loss)  (2,618)  6,453  (1)  —  3,834 
Other Income (Expense):           

Interest income  34  298  —  —  332 
Interest expense  (1,672)  (296)  —  —  (1,968)

Intercompany interest  3,734  (3,734)  —  —  — 
SEACOR management fees  (500)  —  —  —  (500)

Derivative losses, net  —  (124)  —  —  (124)

Foreign currency gains, net  —  917  —  —  917 
Other, net  —  30  —  —  30 

  1,596  (2,909)  —  —  (1,313)
Income (Loss) Before Income Tax Expense (Benefit) and Equity in Earnings (Losses) of 50% or

Less Owned Companies and Subsidiaries  (1,022)  3,544  (1)  —  2,521 
Income Tax Expense (Benefit)  (356)  1,090  —  —  734 
Income (Loss) Before Equity in Earnings (Losses) of 50% or Less Owned Companies and

Subsidiaries  (666)  2,454  (1)  —  1,787 
Equity in Losses of 50% or Less Owned Companies, Net of Tax  —  (6,420)  —  —  (6,420)

Equity in Earnings (Losses) of Subsidiaries  (3,967)  —  —  3,967  — 
Net Loss attributable to Era Group Inc.  (4,633)  (3,966)  (1)  3,967  (4,633)

Accretion of redemption value on Series A Preferred Stock  2,100  —  —  —  2,100 
Net Loss attributable to Common Shares  $ (6,733)  $ (3,966)  $ (1)  $ 3,967  $ (6,733)
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Supplemental Statement of Comprehensive Income (Loss) for the Three Months Ended March 31, 2013

  
Parent Company

Only  
Guarantor

Subsidiaries  
Non-Guarantor

Subsidiaries  Eliminations  Consolidated

  (in thousands)

Net Income  $ 6,589  $ 3,835  $ (210)  $ (3,625)  $ 6,589 
Other Comprehensive Income (Loss):           

Foreign currency translation adjustments  (162)  (162)  —  162  (162)

Income tax benefit  57  57  —  (57)  57 
  (105)  (105)  —  105  (105)

Comprehensive Income (Loss)  6,484  3,730  (210)  (3,520)  6,484 
Comprehensive Income (Loss) attributable to Noncontrolling Interest in

Subsidiary  105  105  —  (105)  105 
Comprehensive Income (Loss) attributable to Era Group Inc.  $ 6,379  $ 3,835  $ (210)  $ (3,415)  $ 6,589 
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Supplemental Statement of Comprehensive Income (Loss) for the Three Months Ended March 31, 2012

  
Parent Company

Only  
Guarantor

Subsidiaries  
Non-Guarantor

Subsidiaries  Eliminations  Consolidated

  (in thousands)

Net Loss  $ (4,633)  $ (3,966)  $ (1)  $ 3,967  $ (4,633)

Other Comprehensive Income:           
Foreign currency translation adjustments  980  980  —  (980)  980 
Income tax expense  (343)  (343)  —  343  (343)

  637  637  —  (637)  637 
Comprehensive Income (Loss) attributable to Era Group Inc.  $ (3,996)  $ (3,329)  $ (1)  $ 3,330  $ (3,996)
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Supplemental Condensed Consolidating Statement of Cash Flows for the Three Months Ended March 31, 2013

  
Parent Company

Only  
Guarantor

Subsidiaries  
Non-Guarantor

Subsidiaries  Eliminations  Consolidated

  (in thousands)

Net cash provided by operating activities  $ 10,502  $ 6,884  $ 491  $ —  $ 17,877 
Cash Flows from Investing Activities:           

Purchases of property and equipment  —  (19,445)  —  —  (19,445)

Proceeds from disposition of property and equipment  —  19,099  —  —  19,099 
Principal payments on notes due from equity investees  —  535  —  —  535 
Principal payments on third party notes receivable, net  —  347  —  —  347 

Net cash provided by investing activities  —  536  —  —  536 
Cash Flows from Financing Activities:           

Proceeds from issuance of long-term debt  15,000  —  —  —  15,000 
Payments on long-term debt  (15,000)  (697)  —  —  (15,697)

Dividends paid on Series A preferred stock  (4,953)  —  —  —  (4,953)

Proceeds and tax benefits from share award plans  89  —  —  —  89 
Settlement of SEACOR options with Era Group options  706  —  —  —  706 

Net cash used in financing activities  (4,158)  (697)  —  —  (4,855)

Effects of Exchange Rate Changes on Cash and Cash Equivalents  (105)  74  —  —  (31)

Net Increase in Cash and Cash Equivalents  6,239  6,797  491  —  13,527 
Cash and Cash Equivalents, Beginning of Year  2,258  8,558  689  —  11,505 
Cash and Cash Equivalents, End of Year  $ 8,497  $ 15,355  $ 1,180  $ —  $ 25,032 
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Supplemental Condensed Consolidating Statement of Cash Flows for the Three Months Ended March 31, 2012

  
Parent Company

Only  
Guarantor

Subsidiaries  
Non-Guarantor

Subsidiaries  Eliminations  Consolidated

  (in thousands)

Net cash provided by (used in) operating activities  $ (75,272)  $ 34,967  $ —  $ 593  $ (39,712)

Cash Flows from Investing Activities:           

Purchases of property and equipment  —  (54,272)  —  —  (54,272)

Proceeds from disposition of property and equipment  —  2,935  —  —  2,935 
Cash settlements on derivative transactions, net  —  (98)  —  —  (98)

Principal payments on notes due from equity investees  —  439  —  —  439 
Principal payments on third party notes receivable, net  —  346  —  —  346 

Net cash used in investing activities  —  (50,650)  —  —  (50,650)

Cash Flows from Financing Activities:          — 
Proceeds from issuance of long-term debt  38,000  —  —  —  38,000 
Payments on long-term debt  —  (697)  —  —  (697)

Net cash provided by (used in) financing activities  38,000  (697)  —  —  37,303 
Effects of Exchange Rate Changes on Cash and Cash Equivalents  593  810  —  (593)  810 
Net Decrease in Cash and Cash Equivalents  (36,679)  (15,570)  —  —  (52,249)

Cash and Cash Equivalents, Beginning of Year  63,044  16,078  —  —  79,122 
Cash and Cash Equivalents, End of Year  $ 26,365  $ 508  $ —  $ —  $ 26,873 
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Management's Discussion and Analysis of Financial Condition and Results of Operations should be read in conjunction with the accompanying unaudited consolidated
financial statements as of March 31, 2013 and for the three months ended March 31, 2013 and 2012 included elsewhere herein, and with our annual report on Form 10-K for
the year ended December 31, 2012.

Forward-Looking Statements

This Form 10-Q includes “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. Such forward-looking statements
concerning management's expectations, strategic objectives, business prospects, anticipated economic performance and financial condition and other similar matters involve
known and unknown risks, uncertainties and other important factors that could cause the actual results, performance or achievements of results to differ materially from any
future results, performance or achievements discussed or implied by such forward-looking statements. Such risks, uncertainties and other important factors include, among
others:

• the effect of the Spin-off, including the ability of the Company to recognize the expected benefits from the Spin-off and the Company's dependence on SEACOR's
performance under various agreements;

• decreased demand and loss of revenues resulting from developments that may adversely impact the offshore oil and gas industry, including the issuance of new safety
and environmental guidelines or regulations that could increase the costs of exploration and production, reduce the area of operations and result in permitting delays,
U.S. government implemented moratoriums directing operators to cease certain drilling activities and any extension of such moratoriums that may result in unplanned
customer suspensions, cancellations, rate reductions or non-renewals of aviation equipment contracts or failures to finalize commitments to contract aviation
equipment;

• safety issues experienced by a particular helicopter model that could result in customers refusing to use that helicopter model or a regulatory body grounding that
helicopter model, which could also permanently devalue that helicopter model;

• the cyclical nature of the oil and gas industry;
• increased U.S. and foreign government legislation and regulation, including environmental and aviation laws and regulations, and the Company's compliance

therewith and the costs thereof;
• dependence on the activity in the U.S. Gulf of Mexico and Alaska and the Company's ability to expand into other markets;
• liability, legal fees and costs in connection with providing emergency response services, including involvement in response to the oil spill that resulted from the sinking

of the Deepwater Horizon in April 2010;
• decreased demand for the Company's services as a result of declines in the global economy;
• declines in valuations in the global financial markets and a lack of liquidity in the credit sectors, including interest rate fluctuations, availability of credit, inflation

rates, change in laws, trade barriers, commodity prices and currency exchange fluctuations;
• activity in foreign countries and changes in foreign political, military and economic conditions;
• the failure to maintain an acceptable safety record;
• the dependence on a small number of customers;
• consolidation of the Company's customer base;
• the ongoing need to replace aging aircraft;
• industry fleet capacity;
• restrictions imposed by the U.S. federal aviation laws and regulations on the amount of foreign ownership of the Company's common stock;
• operational risks;
• risks associated with our debt structure;
• effects of adverse weather conditions and seasonality;
• adequacy of insurance coverage;
• the attraction and retention of qualified personnel; and
• various other matters and factors, many of which are beyond the Company's control.

