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PART I. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

TIDEWATER INC.

CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)

(In thousands, except share and par value data)

June 30, March 31,
ASSETS 2015 2015
Current assets:
Cash and cash equivalents $ 102,984 78,568
Trade and other receivables, net 262,762 303,096
Due from affiliate 385,452 420,365
Marine operating supplies 43,255 49,005
Other current assets 40,359 17,781
Total current assets 834,812 868,815
Investments in, at equity, and advances to unconsolidated companies 62,701 65,844
Properties and equipment:
Vessels and related equipment 4,714,193 4,717,132
Other properties and equipment 119,684 119,879
4,833,877 4,837,011
Less accumulated depreciation and amortization 1,114,671 1,090,704
Net properties and equipment 3,719,206 3,746,307
Other assets 96,765 75,196
Total assets $ 4,713,484 4,756,162
LIABILITIES AND EQUITY
Current liabilities:
Accounts payable $ 58,659 54,011
Accrued expenses 118,162 146,255
Due to affiliate 192,046 185,657
Accrued property and liability losses 3,460 3,669
Current portion of long-term debt 45,420 10,181
Other current liabilities 74,483 82,461
Total current liabilities 492,230 482,234
Long-term debt 1,498,109 1,524,295
Deferred income taxes 25,618 23,276
Accrued property and liability losses 9,727 10,534
Other liabilities and deferred credits 230,632 235,108
Commitments and Contingencies (Note 7)
Equity:
Common stock of $0.10 par value, 125,000,000 shares authorized, issued 46,965,458 shares
at June 30, 2015 and 47,029,359 shares at March 31, 2015 4,696 4,703
Additional paid-in capital 162,707 159,940
Retained earnings 2,303,831 2,330,223
Accumulated other comprehensive loss (20,181) (20,378)
Total stockholders’ equity 2,451,053 2,474,488
Noncontrolling Interests 6,115 6,227
Total equity 2,457,168 2,480,715
Total liabilities and equity $ 4,713,484 4,756,162

The accompanying notes are an integral part of the condensed consolidated financial statements.
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TIDEWATER INC.

CONDENSED CONSOLIDATED STATEMENTS OF EARNINGS
(Unaudited)

(In thousands, except share and per share data)

Three Months Ended

June 30,
2015 2014
Revenues:
Vessel revenues $ 298,313 381,510
Other operating revenues 6,461 4,167
304,774 385,677
Costs and expenses:
Vessel operating costs 179,281 217,244
Costs of other operating revenues 5,744 4,661
General and administrative 43,953 51,060
Vessel operating leases 8,443 6,540
Depreciation and amortization 45,657 43,111
(Gain)/loss on asset dispositions, net 7,607 (2,943)
290,685 319,673
Operating income 14,089 66,004
Other income (expenses):
Foreign exchange loss (4,133) (1,289)
Equity in net earnings/(losses) of unconsolidated companies (2,441) 5,283
Interest income and other, net 790 622
Interest and other debt costs, net (13,182) (13,129)
(18,966) (8,513)
Earnings (loss) before income taxes (4,877) 57,491
Income tax expense 10,287 13,792
Net earnings (loss) (15,164) 43,699
Less: Net earnings (losses) attributable to
noncontrolling interests (112) 26
Net earnings (loss) attributable to Tidewater Inc. $ (15,052 43,673
Basic earnings (loss) attributable to Tidewater Inc. per common share $ (0.32) 0.88
Diluted earnings (loss) attributable to Tidewater Inc. per common share $ (0.32) 0.88
Weighted average common shares outstanding 46,981,747 49,580,038
Dilutive effect of stock options and restricted stock — 282,986
Adjusted weighted average common shares 46,981,747 49,863,024

The accompanying notes are an integral part of the condensed consolidated financial statements.
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TIDEWATER INC.

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(Unaudited)

(In thousands)

Three Months Ended

Net earnings (loss)

Other comprehensive income/(loss):
Unrealized gains (losses) on available for sale securities, net of tax of $0 and $55
Amortization of loss on derivative contract, net of tax of $0 and $63
Change in other benefit plan minimum liability, net of tax of $0 and $70

June 30,
2015 2014
$ (15,164) 43,699
(52) 101
179 116
70 131

Total comprehensive income (loss)

$ (14,967) 44,047

The accompanying notes are an integral part of the condensed consolidated financial statements.
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TIDEWATER INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)

(In thousands)

Three Months Ended
June 30,
2015 2014
Operating activities:
Net earnings (loss) $ (15,164) 43,699
Adjustments to reconcile net earnings (loss) to net cash provided by operating activities:
Depreciation and amortization 45,657 43,111
Provision for deferred income taxes 64 2,432
(Gain) loss on asset dispositions, net 7,607 (2,943)
Equity in earnings (losses) of unconsolidated companies, less dividends 3,143 (3,998)
Compensation expense - stock-based 3,219 5,341
Changes in assets and liabilities, net:
Trade and other receivables 40,280 (39,044)
Changes in due to/from affiliate, net 41,302 31,552
Marine operating supplies 5,250 (5,822)
Other current assets (20,578) (12,534)
Accounts payable 4,227 (5,360)
Accrued expenses (28,772) (25,590)
Accrued property and liability losses (209) (367)
Other current liabilities (6,811) (616)
Other liabilities and deferred credits 708 817
Other, net 2,774 267
Net cash provided by operating activities 92,697 30,945
Cash flows from investing activities:
Proceeds from sales of assets 5,866 3,754
Proceeds from sale/leaseback of assets — 13,400
Additions to properties and equipment (92,598) (39,874)
Refunds from cancelled vessel construction contracts 24,190 —
Other (690) 3
Net cash used in investing activities (63,232) (22,717)
Cash flows from financing activities:
Debt issuance costs (936) —
Principal payments on long-term debt (23,662) (3,959)
Debt borrowings 31,338 —
Proceeds from exercise of stock options — 994
Cash dividends (11,789) (12,520)
Other — 349
Net cash used in financing activities (5,049) (15,136)
Net change in cash and cash equivalents 24,416 (6,908)
Cash and cash equivalents at beginning of period 78,568 60,359
Cash and cash equivalents at end of period $ 102,984 53,451
Supplemental disclosure of cash flow information:
Cash paid during the period for:
Interest, net of amounts capitalized $ 22,430 24,385
Income taxes $ 17,441 11,170
Supplemental disclosure of non-cash investing activities:
Additions to properties and equipment $ 421 5,236

The accompanying notes are an integral part of the condensed consolidated financial statements.
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TIDEWATER INC.

