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Bristow Group To Combine With Columbia
Helicopters In A $560 Million Transaction,
Creating A Leading Global Diversified
Industrial Aviation Solutions Company
- Complementary businesses with shared focus on world-class safety,
reliability and client service and solutions;

- Strengthens Bristow's operational and consolidated financial profile, is
accretive to adjusted EBITDA and cash flow, significantly reduces
consolidated net leverage and adds substantial contracted revenue;

- Expands and diversifies fleet and addressable market, broadens
utilization of combined fleet and AOCs; and drives maintenance repair
and overhaul (MRO) savings;

- Conference call November 9, 2018 at 8:00 am Eastern Time

HOUSTON, Nov. 9, 2018 /PRNewswire/ -- Bristow Group Inc. (NYSE: BRS), the leading
provider of global industrial aviation services, announced today that it has signed a definitive
agreement to combine with privately-held Columbia Helicopters, Inc. ("Columbia") for $560
million. Columbia will be designated as an unrestricted subsidiary under the Columbia name
and air operating certificate (AOC).

Bristow expects the complementary transaction to strengthen the company's operational and
consolidated financial profile by delivering adjusted EBITDA and cash flow accretion;
reducing consolidated net leverage; diversifying the combined company's fleet and customer
base; expanding its addressable market, especially in the U.S. government sector; and
producing significant incremental revenue opportunities.

Founded in 1957 by Wes Lematta and headquartered in Aurora, Oregon, Columbia is the
leader in heavy-lift helicopter operations and trusted expert in maintenance, repair and
overhaul services, with global operations servicing end-markets that include defense,
firefighting, onshore oil and gas, infrastructure and forestry. For the twelve months ended
September 30, 2018, Columbia recorded revenues of approximately $281 million and
adjusted EBITDA of approximately $117 million1,2. Columbia's fleet of operating helicopters
is comprised of 21 high return tandem rotor Vertol 107 and Chinook CH-234 / CH-47D; with
additional non-operational airframes available for deployment with minimal capital
expenditure. Columbia also has full MRO and certification capabilities.



1 A full reconciliation of non-GAAP financial measures is included at the end of this news release. 
2 Historical metrics normalized for the 2017 divestiture of Helifor business line.

Compelling Strategic and Financial Rationale:

Will create a global diversified industrial aviation solutions company focused on
safe aviation: Together, the companies will have 304 operating aircraft and an
enhanced platform to provide comprehensive aviation mission services to its expanded
client base. Bristow's customer base will be significantly more diverse geographically
and by end-market, with contributions from the oil and gas industry reduced to 58% of
pro forma revenue for the trailing twelve-month period.

Strengthens operational and financial profile of combined company with
adjusted EBITDA and cash flow accretion for deleveraging: Columbia generates
significant contracted revenue streams from the U.S. government and the transaction
is expected to more than double the combined annual adjusted EBITDA on a
consolidated basis. Prior to synergies, Columbia is expected to generate $125 million
to $130 million of adjusted EBITDA for the twelve-month period ending March 30, 2019
and $100 million to $105 million of adjusted EBITDA less capital expenditures, which
are primarily related to heavy aircraft maintenance capex. Bristow believes it will be
able to utilize its existing net operating losses to optimize the combined company tax
position. The combined company expects to achieve annual cost savings, including
utilizing Columbia's MRO capabilities to reduce Bristow's maintenance expenses.

Highly complementary businesses drive meaningful revenue growth
opportunities: The Company expects significant opportunity to leverage its global
network of AOCs to bring Columbia's capabilities to more global markets and expand
Columbia's addressable market to include additional infrastructure and firefighting
customers. In addition, the Company expects to capitalize on Columbia's strong past
performance with the U.S. government and Cargo Airlift Review Board (CARB)
certification to utilize Bristow's available aircraft in U.S. government work. Columbia's
relationships and reputation in government end-markets and Bristow's fleet and
capabilities position the combined company to be competitive on contract opportunities
currently not available to either standalone entity. 

Jonathan E. Baliff, CEO of Bristow, commented, "We share a long-standing, proven
commitment to safety and Columbia's specialized heavy-lift capabilities are highly
complementary to Bristow's offshore capabilities. We therefore see significant opportunity to
leverage the combined company's fleet, MRO capabilities and certificates to expand our
addressable market opportunities globally. Just as importantly, we believe we will be able to
utilize our U.K. SAR expertise to build our combined business in the growing U.S.
government and industrial end-markets, where Columbia has deep experience."

Thomas N. Amonett, the Vice-Chairman of the Board of Directors and Interim President of
Bristow, stated, "The acquisition of Columbia will bring together two premier helicopter
companies with a shared commitment to deliver safe lift for our customers. We look forward
to the opportunities ahead, as we continue to execute our long-term strategy to diversify our
business, expand our addressable market and strengthen our overall financial profile."