In addition, these statements constitute Era Group's cautionary statements under the Private Securities Litigation Reform Act of 1995. It is not possible to predict or
identify all such factors. Consequently, the foregoing should not be considered a complete discussion of all potential risks or uncertainties. The words “estimate,” “project,”
“intend,” “believe,” “plan” and similar expressions are intended to identify forward-looking statements. Forward-looking statements speak only as of the date of the document
in which they are made. Era Group disclaims any obligation or undertaking to provide any updates or revisions to any forward-looking statement to reflect any change in Era
Group's expectations or any change in events, conditions or circumstances on which the forward-looking statement is based. The forward-looking statements in this Form 10-Q
should be evaluated together with the many uncertainties that affect Era Group's businesses, particularly those mentioned under “Risk Factors” in the Company's Annual
Report on Form 10-K for the year ended December 31, 2012, this Form 10-Q and the Company's periodic reporting on
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Form 8-K (if any).

Overview

We are one of the largest helicopter operators in the world and the longest serving helicopter transport operator in the U.S., which is our primary area of operations. In
the last twelve months ended March 31, 2013, approximately 56% and 17% of our total operating revenues were earned in the U.S. Gulf of Mexico and Alaska, respectively.
We also provide helicopters and related services to third-party helicopter operators in other countries. In addition to our U.S. customers, we currently have customers in Brazil,
Canada, India, Indonesia, Mexico, Norway, Spain, Sweden, the United Kingdom and Uruguay. Our helicopters are primarily used to transport personnel to, from and between
offshore installations, drilling rigs and platforms.

Consequently, our results are primarily driven by the offshore oil and gas industry, which is highly cyclical with demand linked to the price of oil and gas and
expectations about future prices, and tends to fluctuate depending on many factors, including global economic activity and levels of inventory. The availability of acreage and
local tax incentives or disincentives and requirements for maintaining interests in leases also affect activity levels in the oil and gas industry. Because our activities supporting
the offshore oil and gas market are mainly focused on longer-term production, maintenance and inspection work rather than on short-term exploration and development
projects, the level of demand for our services does not experience the full extent of such volatility.

Most of the asset value of our fleet is concentrated in medium and heavy helicopters, which typically service deepwater activity and generate higher rates and margins
than our light helicopters. As offshore oil and gas activity increases, particularly in the deepwater, it tends to drive higher revenues and higher margins. On the other hand,
should such activity decrease, it could negatively impact the demand for our helicopters and thus our results.

Our operations may also be subject to seasonal factors. Operations in the U.S. Gulf of Mexico are often at their highest levels from April to September, as daylight
hours increase, and are at their lowest levels from November to February as daylight hours decrease. Our Alaskan operations also see an increase during May to September, as
our firefighting and flightseeing operations occur during this time and daylight hours are significantly longer. Our other operations, including our contract-leasing and air
medical segments, tend to remain more consistent throughout the year.

Our Strategy

Our goal is to be a leading, cost effective global provider of helicopter transport and related services. The following are potential opportunities which we regularly review:

Expand into new and growing geographic markets—We believe there are significant opportunities in offshore oil and gas markets outside of the U.S., and we
continually seek to access these growth markets. In July 2011, we acquired an interest in Aeróleo Taxi Aéreo S/A (“Aeróleo”), a Brazilian company servicing the Brazilian
offshore oil and gas industry and to which we contract-lease helicopters and provide support services. In January 2013, we commenced a new oil and gas contract in Uruguay
where we are operating a medium helicopter for a customer. We also have working relationships with operators in Africa, Asia and Australia. We believe that several of these
markets are underserved by larger multinational helicopter operators and, as a result, provide us with opportunities for growth.

Further develop contract-leasing opportunities—We believe contract-leasing helps to provide a source of revenues and cash flow and access to emerging, international
oil and gas markets. We believe customers look to us for helicopter contract-leasing because of our modern, efficient fleet, with a selection of helicopter models to meet their
needs. We intend to continue to develop and grow our participation in international markets, where the fundamentals for helicopter demand are favorable, particularly to service
offshore deepwater installations and new areas of exploration. We believe that the market for contract-leasing will continue to grow as smaller operators in developing areas
prefer the limited financial commitments of contracting equipment over purchasing, which has become increasingly difficult for them given the reduction in capital made
available from financial institutions to these smaller operators. Under certain circumstances, we may elect to establish our own operations or acquire operating certificates if we
believe there is sufficient opportunity in a market to warrant the cost and effort of us offering and overseeing a full-service operation.

Continue to expand and upgrade our versatile fleet—We regularly review our asset portfolio by assessing market conditions and changes in our customers’ demand for
different helicopter models. We buy, sell and lease out equipment in the ordinary course of our business. As offshore oil and gas drilling and production move to deeper water in
most parts of the world, we believe more heavy and medium helicopters may be required in the future. We believe our strong relationships with the original equipment
manufacturers (“OEMs”) will help us maintain an asset base suitable for use within our own operations and for contract-leasing to other operators. In addition, we intend to
continue to pursue opportunities to realize value from our fleet's versatility by shifting assets between markets when circumstances warrant.

Continue to selectively diversify sources of earnings and cash flow—Where attractive opportunities exist, we seek to diversify into related markets. One of our joint
ventures, Dart, engineers and manufactures after-market helicopter parts and
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accessories for sale to helicopter manufacturers and operators and distributes parts and accessories on behalf of other manufacturers. Another joint venture, Era Training Center
LLC (“Era Training”), provides instruction, flight simulator and other training to our employees, pilots working for other helicopter operators, including our competitors, and
government agencies.

Pursue joint ventures and strategic acquisitions—In addition to expanding and diversifying our fleet, we have grown our business and entered new markets through
joint ventures. Since 2004, we have entered into six joint ventures and partnering arrangements, including Aeróleo, Dart, Era do Brazil LLC, Era Training, Heli-Union Era
Australia Pty Ltd. and Lake Palma S.L. (“Lake Palma”). We regularly seek to identify potential joint venture opportunities, as well as pursue strategic acquisitions when
available. For instance, in 2007, we acquired the air medical services operations of Keystone Helicopter Corporation, which we successfully integrated into our operations. We
will continue to build upon the expertise, relationships and buying power in our operating businesses to develop other business opportunities and sources of revenue.

Recent Events

Recently there have been multiple ditchings of EC225 helicopters that have led major global operators to indefinitely suspend EC225 operations. One of the
helicopters was under contract-lease from us to one of our customers, while the other two were owned and operated by parties unrelated to us.

Currently, none of our EC225 contracts have been cancelled, and we continue to earn revenues associated with our EC225 helicopters under contract-leases. However,
we are not collecting revenues on the EC225 helicopters we operate since those helicopters are not flying. Instead, we are earning revenue on the medium helicopters being
used to replace the EC225 helicopters in support of these customer contracts.  To the extent the EC225 helicopter operations remain suspended for a prolonged period of time,
our results of operations could be adversely affected.