CONDENSED CONSOLIDATED STATEMENTS OF EQUITY

(Unaudited)
(In thousands)

Accumulated

Additional other Non
Common paid-in Retained comprehensive  controlling
stock capital earnings loss interest Total
Balance at March 31, 2015 $4,703 159,940 2,330,223 (20,378) 6,227 2,480,715
Total comprehensive loss — — (15,052) 197 (112) (14,967)
Exercise of stock options — 186 — — — 186
Cash dividends declared ($.25 per share) — — (11,340) — — (11,340)
Amortization of restricted stock units — 2,456 — — — 2,456
Amortization/cancellation of restricted stock (7) 125 — — — 118
Balance at June 30, 2015 $4,696 162,707 2,303,831 (20,181) 6,115 2,457,168
Balance at March 31, 2014 $4,973 142,381 2,544,255 (12,225) 5,987 2,685,371
Total comprehensive income — — 43,673 348 26 44,047
Exercise of stock options 3 997 — — — 1,000
Cash dividends declared ($.25 per share) — — (12,589) — — (12,589)
Amortization of restricted stock units — 992 — — — 992
Amortization/cancellation of restricted stock (4) 3,846 — — — 3,842
Cash received from noncontrolling interests — — — — 449 449
Cash paid to noncontrolling interests — — — — (50) (50)
Balance at June 30, 2014 $4,972 148,216 2,575,339 (11,877) 6,412 2,723,062

The accompanying notes are an integral part of the condensed consolidated financial statements.
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(1) INTERIM FINANCIAL STATEMENTS

The unaudited condensed consolidated financial statements for the interim periods presented herein have been prepared in
conformity with United States generally accepted accounting principles and, in the opinion of management, include all adjustments
(consisting only of normal recurring adjustments) necessary for a fair presentation of the unaudited condensed consolidated
financial statements at the dates and for the periods indicated as required by Rule 10-01 of Regulation S-X of the Securities and
Exchange Commission (SEC). Results of operations for interim periods are not necessarily indicative of results of operations for the
respective full years. These unaudited condensed consolidated financial statements should be read in conjunction with the
consolidated financial statements and notes thereto in the company’s Annual Report on Form 10-K for the year ended
March 31, 2015, filed with the SEC on May 28, 2015.

The unaudited condensed consolidated financial statements include the accounts of Tidewater Inc. and its subsidiaries.
Intercompany balances and transactions are eliminated in consolidation. The company uses the equity method to account for
equity investments over which the company exercises significant influence but does not exercise control and is not the primary
beneficiary. Unless otherwise specified, all per share information included in this document is on a diluted earnings per share basis.

The company made certain reclassifications to prior period amounts to conform to the current year presentation. These
reclassifications did not have a material effect on the condensed consolidated statements of earnings, balance sheets or cash
flows.

(2) STOCKHOLDERS' EQUITY
Common Stock Repurchase Program

In May 2014, the company’s Board of Directors authorized the company to spend up to $200 million to repurchase shares of its
common stock in open-market or privately-negotiated transactions. In May 2015, the company’s Board of Directors authorized an
extension of its May 2014 common stock repurchase program from its original expiration date of June 30, 2015 to June 30, 2016. In
fiscal 2015, $100 million was used to repurchase common stock under the May 2014 share repurchase program. No shares were
repurchased by the company during the period from March 31, 2015 to June 30, 2015 and as of the end of this period $100 million
remained authorized and available to repurchase shares under the May 2014 share repurchase program. If shares are purchased
in open market or privately-negotiated transactions pursuant to this share repurchase program, the company will use its available
cash and/or, when considered advantageous, borrowings under its revolving credit facility or other borrowings to fund any share
repurchases. The company evaluates share repurchase opportunities relative to other investment opportunities, the company’s own
liquidity and in the context of current conditions in the credit and capital markets.

Dividends
The declaration of dividends is at the discretion of the company’s Board of Directors and will depend on the company’s financial
results, cash requirements, future prospects, and other factors deemed relevant by the Board of Directors. The Board of Directors

declared the following dividends for the quarters ended June 30:

Quarter Ended

June 30,
(In thousands, except dividend per share) 2015 2014
Dividends declared $11,340 12,589
Dividend per share 0.25 0.25




Accumulated Other Comprehensive Loss

The changes in accumulated other comprehensive loss by component, net of tax for the quarter ended June 30, 2015 and 2014 are

as follows:
For the quarter ended June 30, 2014 For the quarter ended June 30, 2015
Gains/ Reclasses Net Remaining Gains/ Reclasses Net Remaining
Balance (losses) from OClto period Balance (losses) from OClto  period

at recognized balance at recognized balance
(in thousands) 3/31/14 in OCI net income OClI 6/30/14 3/31/15 in OCI net income QOCl 6/30/15
Available for sale securities 92 31 70 101 193 235 (114) 62 (52) 183
Currency translation adjustment (9,811) — — — (9,811) (9,811) — — — (9,811)
Pension/Post-retirement benefits (116) 131 — 131 15 (9,129) 70 — 70 (9,059)
Interest rate swap (2,390) — 116 116 (2,274) (1,673) — 179 179 (1,494)
Total (12,225) 162 186 348 (11,877) (20,378) (44) 241 197 (20,181)

The following table summarizes the reclassifications from accumulated other comprehensive loss to the condensed consolidated

statement of income for the quarters ended June 30, 2015 and 2014:

Quarter Ended

June 30, Affected line item in the condensed
(In thousands) 2015 2014 consolidated statements of income
Realized gains on available for sale securities $ 62 108 Interest income and other, net
Amortization of interest rate swap 179 178 Interest and other debt costs, net
Total pre-tax amounts 241 286
Tax effect — 100
Total gains for the period, net of tax $ 241 186

(3) INCOME TAXES

We have historically calculated the provision for income taxes during interim reporting periods by applying an estimate of the annual
effective tax rate for the full fiscal year to “ordinary” income or loss (pretax income or loss excluding unusual or infrequently
occurring discrete items) for the reporting period. We have used a discrete effective tax rate method to calculate taxes for the three
month period ended June 30, 2015. We determined that since small changes in estimated “ordinary” income would result in
significant changes in the estimated annual effective tax rate, the historical method would not provide a reliable estimate for the

fiscal three month period ended June 30, 2015.

Income tax expense for the quarter ended June 30, 2015 reflects tax liabilities in various jurisdictions that are based on revenue

(deemed profit regimes) rather than pre-tax profits.

The company'’s balance sheet at June 30, 2015 reflects the following in accordance with Financial Accounting Standards Board

(FASB) Accounting Standards Codification (ASC) 740, Income Taxes:

June 30,
(In thousands) 2015
Tax liabilities for uncertain tax positions $ 16,965
Income tax payable 36,730

The tax liabilities for uncertain tax positions are attributable to a foreign tax filing position and a permanent establishment issue
related to a foreign joint venture. Penalties and interest related to income tax liabilities are included in income tax expense. Income

tax payable is included in other current liabilities.