Steve Bandy, President and Chief Executive Officer of Columbia, added, "Like Bristow, we



have built our business through a commitment to operational excellence that fosters long-
term relationships with customers and employees. Together with Bristow, we will have an
incredible platform to serve our global customer base. On behalf of everyone at Columbia,
we are looking forward to partnering with Bristow to redefine the industrial aviation industry."

Thomas C. Knudson, Chairman of Bristow, stated, "We have a deep respect for Wes
Lematta, one of the foremost pioneers in the industry, and have long admired Columbia's
entrepreneurial spirit.  Steve and I both have deep aviation and piloting expertise, and we
are aligned on our approach to leveraging Bristow and Columbia's combined strengths to
build our leadership position in the growing market for aviation services." 

Transaction Details:

Under the terms of the agreement, Bristow will acquire 100% of the equity interests of
Columbia for $560 million from the Lematta family and current management. For the twelve
months ended September 30, 2018, Columbia recorded revenue of approximately $281
million and adjusted EBITDA of approximately $117 million1,2 resulting in a transaction
multiple of 4.8x adjusted EBITDA, excluding the impact of estimated operational and cost
synergies. Columbia will be designated as an unrestricted subsidiary and will be fully
consolidated on the Bristow financial statements upon transaction close. Jonathan Baliff will
serve on the Columbia Board of Directors as a representative of Bristow upon close of the
transaction.

1 A full reconciliation of non-GAAP financial measures is included at the end of this news release. 
2 Historical metrics normalized for the 2017 divestiture of Helifor business line.

The transaction will be funded through a combination of debt, convertible debt, newly issued
common shares to the Lematta family and existing Columbia management and cash from
Bristow's balance sheet. Bristow has secured fully-committed debt and convertible debt
financing for the transaction. The Lematta family and existing Columbia management, which
is committed to leading the Columbia operating subsidiary, will roll over $77 million of their
current ownership (including ownership in certain equity awards) into Bristow common stock,
up to a maximum of approximately 7.1 million shares. Bristow remains focused on
deleveraging and maintaining a strong liquidity position.

The transaction is expected to close prior to December 31, 2018 and is subject to customary
closing conditions including the expiration or termination of the applicable waiting period
under the Hart-Scott-Rodino Act, the satisfaction of certain additional conditions relating to
regulatory matters, the receipt of certain designated consents, and other customary closing
conditions.

Bristow will remain headquartered in Houston, Texas. Columbia will remain headquartered in
Aurora, Oregon. 

Advisors:

Jefferies LLC is serving as exclusive financial advisor to Bristow. Wachtell, Lipton, Rosen &
Katz and King & Spalding are serving as legal counsel to Bristow, and Baker Botts is serving
as financing counsel to Bristow. Greenhill & Co., LLC is serving as exclusive financial
advisor to Columbia. Tonkon Torp LLP is providing legal counsel to Columbia. Jefferies



Finance LLC is providing committed debt financing and Jefferies LLC served as sole
placement agent arranging the committed convertible financing.

Conference Call:

Management will conduct a conference call starting at 8:00 a.m. ET (7:00 a.m. CT) on
Friday, November 9, 2018 to review both the announced transaction and Bristow Group's
financial results for the fiscal year 2019 second quarter ended September 30, 2018. This
release and the most recent investor slide presentation are available in the investor relations
area of our web page at www.bristowgroup.com. The conference call can be accessed as
follows:

Via Webcast:

Visit Bristow Group's investor relations Web page at www.bristowgroup.com
Live: Click on the link for the Bristow Group conference call
Replay: A replay via webcast will be available approximately one hour after the call's
completion and will be accessible for approximately 90 days.

Via Telephone within the U.S.:

Live: Dial toll free 1-877-404-9648

Via Telephone outside the U.S.:

Live: Dial 1-412-902-0030

ABOUT BRISTOW GROUP INC.

Bristow Group Inc. is the leading global industrial aviation services provider offering
helicopter transportation, search and rescue (SAR) and aircraft support services, including
maintenance, to government and civil organizations worldwide. Bristow has major
transportation operations in the North Sea, Nigeria and the U.S. Gulf of Mexico, and in most
of the other major offshore oil and gas producing regions of the world, including Australia,
Brazil, Canada, Russia and Trinidad. Bristow provides SAR services to the private sector
worldwide and to the public sector for all of the U.K. on behalf of the Maritime and
Coastguard Agency. For more information, visit bristowgroup.com.

ABOUT COLUMBIA HELICOPTERS, INC.