The suspension of the EC225 has also created operating difficulties for our Brazilian joint venture, Aeróleo, to whom we lease three EC225 helicopters, which in turn
are under contract with Petrobras Brazil. In early 2013, Petrobras Brazil notified Aeróleo and the other operators in Brazil of its intent to pay each operator only a percentage of
the monthly rate going forward, with such percentage based on their historical availability of those contracted EC225 helicopters (approximately 80% for Aeróleo). However,
Petrobras Brazil recently notified Aeróleo and the other operators in Brazil that it would pay 100% of the monthly rate through the end of March 2013 and then unilaterally
suspend all EC225 contracts during the suspension of the use of the EC225 helicopters, alleging that the helicopter cannot meet the terms of the contract. Thus, although our
results for the quarter ended March 31, 2013 were not impacted by Petrobras Brazil's actions, should Petrobras Brazil succeed in suspending its contracts with Aeróleo or
reducing its monthly payments thereunder, it may impede Aeróleo's ability to pay for equipment leased from us, necessitate an infusion of capital to allow Aeróleo to continue
to operate and adversely impact our results of operations.
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Results of Operations

  Three Months Ended March 31,

  2013  2012

  $’000  %  $’000  %

Operating Revenues:         
United States  53,042  78  46,230  76 
Foreign  14,685  22  14,822  24 

  67,727  100  61,052  100 
Costs and Expenses:         

Operating         
Personnel  17,134  25  15,707  26 
Repairs and maintenance  12,438  18  10,298  17 
Insurance and loss reserves  2,481  4  2,746  4 
Fuel  5,250  8  4,619  7 
Leased-in equipment  430  1  445  1 
Other  5,383  8  5,861  10 

  43,116  64  39,676  65 
Administrative and general  9,134  13  9,677  16 
Depreciation  11,661  17  9,630  16 

  63,911  94  58,983  97 
Gains on Asset Dispositions and Impairments, Net  10,801  16  1,765  3 
Operating Income  14,617  22  3,834  6 
Other Income (Expense):         

Interest income  147  —  332  — 
Interest expense  (4,732)  (7)  (1,968)  (3)
SEACOR management fees  (168)  —  (500)  (1)
Derivative losses, net  (3)  —  (124)  — 
Foreign currency gains (losses), net  (259)  (1)  917  2 
Other, net  3  —  30  — 

  (5,012)  (8)  (1,313)  (2)
Income Before Income Tax Expense and Equity in Earnings (Losses) of 50% or Less Owned Companies  9,605  14  2,521  4 
Income Tax Expense  3,578  5  734  1 
Income Before Equity in Earnings (Losses) of 50% or Less Owned Companies  6,027  9  1,787  3 
Equity in Earnings (Losses) of 50% or Less Owned Companies, Net of Tax  562  1  (6,420)  (11)
Net Income (Loss)  6,589  10  (4,633)  (8)
Net Loss attributable to Noncontrolling Interest  105  —  —  — 
Net Income (Loss) attributable to Era Group Inc.  6,694  10  (4,633)  (8)
Accretion of Redemption Value on Series A Preferred Stock  721  1  2,100  3 
Net Income (Loss) attributable to Common Shares  5,973  9  (6,733)  (11)
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Operating Revenues by Service Line. The table below sets forth, for the periods indicated, the amount of operating revenues earned by service line.
  Three Months Ended March 31,

  2013  2012

  $’000  %  $’000  %

Operating Revenues:         
Oil and Gas: (1)         

U.S. Gulf of Mexico  39,408  58  34,198  56 
Alaska  7,969  12  3,326  5 
International  1,014  1  —  — 

Total Oil and Gas  48,391  71  37,524  61 
Contract-leasing  13,947  21  14,997  25 
Air Medical Services  3,186  5  6,336  10 
Flightseeing  —  —  2  — 
FBO  2,295  3  2,291  4 
Eliminations  (92)  —  (98)  — 

  67,727  100  61,052  100 
____________________
(1) Primarily oil and gas services, including search and rescue, but also includes revenues from activities such as firefighting and utility support.
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Current Year Quarter compared with Prior Year Quarter
 

Operating Revenues. Operating revenues were $6.7 million higher in the quarter ended March 31, 2013 (the “Current Year Quarter”) compared with the quarter ended
March 31, 2012 (the “Prior Year Quarter”).  Operating revenues from oil and gas operations in the U.S. Gulf of Mexico were $5.2 million higher primarily due to newly
delivered medium helicopters being placed in service and the associated increase in flight hours and an increase in services provided to government agencies. These increases
were partially offset by the discontinuation of services with a large customer that consolidated its exploration and production activities into a single base of operations.
Operating revenues from oil and gas operations in Alaska were $4.6 million higher primarily due to short-term work related to a drillship running aground and the resumption
of services with a major oil and gas customer that had been temporarily suspended in the Prior Year Quarter. Operating revenues from international oil and gas operations were
$1.0 million higher due to a new contract in Uruguay that was awarded in late 2012 and commenced in January 2013. Operating revenues from contract-leasing activities were
$1.1 million lower primarily due to the deferral and reduction of contract-leasing revenues as a result of financial difficulties experienced by Aeróleo and the deferral of
revenues from a customer in India due to that customer's short-term liquidity issues. These decreases were partially offset by new contract-leases that commenced during 2012,
after the Prior Year Quarter. Operating revenues from air medical services were $3.2 million lower primarily due to the conclusion of two long-term hospital contracts in the
second and fourth quarters of the prior year.

Operating Expenses.  Operating expenses were $3.4 million higher in the Current Year Quarter compared with the Prior Year Quarter.  Personnel costs were $1.4
million higher primarily due to the implementation of a pilot pay scale adjustment which became effective towards the end of the Prior Year Quarter and the addition of
personnel to support the increased activity in the U.S. Gulf of Mexico. Repairs and maintenance expenses were $2.1 million higher, primarily due to the timing of repairs and
the recognition of $3.6 million of vendor credits in the Prior Year Quarter. These increases were partially offset by a decrease in power-by-hour expense due to the temporary
suspension of the EC225 helicopters, which resulted in a reduction of hours flown. Fuel costs were $0.6 million higher, primarily due to increased flight hours. Other operating
expenses decreased by $0.5 million.

Administrative and General. Administrative and general expenses were $0.5 million lower in the Current Year Quarter compared to the Prior Year Quarter. The Prior
Year Quarter included legal and professional expenses of $2.5 million associated with a contemplated initial public offering of our common stock, which was ultimately
abandoned in favor of the Spin-off. The Current Year Quarter includes legal and professional expenses of $0.5 million associated with public company filings and $1.1 million
in compensation and employee costs due to the recognition of bonus awards for executive management and severance costs related to changes in senior management. In
addition, costs in relation to services provided by SEACOR increased by $0.3 million in the Current Year Quarter.

Depreciation.  Depreciation expense was $2.0 million higher primarily due to the addition of new and higher cost helicopters.

Gains on Asset Dispositions and Impairments, Net.  During the Current Year Quarter, we sold or otherwise disposed of helicopters and other equipment for cash
proceeds of $19.1 million and receivables of $13.9 million, resulting in gains of $10.7 million. These amounts included: a gain of $5.4 million on the sale of an EC225
helicopter that was damaged in an incident in May 2012 while under contract-lease to a customer and subsequently sold to that customer in the Current Year Quarter for cash
proceeds of $13.1 million and a note receivable of $11.5 million; a gain of $1.2 million on the recognition of insurance proceeds of $2.1 million related to a Sikorsky S76A
helicopter involved in an incident in the Current Year Quarter; and gains of $4.1 million on the sale of helicopters and other equipment in the normal course of our business. In
addition, we recognized previously deferred gains of $0.1 million. During the Prior Year Quarter, the Company sold helicopter components and other equipment for cash
proceeds of $2.9 million and recognized gains of $1.8 million, including previously deferred gains of $0.3 million.