Unrecognized tax benefits, which would lower tax expense if realized at June 30, 2015, are as follows:

June 30,
(In thousands) 2015
Unrecognized tax benefit related to state tax issues $ 11,685
Interest receivable on unrecognized tax benefit related to state tax issues 34

With limited exceptions, the company is no longer subject to tax audits by U.S. federal, state, local or foreign taxing authorities for
years prior to 2008. The company has ongoing examinations by various U.S. federal, state and foreign tax authorities and does not
believe that the results of these examinations will have a material adverse effect on the company’s financial position, results of
operations, or cash flows.

(4) EMPLOYEE BENEFIT PLANS
U.S. Defined Benefit Pension Plan

The company has a defined benefit pension plan (pension plan) that covers certain U.S. citizen employees and other employees
who are permanent residents of the United States. Effective April 1, 1996, the pension plan was closed to new participation. In
December 2009, the Board of Directors amended the pension plan to discontinue the accrual of benefits once the plan was frozen
on December 31, 2010. This change did not affect benefits earned by participants prior to January 1, 2011. The pension plan is
currently adequately funded and the company did not contribute to the pension plan during the quarters ended June 30, 2015 and
2014, and does not expect to contribute to the plan during the remaining quarters of fiscal 2016.

Supplemental Executive Retirement Plan

The company also maintains a non-contributory, defined benefit supplemental executive retirement plan (supplemental plan) that
provides pension benefits to certain employees in excess of those allowed under the company’s tax-qualified pension plan. A Rabbi
Trust has been established for the benefit of participants in the supplemental plan. The Rabbi Trust assets, which are invested in a
variety of marketable securities (but not Tidewater stock), are recorded at fair value with unrealized gains or losses included in
accumulated other comprehensive loss. Effective March 4, 2010, the supplemental plan was closed to new participation. The
supplemental plan is a non-qualified plan and, as such, the company is not required to make contributions to the supplemental
plan. The company did not contribute to the supplemental plan during the quarters ended June 30, 2015 and 2014, and does not
expect to contribute to the supplemental plan during the remaining quarters of fiscal 2016.

Investments held in the Rabbi Trust for the benefit of participants in the supplemental plan are included in other assets at fair value.
The following table summarizes the carrying value of the trust assets, including unrealized gains or losses at June 30, 2015 and
March 31, 2015:

June 30, March 31,
(In thousands) 2015 2015
Investments held in Rabbi Trust $ 9,775 9,915
Unrealized gains (losses) in fair value of trust assets 182 235
Obligations under the supplemental plan 26,056 25,510

To the extent that trust assets are liquidated to fund benefit payments, gains or losses, if any, will be recognized at that time. The
company’s obligations under the supplemental plan are included in ‘accrued expenses’ and ‘other liabilities and deferred credits’ on
the consolidated balance sheet.

Postretirement Benefit Plan

Qualified retired employees currently are covered by a program which provides limited health care and life insurance benefits.
Costs of the program are based on actuarially determined amounts and are accrued over the period from the date of hire to the full
eligibility date of employees who are expected to qualify for these benefits. This plan is funded through payments as benefits are
required.



Net Periodic Benefit Costs

The net periodic benefit cost for the company’s pension plan and the supplemental plan (referred to collectively as “Pension
Benefits”) and the postretirement health care and life insurance plan (referred to collectively as “Other Benefits”) is comprised of the
following components:

Quarter Ended

June 30,
(In thousands) 2015 2014
Pension Benefits:
Service cost $ 234 206
Interest cost 935 968
Expected return on plan assets (530) (685)
Amortization of prior service cost 9 12
Recognized actuarial loss 567 247
Net periodic benefit cost $1,215 748
Other Benefits:
Service cost $ 75 68
Interest cost 211 226
Amortization of prior service cost (510) (508)
Recognized actuarial benefit (245) (325)
Net periodic benefit cost $ (469) (539)

(5) INDEBTEDNESS

Senior Notes, Revolving Credit and Term Loan Agreem  ent

In May 2015, the company amended and extended its existing credit facility. The amended credit agreement matures in June 2019
and provides for a $900 million, five-year credit facility consisting of a (i) $600 million revolving credit facility and a (ii) $300 million

term loan facility.

A summary of debt outstanding at June 30, 2015 and March 31, 2015, is as follows:

June 30, March 31,

(In thousands, except weighted average data) 2015 2015
Credit facility:

Term loan agreement (A) $300,000 300,000

Revolving line of credit (A) (B) — 20,000
September 2013 senior unsecured notes:

Aggregate debt outstanding $500,000 500,000

Weighted average remaining life in years 8.2 8.4

Weighted average coupon rate on notes outstanding 4.86% 4.86%

Fair value of debt outstanding (Level 2) $531,339 516,879
August 2011 senior unsecured notes:

Aggregate debt outstanding $165,000 165,000

Weighted average remaining life in years 553 5.6

Weighted average coupon rate on notes outstanding 4.42% 4.42%

Fair value of debt outstanding (Level 2) $172,175 167,910
September 2010 senior unsecured notes (C):

Aggregate debt outstanding $425,000 425,000

Weighted average remaining life in years 4.4 4.6

Weighted average coupon rate on notes outstanding 4.25% 4.25%

Fair value of debt outstanding (Level 2) $440,712 431,296
July 2003 senior unsecured notes:

Aggregate debt outstanding $ 35,000 35,000

Weighted average remaining life in years 0.1 0.3

Weighted average coupon rate on notes outstanding 4.61% 4.61%

Fair value of debt outstanding (Level 2) $ 35,075 35,197

(A)  Fair values approximate carrying values because the borrowings bear interest at variable rates.

(B)  $600 million and $580 million were available under the revolver at June 30, 2015 and March 31, 2015, respectively.

(C) Principal repayments of approximately $42.5 million due during the twelve months ending June 30, 2016 are classified as long term debt in the
accompanying balance sheet at June 30, 2015 because the company has the ability and intent to fund the repayments with borrowings under the credit
facility which matures in June 2019.
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Other U.S. Dollar Denominated Debt

In May 2015, Troms Offshore entered into a $31.3 million, U.S. dollar denominated, 12 year unsecured borrowing agreement which
matures in April 2027 and is secured by a company guarantee. The loan requires semi-annual principal payments of $1.3 million
(plus accrued interest) and bears interest at a fixed rate of 2.92% plus a spread based on Tidewater Inc.’s consolidated funded
indebtedness to total capitalization ratio (currently equal to 1.30% for a total rate of 4.22%).