Columbia Helicopters is the global leader in heavy-lift helicopter operations and trusted
expert in maintenance, repair and overhaul services. The company owns, operates and
maintains a fleet of Columbia Model 107-II Vertol, Columbia Model 234 Chinook, and
Columbia Model CH-47D Chinook helicopters. These aircraft are operated around the world,
providing passenger and cargo services to customers and in various end-markets. In
addition, Columbia Helicopters supports commercial and government operators with a
comprehensive range of responsive life-cycle support and MRO services, from tip to tail, in
the hangar or in the field maintenance. Columbia Helicopters holds the Type and Production
Certificate for the Columbia Model 234 Chinook and Type Certificate for Columbia Model
107-II Vertol. Columbia Helicopters also holds a Restricted Category Type Certificate for the
Columbia Model CH-47D Chinook. Columbia Helicopters is a factory-authorized service

http://www.bristowgroup.com
http://www.bristowgroup.com


center for the Honeywell T55-714, a NAVAIR-approved MRO facility, and also provides total
logistics support for the GE T58 and CT58 engines. To learn more, visit
http://www.colheli.com/. 

FORWARD-LOOKING STATEMENTS DISCLOSURE

Statements contained in this news release include forward-looking statements (including
statements made pursuant to the "safe harbor" provisions of the Private Securities Litigation
Reform Act of 1995.  These statements include, but are not limited to, statements that
address our expected future business and financial performance, expectations regarding the
proposed combination of Bristow Group  and Columbia Helicopters, the ability to complete
such combination, including the ability to satisfy all closing conditions, the anticipated
benefits of such combination and the ability to achieve them, on the expected timeline or at
all, the ability to obtain the required financing in connection with the transaction, and other
statements identified by words such as "will," "expect," "believe," "anticipate," "estimate,"
"should," "intend," "plan," "potential," "predict," "project," "aim," "hope," "predict," and similar
words, phrases and expressions, although not all forward-looking statements include such
words, phrases or expressions.   It is important to note that actual results could differ
materially from those projected in such forward-looking statements. Factors that could cause
events or results to differ materially from those anticipated include but are not limited to the
following: the ability to complete the proposed combination of Bristow Group and Columbia
Helicopters, including the ability to satisfy all closing conditions, on the expected timeline or
at all, the ability to achieve the anticipated benefits of such combination, on the expected
timeline or at all, the ability to obtain the required financing in connection with the
transaction;  fluctuations in the demand for our services; fluctuations in worldwide prices of
and supply and demand for oil and natural gas; fluctuations in levels of oil and natural gas
production, exploration and development activities; the impact of competition; actions by
customers and suppliers; the risk of reductions in spending on industrial aviation services by
governmental agencies; changes in tax and other laws and regulations; changes in foreign
exchange rates and controls; risks associated with international operations; operating risks
inherent in our business, including the possibility of declining safety performance; general
economic conditions including the capital and credit markets; our ability to obtain financing;
the risk of grounding of segments of our fleet for extended periods of time or indefinitely; our
ability to re-deploy our aircraft to regions with greater demand; our ability to acquire
additional aircraft and dispose of older aircraft through sales into the aftermarket; the
possibility that we do not achieve the anticipated benefit of our fleet investment program;
availability of employees; and political instability, war or acts of terrorism in any of the
countries where we operate. Additional information concerning factors that could cause
actual results to differ materially from those in the forward-looking statements is contained
from time to time in the Company's SEC filings, including but not limited to the Company's
annual report on Form 10-K for the fiscal year ended March 31, 2018. Bristow Group Inc.
disclaims any intention or obligation to revise any forward-looking statements, including
financial estimates, whether as a result of new information, future events or otherwise.

GAAP RECONCILIATIONS

These financial measures have not been prepared in accordance with generally accepted
accounting principles ("GAAP") and have not been audited or reviewed by our independent
auditor.  These financial measures are therefore considered non-GAAP financial measures. 

http://www.colheli.com/


A description of the adjustments to and reconciliations of these non-GAAP financial
measures to the most comparable GAAP financial measures, to the extent available without
unreasonable effect, is as follows:

Columbia Non-GAAP Reconciliation
(In thousands, except per share
amounts) CY16 CY17 LTM 9/30/18
Net Income $39,281 $18,630 $60,339
Loss/(gain) on disposal of assets 384 (650) (3,559)
Special items(3) (24,101) 16,808 14,119
Depreciation and amortization 29,103 28,719 34,360
Interest expense 3,702 2,986 2,508
Provision (benefit) for income taxes 5,630 5,856 8,936
Adjusted EBITDA $53,999 $72,349 $116,703

Note 3: Special Items
Non cash employee expenses (648) 11,725 12,387
Helifor shut-down (6,744) 4,769 442
Non cash accrual adjustments (2,866) - 750
Non recurring insurance premiums 254 315 540
Special Items ($10,005) $16,808 $14,119
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