Operating Income. Operating income as a percentage of revenues was 22% in the Current Year Quarter compared with 6% in the Prior Year Quarter. Excluding gains
on asset dispositions discussed above, operating income as a percentage of revenues was 6% in the Current Year Quarter compared with 3% in the Prior Year Quarter. The Prior
Year Quarter included legal and professional expenses associated with a contemplated initial public offering of our common stock.

Interest Expense. On December 7, 2012, we completed an offering of $200.0 million aggregate principal amount of 7.750% Senior Notes, the net proceeds of which
were used to repay $190.0 million of borrowings outstanding under our Revolving Credit Facility. As a result of the higher interest rate on the notes, interest expense was $2.8
million higher in the Current Year Quarter compared with the Prior Year Quarter.

SEACOR Management Fees. On December 30, 2011, we entered into a Transition Services Agreement with SEACOR to provide various corporate services at a fixed
rate of $2.0 million per annum beginning January 1, 2012. These costs, which were classified as SEACOR management fees, effectively fixed what had previously been a
variable allocation of SEACOR corporate overhead expenses to each of its business units based on certain financial contribution metrics. These costs terminated effective with
the completion of the Spin-off. In connection with the Spin-off, we entered into an Amended and Restated Transition

 
26



Table of Contents
  

Services Agreement with SEACOR to provide various shared services, the costs for which are classified as administrative and general expenses.

Foreign Currency Gains (Losses), net. Foreign currency losses, net in the Current Year Quarter were primarily due to the strengthening of the U.S. dollar against the
Euro underlying certain cash balances. Foreign currency gains, net in the Prior Year Quarter were primarily due to the weakening of the U.S. dollar against the Euro underlying
certain cash balances.

Income Tax Expense. Income tax expense was $2.8 million higher in the Current Year Quarter primarily due to an increase in income before income tax expense and
equity in earnings (losses) of 50% of less owned companies.  In addition, the tax rate in the Prior Year Quarter was lower due to permanent differences related to share-based
compensation awards.

Equity in Earnings (Losses) of 50% or Less Owned Companies. During the Prior Year Quarter we recognized a loss of $0.6 million and an impairment charge of $5.9
million, net of tax, on our investment in our Brazilian joint venture.

Earnings (Loss) per Common Share. Earnings per common share was $0.28 in the Current Year Quarter compared to a loss of $0.27 in the Prior Year Quarter. On an
as adjusted basis, had the Spin-off occurred on January 1 of both periods, basic and diluted earnings (loss) per common share would be as follows (in thousands, except share
and per share amounts):

  Three Months Ended March 31,
  2013  2012
Net Income (Loss) Attributable to Common Shares  5,973  (6,733)
Average Shares Outstanding  19,915,590  19,883,583 
Per Share, on an adjusted basis  $ 0.30  $ (0.34)

    

Fleet Count

The composition of our fleet as of March 31 was as follows: 

 Owned  
Joint

Ventured  Leased-in  Managed  Total

2013          
Light helicopters – single engine 52  7  —  —  59 
Light helicopters – twin engine 27  —  6  5  38 
Medium helicopters 64  1  1  1  67 
Heavy helicopters 9  —  —  —  9 
 152  8  7  6  173 

2012          
Light helicopters – single engine 52  6  —  —  58 
Light helicopters – twin engine 30  —  6  10  46 
Medium helicopters 61  1  1  3  66 
Heavy helicopters 8  —  —  —  8 
 151  7  7  13  178 
 

Liquidity and Capital Resources

General

Our ongoing liquidity requirements arise primarily from working capital needs, meeting our capital commitments (including the purchase of helicopters and other
equipment) and the repayment of debt obligations. In addition, we may use our liquidity to fund acquisitions or to make other investments. Sources of liquidity are cash
balances and cash flows from operations and, from time to time, we may obtain additional liquidity through the issuance of equity or debt or through borrowings under our
Revolving Credit Facility.

As of March 31, 2013, we had unfunded capital commitments of $131.1 million, primarily pursuant to agreements to purchase helicopters, including one AW139
medium helicopter, five AW189 heavy helicopters and five AW169 light twin helicopters. The AW139 is scheduled to be delivered in May 2013. The AW189 heavy helicopters
are scheduled to be delivered
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in 2014 and 2015. Delivery dates for the AW169 light twin helicopters have yet to be determined. Of these commitments, $13.4 million is payable in 2013, with the remaining
commitments payable in 2014 through 2016, and $124.3 million may be terminated without further liability to us other than aggregate liquidated damages of $3.3 million. In
addition, we had outstanding options to purchase up to an additional eight AW139 medium helicopters and five AW189 heavy helicopters. If these options were exercised, the
helicopters would be delivered beginning in 2014 through 2016. We expect to finance the remaining acquisition costs through a combination of cash on hand, cash provided by
operating activities and borrowings under our Revolving Credit Facility.

Summary of Cash Flows
 Three Months Ended March 31,

 2013  2012

 $’000  $’000

Cash flows provided by or (used in):    
Operating Activities 17,877  (39,712)
Investing Activities 536  (50,650)
Financing Activities (4,855)  37,303 

Effect of Exchange Rate Changes on Cash and Cash Equivalents (31)  810 
Net Increase (Decrease) in Cash and Cash Equivalents 13,527  (52,249)
 

Operating Activities

Cash flows provided by operating activities increased by $57.6 million in the Current Year Quarter compared with the Prior Year Quarter. The components of cash
flows provided by (used in) operating activities during the Current Year Quarter and Prior Year Quarter were as follows:

 Three Months Ended March 31,

 2013  2012

 $’000  $’000

Operating income from continuing operations before depreciation and gains on asset dispositions and impairments, net 15,477  11,699 
Changes in operating assets and liabilities before interest and income taxes 3,016  (49,802)
Cash settlements on derivative transactions, net (117)  — 
Interest paid, excluding capitalized interest (708)  (1,671)
Income taxes paid, net 2  2 
SEACOR management fees (168)  (500)
Other 375  560 

Total cash flows provided by operating activities 17,877  (39,712)

Operating income before depreciation and gains on asset dispositions and impairments, net was $3.8 million higher in the Current Year Quarter compared with the
Prior Year Quarter, primarily due to an increase in operating revenues of $6.7 million, partially offset by an increase in operating expenses of $3.4 million. See “Results of
Operations” included above for an explanation of the main variances.

During the Current Year Quarter, changes in operating assets and liabilities before interest and income taxes provided cash flows of $3.0 million. During the Prior Year
Quarter, changes in operating assets and liabilities before interest and income taxes used cash flows of $49.8 million primarily due to the settlement of intercompany debt with
SEACOR.

Investing Activities

During the Current Year Quarter, net cash provided by investing activities was $0.5 million primarily as follows:

• Capital expenditures were $19.4 million, which consisted primarily of a helicopter acquisition and deposits on future helicopter deliveries.

• Proceeds from the disposition of property and equipment were $19.1 million.

• Net principal payments from third-party notes receivable were $0.5 million.
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During the Prior Year Quarter, net cash used in investing activities was $50.7 million primarily as follows:

• Capital expenditures, consisting primarily of helicopter acquisitions, were $54.3 million.

• Proceeds from the disposition of property and equipment were $2.9 million.

• Net principal payments on notes due from equity investees were $0.4 million.

• Net principal payments from third-party notes receivable were $0.3 million.

Financing Activities

During the Current Year Quarter, net cash used in financing activities was $4.9 million primarily as follows:

• Dividends paid on Series A preferred stock of $5.0 million.

• Proceeds from SEACOR on the settlement of stock options of $0.7 million.

• Net principal payments on long-term debt were $0.7 million.

During the Prior Year Quarter, net cash provided by financing activities was $37.3 million primarily as follows:

• Proceeds from issuance of long-term debt were $38.0 million.

• Net principal payments on long-term debt were $0.7 million.