A summary of the other U.S. dollar denominated borrowings outstanding at June 30, 2015 and March 31, 2015 are as follows:

June 30, March 31,

(In thousands) 2015 2015
May 2015 notes:

Amount outstanding $ 31,338 —

Fair value of debt outstanding (Level 2) 31,462 —
March 2015 notes:

Amount outstanding $ 29,488 29,488

Fair value of debt outstanding (Level 2) 29,512 29,501

(A) Notes require semi-annual principal payments.
Norwegian Kroner Denominated Debt

A summary of the Norwegian Kroner (NOK) denominated borrowings outstanding at June 30, 2015 and March 31, 2015, and their
U.S. dollar equivalents are as follows:

June 30, March 31,

(In thousands) 2015 2015
3.81% January 2014 notes (A):
NOK denominated 275,000 275,000
U.S. dollar equivalent $ 35,001 34,234
Fair value in U.S. dollar equivalent (Level 2) 34,978 34,226
5.38% May 2012 notes (A):
NOK denominated 153,360 161,880
U.S. dollar equivalent $ 19,519 20,152
Fair value in U.S. dollar equivalent (Level 2) 19,441 19,924

Variable rate borrowings:
June 2013 borrowing agreement (B)

NOK denominated 25,000 25,000

U.S. dollar equivalent $ 3,182 3,112
May 2012 borrowing agreement (B)

NOK denominated — 20,000

U.S. dollar equivalent $ — 2,490

(A) Notes require semi-annual principal payments.
(B) Fair values approximate carrying values because the borrowings bear interest at variable rates.

Debt Costs

The company capitalizes a portion of its interest costs incurred on borrowed funds used to construct vessels. Interest and debt
costs incurred, net of interest capitalized, for the quarters ended June 30, are as follows:

Quarter Ended

June 30,
(In thousands) 2015 2014
Interest and debt costs incurred, net of interest capitalized $13,182 13,129
Interest costs capitalized 2,944 2,872
Total interest and debt costs $16,126 16,001
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(6) EARNINGS (LOSS) PER SHARE
The components of basic and diluted earnings (loss) per share for the quarters ended June 30, are as follows:

Quarter Ended

June 30,

(In thousands, except share and per share data) 2015 2014
Net income (loss) available to common shareholders $ (15,052) 43,673
Weighted average outstanding shares of common stock, basic 46,981,747 49,580,038
Dilutive effect of options and restricted stock awards and units — 282,986
Weighted average common stock and equivalents 46,981,747 49,863,024
Earnings (loss) per share, basic (A) $ (0.32) 0.88
Earnings (loss) per share, diluted (B) $ (0.32) 0.88
Additional information:

Antidilutive incremental options and restricted stock awards and units 268,227 —

(A)  The company calculates “earnings per share, basic” by dividing “net income available to common shareholders” by “Weighted average outstanding share
of common stock, basic”.

(B) The company calculates “Earnings per share, diluted” by dividing “net income available to common shareholders” by “Weighted average common stock
and equivalents”.

(7) COMMITMENTS AND CONTINGENCIES
Vessel and Other Commitments

The table below summarizes the company’s various vessel commitments to acquire and construct new vessels, by vessel type, as
of June 30, 2015:

Invested
Number Remaining
Through
of Total Balance
(In thousands, except vessel count) Vessels Cost 6/30/15 6/30/15
Vessels under construction:
Deepwater PSVs 13 $ 439,109 227,291 211,818
Towing-supply vessels 3 51,016 39,533 11,483
Total vessel commitments 16 $ 490,125 266,824 223,301

The total cost of the various vessel new-build commitments includes contract costs and other incidental costs. The company has
vessels under construction at a number of different shipyards around the world. The deepwater PSVs under construction range
between 4,200 and 6,000 deadweight tons (DWT) of cargo capacity while the towing-supply vessels under construction are vessels
that have 7,145 brake horsepower (BHP). The new-build vessels began to deliver in July 2015, with delivery of the final new-build
vessel expected in April 2017.

The company has successfully replaced the vast majority of the older vessels in its fleet with fewer, larger and more efficient
vessels that have a more extensive range of capabilities. These efforts are expected to continue through the delivery of the
remaining 16 vessels currently under construction, with the company anticipating that it will use some portion of its future operating
cash flows and existing borrowing capacity as well as possible new borrowings or lease finance arrangements in order to fund
current and future commitments in connection with the completion of the fleet renewal and modernization program.

In April 2015, the company notified an international shipyard, which at the time was constructing six 7,145 BHP towing-supply-class
vessels, that it was terminating the first three of the six towing-supply vessels as a result of late delivery and requested the return of
$36.1 million in aggregate installment payments together with interest on these installments, or all but approximately $0.8 million of
the carrying value of the accumulated costs through March 31, 2015. There was an aggregate $12.7 million in estimated remaining
costs to be incurred on these three vessels at the time of the termination. In May 2015, the company made a demand on the Bank
of China refundment guarantees that secure the return of these installments. In June 2015, the company entered into settlement
agreements with the shipyard that provided for a return of the $36.1 million in aggregate installment payments, termination of the
company’s obligation to pay any future amounts on these vessels, and the application of the accrued interest owing on the returned
installments ($3.5 million) to offset future
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installment obligations on other vessels at this shipyard. The interest “credit” is not secured by Bank of China refundment
guarantees. The shipyard returned $24.2 million in June 2015, and $12 million in July 2015. The company has withdrawn its
demands against the Bank of China refundment guarantees with respect to these three vessels. The company recorded an
impairment charge of $0.8 million in the first quarter of fiscal 2016 to write off the amounts not recoverable from the shipyard.

In April 2015, the company entered into negotiations with an international shipyard constructing two 275-foot deepwater PSVs to
resolve issues associated with the late delivery of these vessels. In May 2015, the company settled these issues with the shipyard.
Under the terms of the settlement, the company can elect to take delivery of one or both completed vessels at any time prior
to June 30, 2016. That date is subject to two six month extension periods, each extension requiring the mutual consent of the
company and shipyard. If the company does not elect to take delivery of one or both vessels prior to June 30, 2016 (as that date
may be extended), (a) the company is entitled to receive the return of $5.4 million in aggregate installment payments per vessel
together with interest on these installments (or all but approximately $1 million of the company’s carrying value of the accumulated
costs per vessel through March 31, 2015) and (b) the company will be relieved of the obligation to pay to the shipyard the $21.7
million remaining payment per vessel. The shipyard’s obligation to return the $5.4 million (plus interest) per vessel if the company
elects not to take delivery of one or both vessels is secured by Bank of China refundment guarantees. These two vessels are not
included in the preceding table of vessel commitments as of June 30, 2015.