Senior Secured Revolving Credit Facility

On December 22, 2011, we entered into a $350.0 million senior secured revolving credit facility (the “Revolving Credit Facility”) that matures in December 2016.
After giving effect to the issuance of the Senior Notes and the use of proceeds therefrom, the Revolving Credit Facility provides us with the ability to borrow up to $200.0
million with sub-limits of up to $50.0 million for letters of credit and up to $25.0 million for swingline advances, subject to the terms and conditions specified in the Revolving
Credit Facility. Under certain circumstances, the borrowing capacity under the Revolving Credit Facility may be increased by up to an additional $100.0 million. As of
March 31, 2013, we had the ability to borrow an additional $149.3 million under the facility.

Interest

Borrowings under our Revolving Credit Facility bear interest at a rate per annum equal to, at our election, either a “base rate” or LIBOR, as defined, plus an applicable
margin. The applicable margin is based on our ratio of funded debt to EBITDA, as defined, and ranges from 100 to 200 basis points on the “base rate” margin and 210 to 335
basis points on the LIBOR margin. The applicable margin as of March 31, 2013, was 160 basis points on the “base rate” margin and 285 basis points on the LIBOR margin. In
addition we are required to pay a quarterly commitment fee based on the average unfunded portion of the committed amount at a rate based on our ratio of funded debt to
EBITDA, as defined, that ranges from 25 to 70 basis points. As of March 31, 2013, the commitment fee was 50 basis points.

Senior Notes

On December 7, 2012, we completed an offering of $200.0 million aggregate principal amount of 7.750% Senior Notes due December 15, 2022. The net proceeds of
the offering were used to repay $190.0 million of borrowings outstanding under our Revolving Credit Facility. In connection with the Senior Notes Offering, we permanently
reduced the borrowing capacity under that facility from $350.0 million to $200.0 million.

In connection with the sale of the Senior Notes, we entered into a registration rights agreement (the “Registration Rights Agreement”), dated December 7, 2012, with
the initial purchasers. Under the Registration Rights Agreement, we agreed, among other things, to use our commercially reasonable efforts to cause an exchange offer
registration statement to become effective within 180 days of the consummation of the Spin-off and to consummate an exchange offer within 30 days after such effectiveness or
to cause a shelf registration statement covering the resale of the Senior Notes to be declared effective within specified periods. On May 10, 2013, the SEC declared the
Company's exchange offer registration statement effective and the Company launched the exchange offer for the Senior Notes.
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Short and Long-Term Liquidity Requirements

We anticipate that we will generate positive cash flows from operating activities and that these cash flows will be adequate to meet our working capital requirements.
During the three months ended March 31, 2013, our cash provided by operating activities was $17.9 million. To support our capital expenditure program and/or other liquidity
requirements, we may use operating cash flow, cash balances or proceeds from sales of assets, issue debt or equity, borrow under our Revolving Credit Facility or any
combination thereof.

Our availability of long-term financing is dependent upon our ability to generate operating profits sufficient to meet our requirements for working capital, capital
expenditures and a reasonable return on investment. We believe that earning such operating profits will permit us to maintain our access to favorably priced financing
arrangements. Management will continue to closely monitor our liquidity and the credit markets.

Off-Balance Sheet Arrangements

On occasion, we and our partners will guarantee certain obligations on behalf of our joint ventures. As of March 31, 2013, we had no such guarantees in place.

Contractual Obligations and Commercial Commitments

For a discussion of the Company's contractual obligations and commercial commitments, refer to “Liquidity and Capital Resources—Contractual Obligations and
Commercial Commitments” contained in the Company's Annual Report on Form 10-K for the year ended December 31, 2012. There has been no material change in the
Company's contractual obligations and commercial commitments during the Current Year Quarter.

Contingencies

In the normal course of our business, we become involved in various other litigation matters including, among other things, claims by third parties for alleged property
damages and personal injuries. Management has used estimates in determining our potential exposure to these matters and has recorded reserves in its financial statements
related thereto as appropriate. It is possible that a change in our estimates related to these exposures could occur, but we do not expect such changes in estimated costs would
have a material effect on our consolidated financial position or results of operations.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
 

For a discussion of the Company’s exposure to market risk, refer to Item 7A, Quantitative and Qualitative Disclosures about Market Risk, contained in the Company’s
Annual Report on Form 10-K for the year ended December 31, 2012. There has been no significant change in the Company’s exposure to market risk during the Current Year
Quarter, except as described below.

As of March 31, 2013, we maintained cash balances of €11.5 million. An adverse change of 10% in the underlying foreign currency exchange rate would reduce net
income by $1.5 million.

As of March 31, 2013, we maintained receivable balances of €10.0 million. An adverse change of 10% in the underlying foreign currency exchange rate would reduce net
income by $1.3 million.

ITEM 4. CONTROLS AND PROCEDURES
 

With the participation of the Company’s principal executive officer and principal financial officer, management evaluated the effectiveness of the Company’s
disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)), as of
March 31, 2013. Based on their evaluation, the Company’s principal executive officer and principal financial officer concluded that the Company’s disclosure controls and
procedures were effective and operating to provide reasonable assurance that material information required to be disclosed in the reports that we file or submit under the
Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms, including ensuring that such material
information is accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate to allow timely decisions
regarding required disclosure, as of March 31, 2013.

During the quarter ended March 31, 2013, there were no changes in our internal control over financial reporting that have materially affected or are reasonably likely
to materially affect our internal control over financial reporting.

We have been evaluating, designing and enhancing controls, including internal controls over financial reporting, related to processes that previously were handled by
SEACOR and/or will continue for a limited time to be handled by SEACOR under the Amended and Restated Transition Services Agreement, including payroll processing,
information systems support, benefit plan management, cash disbursement support, cash receipt processing and treasury management, and have been discussing these
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matters with our independent accountants and the Audit Committee of our Board of Directors. Based on these evaluations and discussions, we consider what revisions or
improvements are necessary in order for us to conclude that our internal controls are effective. We are in the process of identifying areas where there may be a need for
improvement in our internal controls, and following such process will design and implement controls and processes to address the issues identified through this review.
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PART II—OTHER INFORMATION
 
 

ITEM 1A.     RISK FACTORS

The information below updates, and should be read in conjunction with, the risk factors and information disclosed under “Item 1A. Risk Factors” on the Company's annual
report in Form 10-K for the year ended December 31, 2012.

Operational risks including, but not limited to, equipment failure and negligence could adversely impact our results of operations and in some instances, expose us to
liability. These risks may not be covered by our insurance or our insurance may be inadequate to protect us from the liabilities that could arise.

The operation of helicopters is subject to various risks, including catastrophic disasters, crashes, adverse weather conditions, mechanical failures and collisions, which
may result in loss of life, personal injury and/or damage to property and equipment. Our helicopters have been involved in accidents in the past, some of which included loss of
life, personal injury and property damage. We, or third parties operating our helicopters, may experience accidents in the future. These risks could endanger the safety of both
our own and our customers' personnel, equipment, cargo and other property, as well as the environment. If any of these events were to occur with equipment that we operate or
contract-lease to third parties, we could experience loss of revenues, termination of charter contracts, higher insurance rates, and damage to our reputation and customer
relationships. In addition, to the extent an accident occurs with a helicopter we operate, we could be held liable for resulting damages. The occurrence of any such incident
could have a material adverse effect on our operations and financial condition.

Certain models of helicopters that we operate have also experienced accidents while operated by third parties. If other operators experience accidents with helicopter
models that we operate or contract-lease, obligating us to take such helicopters out of service until the cause of the accident is rectified, we would lose revenues and might lose
customers. In addition, safety issues experienced by a particular model of helicopter could result in customers refusing to use that particular helicopter model or a regulatory
body grounding that particular helicopter model. The value of the helicopter model might also be permanently reduced in the market if the model were to be considered less
desirable for future service.

For instance, there have been multiple ditchings of EC225 helicopters that have led major global operators to indefinitely suspend EC225 operations. One of the
helicopters was under contract-lease from us to one of our customers, while the other two were owned and operated by parties unrelated to us. We are still earning revenues
associated with our EC225 helicopters under contract-leases; however, as discussed in the following paragraph, one of our lessee's customers has recently attempted to suspend
its payment obligations. We are not collecting revenues on the EC225 helicopters that we operate since those helicopters are not flying; however, we are earning revenue on the
medium helicopters being used to replace the EC225 helicopters in support of these customer contracts. To the extent the EC225 helicopter operations remain suspended for a
prolonged period of time, our results of operations could be adversely affected.

Our Brazilian joint venture, Aeróleo, has also experienced operating difficulties. In July 2011, Aeróleo received notice that it was successful in its bid to place four
AW139 helicopters on contract with Petroleo Brasileiro S.A. (“Petrobras Brazil”) and in turn entered into contract-leases with us for the helicopters and mobilized them to
Brazil. In August 2011, Petrobras Brazil cancelled the award and, as a result, these four AW139 helicopters under contract-lease to Aeróleo were idle from August 2011 until
late November 2012. Due to resulting liquidity issues experienced by Aeróleo, as of March 31, 2013, we had deferred the recognition of $10.1 million of revenues owed to us
by Aeróleo and, together with our partner, contributed $9.2 million of shareholder debt to Aeróleo to enable it to continue operations. In November 2012, in response to an
emergency tender issued by Petrobras Brazil as a result of the above noted suspension of use of EC225 helicopters, Aeróleo executed contracts with Petrobras Brazil, and it
began utilizing these four AW139 helicopters.  Aeróleo contract-leases three EC225 helicopters from us which are in turn on contract with Petrobras Brazil. Following the
suspension of the use of the EC225 helicopters in late October 2012, Petrobras Brazil continued to pay the full contracted monthly rate. In early 2013, Petrobras Brazil notified
Aeróleo and the other operators in Brazil of its intent to pay each operator only a percentage of the monthly rate going forward, with such percentage based on their historical
availability of those contracted EC225 helicopters (approximately 80% for Aeróleo). However, Petrobras Brazil recently notified Aeróleo and the other operators in Brazil that
it would pay 100% of the monthly rate through the end of March 2013 and then unilaterally suspend all EC225 contracts during the suspension of the use of the EC225
helicopters, alleging that the helicopter cannot meet the terms of the contract. Two other competitors in Brazil have a total of nine EC225 helicopters on contract with Petrobras
Brazil.  Should Petrobras Brazil succeed in suspending its contracts with Aeróleo or reducing its monthly payments thereunder, it may impede Aeróleo's ability to pay for
equipment leased from us, necessitate an infusion of capital to allow Aeróleo to continue to operate and adversely impact our results of operations.

Even if an incident with a particular model of helicopter does not result in the grounding of the helicopter model by applicable governmental regulatory and safety
agencies or a decision by operators to pull the model from service, we may not be able to use such helicopter model for other reasons such as loss in confidence for the model
by our customers, their employees or
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the unions to which our customers' employees belong.

We carry insurance, including hull and liability, liability and war risk, general liability, workers’ compensation, and other insurance customary in the industry in which
we operate. Our insurance coverage is subject to deductibles and maximum coverage amounts. Our insurance policies are also subject to compliance with certain conditions,
the failure of which could lead to a denial of coverage as to a particular claim or the voiding of a particular insurance policy. The amount of insurance coverage we are able to
maintain may be inadequate to cover all potential liabilities or the total amount of insured claims and liabilities. We cannot assure you that our existing insurance coverage can
be renewed at commercially reasonable rates nor is it possible to obtain insurance to protect against all of our operations risks and liabilities. Any material liability not covered
by insurance or for which third-party indemnification is not available, would have a material adverse effect on our financial condition, results of operations and/or cash flows.
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ITEM 6. EXHIBITS

2.1

 

Distribution Agreement between SEACOR Holdings Inc. and Era Group Inc. (incorporated herein by reference to Exhibit 10.1 of the Company's Current
Report on Form 8-K filed with the SEC on February 1, 2013 (File No. 001-35701)).

3.1

 

Amended and Restated Certificate of Incorporation of Era Group Inc. (incorporated herein by reference to Exhibit 3.1 of the Company's Current Report
on Form 8-K filed with the SEC on February 1, 2013 (File No. 001-35701)).

3.2

 

Amended and Restated Bylaws of Era Group Inc. (incorporated herein by reference to Exhibit 3.2 of the Company's Current Report on Form 8-K filed
with the SEC on February 1, 2013 (File No. 001-35701)).

10.1

 

Amended and Restated Transition Services Agreement between SEACOR Holdings Inc. and Era Group Inc. (incorporated herein by reference to Exhibit
10.2 of the Company's Current Report on Form 8-K filed with the SEC on February 1, 2013 (File No. 001-35701)).

10.2

 

Tax Matters Agreement between SEACOR Holdings Inc. and Era Group Inc. (incorporated herein by reference to Exhibit 10.3 of the Company's Current
Report on Form 8-K filed with the SEC on February 1, 2013 (File No. 001-35701)).

10.3
 

Employee Matters Agreement between SEACOR Holdings Inc. and Era Group Inc. (incorporated herein by reference to Exhibit 10.4 of the Company's
Current Report on Form 8-K filed with the SEC on February 1, 2013 (File No. 001-35701)).

10.4

 

Form of Amended and Restated Stock Option Grant Agreement pursuant to the Era Group Inc. 2012 Share Incentive Plan. (incorporated herein by
reference to Exhibit 10.3 of the Company's Current Report on Form 8-K filed with the SEC on March 5, 2013 (File No. 001-35701)).

10.5

 

Form of Amended and Restated Restricted Stock Grant Agreement pursuant to the Era Group Inc. 2012 Share Incentive Plan. (incorporated herein by
reference to Exhibit 10.2 of the Company's Current Report on Form 8-K filed with the SEC on March 5, 2013 (File No. 001-35701)).

10.6

 

Form of Performance-Based Restricted Stock Grant Agreement pursuant to the Era Group Inc. 2012 Share Incentive Plan. (incorporated herein by
reference to Exhibit 10.4 of the Company's Current Report on Form 8-K filed with the SEC on March 5, 2013 (File No. 001-35701)).

10.7
 

Form of Non-Employee Director Restricted Stock Grant Agreement pursuant to the Era Group Inc. 2012 Share Incentive Plan.

10.8

 

Separation and Consulting Agreement dated as of February 27, 2013 by and among Era Group Inc., SEACOR Holdings Inc. and Anna Goss (incorporated
herein by reference to Exhibit 10.1 of the Company's Current Report on Form 8-K filed with the SEC on March 5, 2013 (File No. 001-35701)).

21.1  List of Subsidiaries of Era Group Inc.
31.1  Certification by the Principal Executive Officer pursuant to Rule 13a-14(a) and Rule 15d-14(a) of the Securities Exchange Act.
31.2  Certification by the Principal Financial Officer pursuant to Rule 13a-14(a) and Rule 15d-14(a) of the Securities Exchange Act.
32.1

 
Certification by the Principal Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.

32.2
 

Certification by the Principal Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.

101.INS**  XBRL Instance Document
101.SCH**  XBRL Taxonomy Extension Schema
101.CAL**  XBRL Taxonomy Extension Calculation Linkbase
101.DEF**  XBRL Taxonomy Extension Definition Linkbase
101.LAB**  XBRL Taxonomy Extension Label Linkbase
101.PRE**  XBRL Taxonomy Extension Presentation Linkbase

______________________ 

** Pursuant to Rule 406T of Regulation S-T, these interactive data files are deemed not filed or part of a registration statement or prospectus for purposes of Sections 11 or 12 of the Securities Act of 1933 or
Section 18 of the Securities Exchange Act of 1934 and otherwise are not subject to liability.
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SIGNATURES

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

    Era Group Inc. (Registrant)  

      

DATE: May 14, 2013 By:  /s/ Sten L. Gustafson  
    Sten L. Gustafson, Chief Executive Officer
      

DATE: May 14, 2013 By:  /s/ Christopher S. Bradshaw  
    Christopher S. Bradshaw, Executive Vice President and Chief Financial Officer
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EXHIBIT INDEX
 

2.1

 

Distribution Agreement between SEACOR Holdings Inc. and Era Group Inc. (incorporated herein by reference to Exhibit 10.1 of the Company's Current
Report on Form 8-K filed with the SEC on February 1, 2013 (File No. 001-35701)).