The company is experiencing substantial delay with one fast supply boat under construction in Brazil that was originally scheduled
to be delivered in September 2009. On April 5, 2011, pursuant to the vessel construction contract, the company sent the subject
shipyard a letter initiating arbitration in order to resolve disputes of such matters as the shipyard’s failure to achieve payment
milestones, its failure to follow the construction schedule, and its failure to timely deliver the vessel. The company has suspended
construction on the vessel and both parties continue to pursue that arbitration. The company has third party credit support in the
form of insurance coverage for 90% of the progress payments made on this vessel, or all but approximately $2.4 million of the
carrying value of the accumulated costs through June 30, 2015. During the first quarter of fiscal 2016, the company recorded an
impairment charge of $2.4 million (representing amounts not covered by insurance) and reclassified the remaining $5.6 million from
construction in progress to other non-current assets. This vessel is not included in the preceding table of vessel commitments as of
June 30, 2015.

The company generally requires shipyards to provide third party credit support in the event that vessels are not completed and
delivered timely and in accordance with the terms of the shipbuilding contracts. That third party credit support typically guarantees
the return of amounts paid by the company and generally takes the form of refundment guarantees or standby letters of credit
issued by major financial institutions generally located in the country of the shipyard. While the company seeks to minimize its
shipyard credit risk by requiring these instruments, the ultimate return of amounts paid by the company in the event of shipyard
default is still subject to the creditworthiness of the shipyard and the provider of the credit support, as well as the company’s ability
to pursue successfully legal action to compel payment of these instruments. When third party credit support that is acceptable to
the company is not available or cost effective, the company endeavors to limit its credit risk by minimizing pre-delivery payments
and through other contract terms with the shipyard.

Merchant Navy Officers Pension Fund

On July 15, 2013, a subsidiary of the company was placed into administration in the United Kingdom. Joint administrators were
appointed to administer and distribute the subsidiary’s assets to the subsidiary’s creditors. The vessels owned by the subsidiary
had become aged and were no longer economical to operate, which has caused the subsidiary’s main business to decline in recent
years. Only one vessel generated revenue as of the date of the administration. As part of the administration, the company agreed
to acquire seven vessels from the subsidiary (in exchange for cash) and to waive certain intercompany claims. The purchase price
valuation for the vessels, all but one of which were stacked, was based on independent, third party appraisals of the vessels.

The company previously reported that a subsidiary of the company is a participating employer in an industry-wide multi-employer
retirement fund in the United Kingdom, known as the Merchant Navy Officers Pension Fund (MNOPF). The subsidiary that
participates in the MNOPF is the entity that was placed into administration
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in the U.K. The MNOPF is that subsidiary’s largest creditor, and has claimed as an unsecured creditor in the administration. The
company believed that the administration was in the best interests of the subsidiary and its principal stakeholders, including the
MNOPF. The MNOPF indicated that it did not object to the insolvency process and that, aside from asserting its claim in the
subsidiary’s administration and based on the company’s representations of the financial status and other relevant aspects of the
subsidiary, the MNOPF will not pursue the subsidiary in connection with any amounts due or which may become due to the
MNOPF.

In December 2013, the administration was converted to a liquidation. That conversion allowed for an interim cash liquidation
distribution to be made to the MNOPF. The conversion is not expected to have any impact on the company and the liquidation is
expected to be completed in calendar 2015. The company believes that the liquidation will resolve the subsidiary’s participation in
the MNOPF. The company also believes that the ultimate resolution of this matter will not have a material effect on the consolidated
financial statements.

Sonatide Joint Venture

As previously reported, in November 2013, a subsidiary of the company and its joint venture partner in Angola, Sonangol Holdings
Lda. (“Sonangol”), executed a new joint venture agreement for their joint venture, Sonatide. The new joint venture agreement is
currently effective and will expire, unless extended, two years after a new Angolan entity, which is intended to be one of the
Sonatide group of companies, has been incorporated. The Angolan entity is expected to be incorporated by late 2015 after certain
Angolan regulatory approvals have been obtained.

The challenges for the company to successfully operate in Angola remain significant. As the company has previously reported, on
July 1, 2013, additional elements of new legislation (the “forex law”) became effective that generally require oil companies that
engage in exploration and production activities offshore Angola through governmental concessions to pay for goods and services
provided by foreign exchange residents in Angolan kwanzas that are initially deposited into an Angolan bank account. The forex
law also imposes documentation and other requirements on service companies such as Sonatide in order to effect payments that
are denominated in currencies other than Angolan kwanzas. The forex law has resulted in substantial customer payments being
made to Sonatide in Angolan kwanzas. A cumbersome payment process has imposed a burden on Tidewater's management of its
cash and liquidity, because the conversion of Angolan kwanzas into U.S. dollars and the subsequent expatriation of the funds has
resulted in payment delays, additional operating costs and, through the company’s 49% ownership of Sonatide, foreign exchange
losses. The payment process exposes the company to further risk of currency devaluation prior to Sonatide’s conversion of
Angolan kwanza-denominated bank deposits to U.S. dollars and potentially additional taxes.

In response to the new forex law, Tidewater and Sonangol negotiated and signed an agreement that is set to expire, unless
extended, in November 2015 (the “consortium agreement”) that is intended to allow the Sonatide joint venture to enter into
contracts with customers that allocate billings for services provided by Sonatide between (i) billings for local services that are
provided by a foreign exchange resident (that must be paid in Angolan kwanzas), and (ii) billings for services provided by offshore
residents (that can be paid in U.S. dollars). Sonatide successfully converted select customer contracts to this split billing
arrangement during the quarters ended March 31, 2015 and June 30, 2015. The company is unable to determine the impact that an
inability to extend the consortium agreement would have on the existing split billing arrangements, and the ability to enter into new
split billing arrangements. In addition, it is not clear if this type of contracting will be available to Sonatide over the longer term.

In November 2014, the National Bank of Angola issued new regulations controlling the sale of foreign currency. These regulations
generally require oil companies to channel any U.S. dollar sales they choose to make through the National Bank of Angola to buy
Angolan kwanzas that are required to be used to pay for goods and services provided by foreign exchange resident oilfield service
companies. These foreign exchange resident oilfield services companies, in turn, generally have a need to source U.S. dollars in
order to pay for goods and services provided offshore. The regulations continue to permit tripartite agreements among oil
companies, commercial banks and service companies that provide for the sale of U.S. dollars by an oil company to a commercial
bank in exchange for Angolan kwanzas. These same U.S. dollars are then sold onward by the commercial bank to the service
company. The implementing regulations do, however, place constraints on those tripartite agreements that did not previously exist,
and the period of time that the tripartite agreements will
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be allowed remains uncertain. If tripartite agreements or similar arrangements are not available to service companies in Angola that
have a need for U.S. dollars, then such service companies will be required to source U.S. dollars exclusively through the National
Bank of Angola. Sonatide has had some success to date in negotiating tripartite agreements and it continues to work with
customers, commercial banks and the National Bank of Angola in regards to utilizing these arrangements.