3.1

 

Amended and Restated Certificate of Incorporation of Era Group Inc. (incorporated herein by reference to Exhibit 3.1 of the Company's Current Report
on Form 8-K filed with the SEC on February 1, 2013 (File No. 001-35701)).

3.2

 

Amended and Restated Bylaws of Era Group Inc. (incorporated herein by reference to Exhibit 3.2 of the Company's Current Report on Form 8-K filed
with the SEC on February 1, 2013 (File No. 001-35701)).

10.1

 

Amended and Restated Transition Services Agreement between SEACOR Holdings Inc. and Era Group Inc. (incorporated herein by reference to Exhibit
10.2 of the Company's Current Report on Form 8-K filed with the SEC on February 1, 2013 (File No. 001-35701)).

10.2

 

Tax Matters Agreement between SEACOR Holdings Inc. and Era Group Inc. (incorporated herein by reference to Exhibit 10.3 of the Company's Current
Report on Form 8-K filed with the SEC on February 1, 2013 (File No. 001-35701)).

10.3
 

Employee Matters Agreement between SEACOR Holdings Inc. and Era Group Inc. (incorporated herein by reference to Exhibit 10.4 of the Company's
Current Report on Form 8-K filed with the SEC on February 1, 2013 (File No. 001-35701)).

10.4

 

Form of Amended and Restated Stock Option Grant Agreement pursuant to the Era Group Inc. 2012 Share Incentive Plan. (incorporated herein by
reference to Exhibit 10.3 of the Company's Current Report on Form 8-K filed with the SEC on March 5, 2013 (File No. 001-35701)).

10.5

 

Form of Amended and Restated Restricted Stock Grant Agreement pursuant to the Era Group Inc. 2012 Share Incentive Plan. (incorporated herein by
reference to Exhibit 10.2 of the Company's Current Report on Form 8-K filed with the SEC on March 5, 2013 (File No. 001-35701)).

10.6

 

Form of Performance-Based Restricted Stock Grant Agreement pursuant to the Era Group Inc. 2012 Share Incentive Plan. (incorporated herein by
reference to Exhibit 10.4 of the Company's Current Report on Form 8-K filed with the SEC on March 5, 2013 (File No. 001-35701)).

10.7
 

Form of Non-Employee Director Restricted Stock Grant Agreement pursuant to the Era Group Inc. 2012 Share Incentive Plan.

10.8

 

Separation and Consulting Agreement dated as of February 27, 2013 by and among Era Group Inc., SEACOR Holdings Inc. and Anna Goss (incorporated
herein by reference to Exhibit 10.1 of the Company's Current Report on Form 8-K filed with the SEC on March 5, 2013 (File No. 001-35701)).

21.1  List of Subsidiaries of Era Group Inc.
31.1  Certification by the Principal Executive Officer pursuant to Rule 13a-14(a) and Rule 15d-14(a) of the Securities Exchange Act.
31.2  Certification by the Principal Financial Officer pursuant to Rule 13a-14(a) and Rule 15d-14(a) of the Securities Exchange Act.
32.1

 
Certification by the Principal Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.

32.2
 

Certification by the Principal Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.

101.INS**  XBRL Instance Document
101.SCH**  XBRL Taxonomy Extension Schema
101.CAL**  XBRL Taxonomy Extension Calculation Linkbase
101.DEF**  XBRL Taxonomy Extension Definition Linkbase
101.LAB**  XBRL Taxonomy Extension Label Linkbase
101.PRE**  XBRL Taxonomy Extension Presentation Linkbase

 
 
 
______________________ 

** Pursuant to Rule 406T of Regulation S-T, these interactive data files are deemed not filed or part of a registration statement or prospectus for purposes of Sections 11 or 12 of the Securities Act of 1933 or
Section 18 of the Securities Exchange Act of 1934 and otherwise are not subject to liability.
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Exhibit 10.7
 

FORM OF NON-EMPLOYEE DIRECTOR
RESTRICTED STOCK GRANT AGREEMENT

PURSUANT TO THE ERA GROUP INC.
2012 SHARE INCENTIVE PLAN

RESTRICTED STOCK GRANT AGREEMENT (the “Agreement”), dated as of [•]1, (the “Date of Grant”) between Era Group Inc., a Delaware corporation (the
“Company”), and [•]2 (the “Grantee”).

RECITALS :

WHEREAS, the Company has adopted the Era Group Inc. 2012 Share Incentive Plan (the “Plan”). Capitalized terms not otherwise defined herein shall have the same
meanings as in the Plan; and

WHEREAS, the Company has determined that it would be in the best interests of the Company and its stockholders to issue and grant to the Grantee pursuant to the Plan, and
the Grantee desires to accept, shares of the Company’s common stock, par value $0.01 (“Common Stock”), upon the terms and subject to the conditions hereinafter provided.

NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth, the parties agree as follows:

1. Grant of Restricted Stock. Subject to the terms and conditions of the Plan and this Agreement, the Company hereby grants to the Grantee [•]3 shares of (restricted)
Common Stock (the “Restricted Stock”). Except as otherwise provided herein including, without limitation, the provisions of Paragraph 3 hereof, the Grantee shall have with
respect to the Restricted Stock all of the rights of a holder of Common Stock, including the right to receive dividends, if paid, and the right to vote the Common Stock,
provided, however, that, prior to the record date for any dividend, the Committee shall determine, in its sole discretion, whether (i) the Grantee shall immediately receive the
dividend on the Restricted Stock on the payment date, notwithstanding the vesting date of the underlying Restricted Stock as set forth in Paragraph 2 below or (ii) the amount of
the dividend otherwise payable on the Restricted Stock shall be held in escrow from and after the dividend payment date until the Restricted Stock vests, at which time the
amount of the dividend shall be paid to the Grantee. The Company shall cause the Restricted Stock to be issued in the name of the Grantee on the books and records of the
Company promptly following execution of this Agreement by the Grantee. The Grantee acknowledges that the Restricted Stock is uncertificated and shall be credited to an
escrow account until the lapse of the restriction period. Upon the request of the Company, the Grantee agrees to execute and deliver to the Company a stock power in a form
satisfactory to the Company, duly endorsed in blank, relating to the Restricted Stock.

2. Vesting.

a. Subject to the terms and conditions set forth herein and in the Plan the Restricted Stock shall vest [in equal installments on each of the first four
 anniversaries]4 [as to 100% of the Restricted Stock on the first anniversary]5 of the Date of Grant.

Notwithstanding the foregoing, the Restricted Stock shall vest immediately, without any action on the part of the Company (or its successor as applicable) or the Grantee
if, prior to a Forfeiture (as defined below) by the Grantee, any of the following events occur:

(i) the death of the Grantee;

(ii) the Grantee becomes disabled (as defined below); or

(iii) the occurrence of a Change in Control of the Company.

 

____________________
1. Insert date.
2. Insert non-employee director name.
3. Insert number of shares.
4. With respect to sign-on award.
5. With respect to annual director grant.

 
 



 
 

 
b. As used in this Agreement, “Disabled” shall mean that by reason of injury or illness (including mental illness) the Grantee shall be unable to perform his or

her director duties for ninety (90) consecutive days or 120 days in a 12 month period.

3. Forfeiture. Except as set forth in Paragraph 2(a) hereof, upon termination of the Grantee’s service as a director of the Company, any unvested shares of this
Restricted Stock award shall not vest and all such unvested shares shall immediately thereupon be forfeited by the Grantee to the Company without any consideration therefor
(a “Forfeiture”). 

4. Representations and Warranties of Grantee. The Grantee hereby represents and warrants to the Company as follows:

a. The Grantee has the legal right and capacity to enter into this Agreement and fully understands the terms and conditions of this Agreement.

b. The Grantee is acquiring the Restricted Stock for investment purposes only and not with a view to, or in connection with, the public distribution thereof in
violation of the United States Securities Act of 1933, as amended (the “Securities Act”).

c. The Grantee understands and agrees that none of the shares of the Restricted Stock may be offered, sold, assigned, transferred, pledged, hypothecated or
otherwise disposed of except in compliance with this Agreement and the Securities Act pursuant to an effective registration statement or applicable exemption
from the registration requirements of the Securities Act and applicable state securities or “blue sky” laws, and then only in accordance with the Era Group Inc.
Insider Trading and Tipping Policy (the “Insider Trading Policy”). The Grantee further understands that the Company has no obligation to cause or to refrain
from causing the resale of any of the shares of the Restricted Stock or any other shares of its capital stock to be registered under the Securities Act or to
comply with any exemption under the Securities Act which would permit the shares of the Restricted Stock to be sold or otherwise transferred by the Grantee.
The Grantee further understands that, without approval in writing pursuant to the Insider Trading Policy, no trade may be executed in any interest or position
relating to the future price of Company securities, such as a put option, call option, or short sale (which prohibition includes, among other things, establishing
any “collar” or other mechanism for the purpose of establishing a price).

5. Transferability. The Grantee shall not transfer or assign the Restricted Stock except as permitted in accordance with Section 17 of the Plan.

6. Notices. Any notice required or permitted hereunder shall be deemed given only when delivered personally or when deposited in a United States Post Office as
certified mail, postage prepaid, addressed, as appropriate, if to the Grantee, at such address as the Company shall maintain for the Grantee in its personnel records or such other
address as he may designate in writing to the Company, and if to the Company, at 818 Town & Country Blvd., Houston, Texas 77024, Attention: General Counsel or such other
address as the Company may designate in writing to the Grantee.

7. Entire Agreement. This Agreement and the Plan contain the entire understanding of the parties hereto with respect to the subject matter hereof and supersede all
prior agreements, discussions and understandings (whether oral or written and whether express or implied) with respect to such subject matter. If there is any inconsistency
between the terms of the Plan and the terms of this Agreement, the Plan’s terms shall supersede and replace the conflicting term of this Agreement..

8. Failure to Enforce Not a Waiver. The failure of the Company to enforce at any time any provision of this Agreement shall in no way be construed to be a waiver of
such provision or of any other provision hereof.

9. Tenure. The Grantee’s right, if any, to continue to serve as a director of the Company or any of its subsidiaries shall not be enlarged or otherwise affected by the
award hereunder or his or her designation as a participant under the Plan.
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10. Benefit and Binding Effect. This Agreement shall be binding upon and shall inure to the benefit of the Company, its successors and assigns, and the Grantee, his
executors, administrators, personal representatives and heirs. In the event that any part of this Agreement shall be held to be invalid or unenforceable, the remaining parts hereof
shall nevertheless continue to be valid and enforceable as though the invalid portions were not a part hereof.

11. Governing Law. This Agreement shall be governed by, and construed and enforced in accordance with, the laws of the State of Delaware, without giving effect to
principles and provisions thereof relating to conflict or choice of laws.

12. Amendment and Termination. This Agreement may not be amended or terminated unless such amendment or termination is in writing and duly executed by each
of the parties hereto.

13. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed to be an original, but all of which together shall constitute but one
and the same instrument.

IN WITNESS WHEREOF, the Company has executed this Agreement on the date and year first above written.

 
                            

Era Group, Inc.
  

  

Sten Gustafson
Chief Executive Officer 
  

 
 

 
    
    

The undersigned hereby accepts, and agrees to, all terms and provisions of this Agreement as of the date and year first above written.
 

                            

  

Name: [•]6

 

  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
____________________

6. Insert non-employee director name.
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Exhibit 21.1
 

SUBSIDIARIES OF
ERA GROUP INC.

 

Subsidiary  Jurisdiction of Organization

Aeróleo Internacional, LLC  Delaware

Aeróleo Táxi Aéreo S/A  Brazil

Apical Industries, Inc.  California

Dart Aerospace Ltd.  Alberta, Canada

Dart Aerospace USA, Inc.
 Washington

Dart Helicopter Services Canada Inc.  Ontario, Canada

Dart Helicopter Services, Inc.  Delaware

Dart Holding Company Ltd.  Alberta, Canada

Dart Sales Inc.  Alberta, Canada

Era Aeróleo LLC  Delaware

Era Australia LLC  Delaware

Era Canada LLC  Delaware

Era DHS LLC  Delaware

Era Do Brazil LLC  Delaware

Era FBO LLC  Delaware

Era Flightseeing LLC  Delaware

Era Helicopter Services LLC  Delaware

Era Helicópteros de México S. de R.L. de C.V.  Mexico

Era Helicopters (Mexico) LLC  Delaware

Era Helicopters, LLC  Delaware

Era Leasing LLC  Delaware

Era Med LLC  Delaware

Era Training Center LLC  Delaware

Heli-Union Era Australia Pty Ltd  Australia

Geneva Aviation Incorporated  Delaware

Lake Palma, S.L.  Spain

Offshore Helicopter Support Services, Inc.  Louisiana

SEACOR Overseas Investment Inc.
 Delaware

Star Aviation Crewing Ltd.  British Virgin Islands
 
 
 



Exhibit 31.1

CERTIFICATION
I, Sten L. Gustafson, certify that:

1. I have reviewed this quarterly report on Form 10−Q of Era Group Inc.;

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

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

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules
13a−15(e) and 15d−15(e)) for the registrant and have:

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

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

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

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

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

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

 
 

 

Date: May 14, 2013
 
/s/ Sten L. Gustafson
Name: Sten L. Gustafson
Title: Chief Executive Officer 

 (Principal Executive Officer)
 
 
 



Exhibit 31.2

CERTIFICATION
I, Christopher S. Bradshaw, certify that:

1. I have reviewed this quarterly report on Form 10−Q of Era Group Inc.;

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

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

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules
13a−15(e) and 15d−15(e)) for the registrant and have:

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

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

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

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

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

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

 
 

 

Date: May 14, 2013
 
/S/ Christopher S. Bradshaw

Name: Christopher S. Bradshaw
Title: Executive Vice President and

Chief Financial Officer
(Principal Financial Officer)

 
 



Exhibit 32.1

CERTIFICATION
PURSUANT TO 18 U.S.C. SECTION 1350,

AS ADOPTED BY SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Sten L. Gustafson, as Principal Executive Officer of Era Group Inc. (the “Company”), certify, pursuant to 18 U.S.C. § 1350, as adopted by Section 906 of the Sarbanes-
Oxley Act of 2002, that to my knowledge:

(1) the accompanying Quarterly Report on Form 10-Q for the period ending March 31, 2013 as filed with the U.S. Securities and Exchange Commission (the
“Report”) fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Dated: May 14, 2013
 

/S/ Sten L. Gustafson
Sten L. Gustafson
Chief Executive Officer 

 (Principal Executive Officer)
 
 
 



Exhibit 32.2

CERTIFICATION
PURSUANT TO 18 U.S.C. SECTION 1350,

AS ADOPTED BY SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Christopher S. Bradshaw, as Principal Financial Officer of Era Group Inc. (the “Company”), certify, pursuant to 18 U.S.C. § 1350, as adopted by Section 906 of the
Sarbanes-Oxley Act of 2002, that to my knowledge:

(1) the accompanying Quarterly Report on Form 10-Q for the period ending March 31, 2013 as filed with the U.S. Securities and Exchange Commission (the
“Report”) fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Dated: May 14, 2013
 

/S/ Christopher S. Bradshaw
Christopher S. Bradshaw
Executive Vice President and

 Chief Financial Officer
 (Principal Financial Officer)

 
 