For the fiscal year ended March 31, 2015, the company collected (primarily through Sonatide) approximately $338 million from its
Angola operations, which is slightly less than the approximately $351 million of revenue recognized for the same period. Of the
$338 million collected approximately $159 million represented U.S. dollars received by Sonatide on behalf of the company or U.S.
dollars directly received by the company from customers. The balance of $179 million that was collected in fiscal 2015 resulted from
Sonatide’s converting Angolan kwanzas into U.S. dollars and subsequently expatriating the U.S. dollars to Tidewater. Additionally,
the company received an approximate $10 million dividend payment from the Sonatide joint venture during the third quarter of fiscal
2015.

For the three months ended June 30, 2015, the company collected (primarily through Sonatide) approximately $101 million from its
Angolan operations, which is $33 million more than the approximately $68 million of revenue recognized for the same period. Of the
$101 million collected, approximately $49 million represented U.S. dollars received by Sonatide on behalf of the company or U.S.
dollars directly received by the company from customers. The balance of $52 million collected resulted from Sonatide’s converting
Angolan kwanza into U.S. dollars and subsequently expatriating the dollars to Tidewater.

The company believes that the process for converting Angolan kwanzas continues to function reasonably well, but the tight U.S.
dollar liquidity situation continues in Angola. Sonatide continues to press its commercial banks with which it has relationships to
increase the amount of U.S. dollars that are made available to Sonatide.

As of June 30, 2015, the company had approximately $385 million in amounts due from Sonatide, with approximately half of the
balance reflecting invoiced but unpaid vessel revenue related to services performed by the company through the Sonatide joint
venture. Remaining amounts due to the company from Sonatide is generally supported by cash (primarily denominated in Angolan
kwanzas) held by Sonatide that is pending conversion into U.S. dollars and the subsequent expatriation of such funds.

For the three months ended June 30, 2015, Tidewater's Angolan operations generated vessel revenues of approximately $68
million, or 23%, of its consolidated vessel revenue, from an average of approximately 70 Tidewater-owned vessels that are
marketed through the Sonatide joint venture (seven of which were stacked on average during the three months ended June 30,
2015), and, for the three months ended June 30, 2014, generated vessel revenues of approximately $87 million, or 23%, of
consolidated vessel revenue, from an average of approximately 83 Tidewater-owned vessels (four of which were stacked on
average during the three months ended June 30, 2014).

Sonatide owns eight vessels (two of which are currently stacked) and certain other assets, in addition to earning commission
income from Tidewater-owned vessels marketed through the Sonatide joint venture (owned 49% by Tidewater). In addition, as of
June 30, 2015, Sonatide maintained the equivalent of approximately $111 million of primarily Angolan kwanza-denominated
deposits in Angolan banks, largely related to customer receipts that had not yet been converted to U.S. dollars, expatriated and
then remitted to the company, and approximately $30 million of U.S. dollar-denominated deposits in banks outside of Angola. As of
June 30, 2015 and March 31, 2015, the carrying value of Tidewater's investment in the Sonatide joint venture, which is included in
“Investments in, at equity, and advances to unconsolidated companies,” is approximately $62 million and $67 million, respectively.

Due from affiliate at June 30, 2015 and March 31, 2015 of approximately $385 million and $420 million, respectively, represents
cash received by Sonatide from customers and due to the company, amounts due from customers that are expected to be remitted
to the company through Sonatide and, finally, reimbursable costs paid by Tidewater on behalf of Sonatide. The collection of the
amounts due from customers and the subsequent conversion and expatriation process are subject to those risks and
considerations set forth above.
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Due to affiliate at June 30, 2015 and March 31, 2015 of approximately $192 million and $186 million, respectively, represents
amounts due to Sonatide for commissions payable (approximately $41 million and $66 million, respectively) and other costs paid by
Sonatide on behalf of the company.

A new presidential decree regulating maritime transportation activities was enacted in Angola in 2014. Following recent discussions
with port state authorities and local counsel, the company remains uncertain whether the authorities will interpret the decree
to require one hundred percent Angolan ownership of local vessel operators such as Sonatide. This interpretation may result in the
need to work with Sonangol to further restructure our Sonatide joint venture and our operations in Angola. The company has been
informed by the authorities that enforcement of the new decree would commence in July 2015.The company is seeking further
clarification of the new decree. The company is exploring potential alternative structures in order to comply.

The Angolan government enacted a new statute, which came into effect on June 30, 2015, for a new levy that could impose an
additional 10% surcharge on certain foreign exchange transactions. The specific details of the levy have not yet been disclosed and
it is not clear if this new statute will apply to Sonatide’s scope of operations. The company has undertaken efforts to mitigate the
effects of the levy, in the event the levy does apply to Sonatide’s operations, including successfully negotiating rate adjustments
and termination rights with some of its customers. The company will be unlikely to completely mitigate the effects of the levy,
resulting in increased costs and lower margins, if the levy is interpreted to apply to Sonatide’s operations.

Management continues to explore ways to profitably participate in the Angolan market while looking for opportunities to reduce the
overall level of exposure to the increased risks that the company believes currently characterize the Angolan market. Included
among mitigating measures taken by the company to address these risks is the redeployment of vessels from time to time to other
markets where there is adequate demand for the company’s vessels. During the year ended March 31, 2015, the company
redeployed vessels from its Angolan operations to other markets and also transferred vessels into its Angolan operations from other
markets resulting in a net 13 vessels transferred out of Angola, including four smaller crewboats that were stacked outside of
Angola. Redeployment of vessels to and from Angola during the quarter ended June 30, 2015 has resulted in a net four vessels
transferred out of Angola.

As the company considers the redeployment of additional vessels from Angola to other markets, there would likely be temporary
negative financial effects associated with such redeployment, including mobilization costs and costs to redeploy Tidewater shore-
based employees to other areas, in addition to lost revenues associated with potential downtime between vessel contracts. These
financial impacts could, individually or in the aggregate, be material to Tidewater’s results of operations and cash flows for the
periods when such costs would be incurred. The recent decline in crude oil and natural gas prices, the reduction in spending
expectations among E&P companies, the number of new-build vessels which are expected to deliver within the next two years and
the resulting potential overcapacity in the worldwide offshore support vessel market may exacerbate such negative financial effects,
particularly if a large re-deployment were undertaken by the company in the near- to intermediate-term.

Brazilian Customs

In April 2011, two Brazilian subsidiaries of Tidewater were notified by the Customs Office in Macae, Brazil that they were jointly and
severally being assessed fines of 155 million Brazilian reais (approximately $50 million as of June 30, 2015). The assessment of
these fines is for the alleged failure of these subsidiaries to obtain import licenses with respect to 17 Tidewater vessels that
provided Brazilian offshore vessel services to Petrobras, the Brazilian national oil company, over a three-year period ending
December 2009. After consultation with its Brazilian tax advisors, Tidewater and its Brazilian subsidiaries believe that vessels that
provide services under contract to the Brazilian offshore oil and gas industry are deemed, under applicable law and regulations, to
be temporarily imported into Brazil, and thus exempt from the import license requirement. The Macae Customs Office has, without
a change in the underlying applicable law or regulations, taken the position that the temporary importation exemption is only
available to new, and not used, goods imported into Brazil and therefore it was improper for the company to deem its vessels as
being temporarily imported. The fines have been assessed based on this new interpretation of Brazilian customs law taken by the
Macae Customs Office.
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After consultation with its Brazilian tax advisors, the company believes that the assessment is without legal justification and that the
Macae Customs Office has misinterpreted applicable Brazilian law on duties and customs. The company is vigorously contesting
these fines (which it has neither paid nor accrued) and, based on the advice of its Brazilian counsel, believes that it has a high
probability of success with respect to the overturn of the entire amount of the fines, either at the administrative appeal level or, if
necessary, in Brazilian courts. In December 2011, an administrative board issued a decision that disallowed 149 million Brazilian
reais (approximately $48 million as of June 30, 2015) of the total fines sought by the Macae Customs Office. In two separate
proceedings in 2013, a secondary administrative appeals board considered fines totaling 127 million Brazilian reais (approximately
$41 million as of June 30, 2015) and rendered decisions that disallowed all of those fines. The remaining fines totaling 28 million
Brazilian reais (approximately $9 million as of June 30, 2015) are still subject to a secondary administrative appeals board hearing,
but the company believes that both decisions will be helpful in that upcoming hearing. The secondary board decisions disallowing
the fines totaling 127 million Brazilian reais are, however, still subject to the possibility of further administrative appeal by the
authorities that imposed the initial fines. The company believes that the ultimate resolution of this matter will not have a material
effect on the consolidated financial statements.

Nigeria Marketing Agent Litigation

In October 2012, Tidewater had notified the Nigerian marketing agent that it was discontinuing its relationship with the Nigerian
marketing agent (Phoenix Tide Offshore Nigeria Limited) and two of its principals (H.H. The Otunba Ayora Dr.Bola Kuforiji-Olubi,
OON and Olutokunbo Afolabi Kuforiji). The company has entered into a new strategic relationship with a different Nigerian
counterparty that it believes will better serve the company’s long term interests in Nigeria. This new strategic relationship is
currently functioning as the company intended.

On March 1, 2013, Tidewater filed suit in the London Commercial Court against Tidewater’s Nigerian marketing agent for breach of
the agent’s obligations under contractual agreements between the parties. The alleged breach involves actions of the Nigerian
marketing agent to discourage various affiliates of TOTAL S.A. from paying approximately $16 million (including U.S. dollar
denominated invoices and Naira denominated invoices which have been adjusted for the devaluation of the Naira relative to the
U.S. dollar) due to the company for vessel services performed in Nigeria. Shortly after the London Commercial Court filing, TOTAL
commenced interpleader proceedings in Nigeria naming the Nigerian agent and the company as respondents and seeking an order
which would allow TOTAL to deposit those monies with a Nigerian court for the respondents to resolve. On April 25, 2013,
Tidewater filed motions in the Nigerian Federal High Court to stop the interpleader proceedings in Nigeria or alternatively stay them
until the resolution of the suit filed in London. The company will continue to actively pursue the collection of those monies. On
April 30, 2013, the Nigerian marketing agent filed a separate suit in the Nigerian Federal High Court naming Tidewater and certain
TOTAL affiliates as defendants. The suit seeks various declarations and orders, including a claim for the monies that are subject to
the above interpleader proceedings, and other relief. The company is seeking dismissal of this suit and otherwise intends to
vigorously defend against the claims made. On or about December 30, 2014, the company received notice that the Nigerian
marketing agent had filed an action in the Nigerian Federal High court seeking to prevent the continuation of the proceedings
initiated by Tidewater in the London Commercial Court. The company intends to vigorously defend that action.

The company has not reserved for this receivable and believes that the ultimate resolution of this matter will not have a material
effect on the consolidated financial statements.

Repairs to U.S. Flagged Vessels Operating Abroad

The company recently became aware that it may have had compliance deficiencies in documenting and declaring upon re-entry to
U.S. waters all repairs done on its U.S. flagged vessels while they were working outside the United States. When a U.S. flagged
vessel operates abroad, any repairs made abroad must be declared to U.S. Customs. Duties must be paid for certain of those
repairs upon return to U.S. waters. During our examination of our most recent filings with U.S. Customs, we determined that it was
necessary to file amended forms with U.S. Customs. We continue to evaluate the return of other U.S. flagged vessels to the United
States to determine whether it is necessary to adjust our responses in any of those instances. To the extent that further evaluation
requires us to file amended entries, we do not yet know the magnitude of any
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duties, fines or interest associated with amending the entries for these vessels. We are committed to bolstering our processes,
procedures and training to ensure that we correctly identify all repairs made abroad if and when U.S. flagged vessels return to the
United States in the future.

Currency Devaluation and Fluctuation Risk

Due to the company’s global operations, the company is exposed to foreign currency exchange rate fluctuations and exchange rate
risks on all charter hire contracts denominated in foreign currencies. For some of our non-U.S. contracts, a portion of the revenue
and local expenses are incurred in local currencies with the result that the company is at risk of changes in the exchange rates
between the U.S. dollar and foreign currencies. We generally do not hedge against any foreign currency rate fluctuations
associated with foreign currency contracts that arise in the normal course of business, which exposes us to the risk of exchange
rate losses. To minimize the financial impact of these items, the company attempts to contract a significant majority of its services in
U.S. dollars. In addition, the company attempts to minimize its financial impact of these risks, by matching the currency of the
company’s operating costs with the currency of the revenue streams when considered appropriate. The company continually
monitors the currency exchange risks associated with all contracts not denominated in U.S. dollars. Discussions related to the
company’s Angolan operations through the Sonatide joint venture are disclosed in this Note 7 above and in “Foreign Exchange
Risk” under Item 3 “Qualitative and Quantitative Disclosure about Market Risk.”

Legal Proceedings
Arbitral Award for the Taking of the Company’s Vene  zuelan Operations

On March 13, 2015, the three member tribunal constituted under the rules of the World Bank’s International Centre for the
Settlement of Investment Disputes (“ICSID") awarded subsidiaries of the company compensation, including accrued interest and
costs, for the Bolivarian Republic of Venezuela's (“Venezuela”) expropriation of the investments of those subsidiaries in Venezuela.
The award, issued in accordance with the provisions of the Venezuela-Barbados Bilateral Investment Treaty (“BIT"), represented
$46.4 million for the fair market value of the company’s principal Venezuelan operating subsidiary, plus interest from May 8, 2009 to
the date of payment of that amount accruing at an annual rate of 4.5% compounded quarterly ($14.7 million as of June 30, 2015)
and $2.5 million for reimbursement of legal and other costs expended by the company in connection with the arbitration. The
aggregate award is therefore $63.6 million as of June 30, 2015. The nature of the investments expropriated and the progress of the
ICSID proceeding were previously reported by the company in prior filings.

The company will take appropriate steps to enforce and collect the award, which is enforceable in any of the 150 member states
that are party to the ICSID Convention. As an initial step, the company was successful in having the award recognized and entered
on March 16, 2015 as a final judgment by the United States District Court for the Southern District of New York. In July 2015,
Venezuela applied to ICSID to annul the award and obtained a provisional stay of enforcement. The company has not yet received
a timetable for briefing and hearings associated with the annulment proceedings. The company is evaluating whether to seek to lift
the provisional stay of enforcement during the pendency of the annulment proceedings. Even in the absence of a stay of
enforcement, the company recognizes that collection of the award may present significant practical challenges, particularly in the
short term. Because the award has yet to be satisfied and post-award relief may be sought by Venezuela, the net impact of these
matters on the company cannot be reasonably estimated at this time and the company has not recognized a gain related to these
matters as of June 30, 2015.

Various legal proceedings and claims are outstanding which arose in the ordinary course of business. In the opinion of
management, the amount of ultimate liability, if any, with respect to these actions, will not have a material adverse effect on the
company'’s financial position, results of operations, or cash flows.
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(8) FAIR VALUE MEASUREMENTS
Assets and Liabilities Measured at Fair Value ona  Recurring Basis

The company measures on a recurring basis and records at fair value investments held by participants in the supplemental plan.
The following table provides the fair value hierarchy for the plan assets measured at fair value as of June 30, 2015:

Significant Significant
Quoted prices in observable unobservable
active markets inputs inputs

(In thousands) Total (Level 1) (Level 2) (Level 3)
Equity securities:

Common stock $3,825 3,825 — —

Preferred stock — — — —

Foreign stock 210 210 — —

American depository receipts 1,642 1,642 — —

Preferred American depository receipts 14 14 — —

Real estate investment trusts 57 57 — —
Debt securities:

Government debt securities 1,915 1,360 555 —

Open ended mutual funds 1,915 1,915 — —
Cash and cash equivalents 382 33 349 —
Total $9,960 9,056 904 —
Other pending transactions (185) (185) — —
Total fair value of plan assets $9,775 8,871 904 —

The following table provides the fair value hierarchy for the plan assets measured at fair value as of March 31, 2015:

Significant Significant
Quoted prices in observable unobservable
active markets inputs inputs

(In thousands) Total (Level 1) (Level 2) (Level 3)
Equity securities:

Common stock $ 3,859 3,859 — —

Preferred stock — — — —

Foreign stock 201 201 — —

American depository receipts 1,685 1,685 — —

Preferred American depository receipts 15 15 — —

Real estate investment trusts 59 59 — —
Debt securities:

Government debt securities 1,926 1,377 549 —

Open ended mutual funds 1,916 1,916 — —
Cash and cash equivalents 377 72 305 —
Total $10,038 9,184 854 —
Other pending transactions (123) (123) — —
Total fair value of plan assets $ 9,915 9,061 854 —

Other Financial Instruments

The company’s primary financial instruments consist of cash and cash equivalents, trade receivables and trade payables with book
values that are considered to be representative of their respective fair values. The company periodically utilizes derivative financial
instruments to hedge against foreign currency denominated assets and liabilities, currency commitments, or to lock in desired
interest rates. These transactions are generally spot or forward currency contracts or interest rate swaps that are entered into with
major financial institutions. Derivative financial instruments are intended to reduce the company’s exposure to foreign currency
exchange risk and interest rate risk. The company enters into derivative instruments only to the extent considered necessary to
address its risk management objectives and does not use derivative contracts for speculative purposes. The derivative instruments
are recorded at fair value using quoted prices and quotes obtainable from the counterparties to the derivative instruments.
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Cash Equivalents . The company’s cash equivalents, which are securities with original maturities less than 90 days, are held in
money market funds or time deposit accounts with highly rated financial institutions. The carrying value for cash equivalents is
considered to be representative of its fair value due to the short duration and conservative nature of the cash equivalent investment
portfolio.

Spot Derivatives . Spot derivative financial instruments are short-term in nature and generally settle within two business days. The
fair value of spot derivatives approximates the carrying value due to the short-term nature of this instrument, and as a result, no
gains or losses are recognized.

The company had no spot contracts outstanding at June 30, 2015. The company had two foreign exchange spot contracts
outstanding at March 31, 2015, which had a notional value of $2.3 million and settled by April 1, 2015.

Forward Derivatives . Forward derivative financial instruments are generally longer-term in nature but generally do not exceed one
year. The accounting for gains or losses on forward contracts is dependent on the nature of the risk being hedged and the
effectiveness of the hedge. Forward contracts are valued using counterparty quotations, and we validate the information obtained
from those counterparties in calculating the ultimate fair values using the market approach and obtaining broker quotations. As
such, these derivative contracts are classified as Level 2.

The company did not have any forward contracts outstanding at June 30, 2015 or March 31, 2015.

The following table provides the fair value hierarchy for the company’s other financial instruments measured as of June 30, 2015:

Significant Significant
Quoted prices in observable unobservable
active markets inputs inputs
(In thousands) Total (Levell) (Level 2) (Level 3)
Money market cash equivalents $ 5,152 5,152 — —
Total fair value of assets $ 5,152 5,152 — —

The following table provides the fair value hierarchy for the company’s other financial instruments measured as of March 31, 2015:

Significant Significant
Quoted prices in observable unobservable
active markets inputs inputs
(In thousands) Total (Levell) (Level 2) (Level 3)
Money market cash equivalents $ 3,007 3,007 — —
Total fair value of assets $ 3,007 3,007 — —

Assets and Liabilities Measured at Fair Value ona  Nonrecurring Basis
Asset Impairments

The company accounts for long-lived assets in accordance with ASC 360-10-35, Impairment or Disposal of Long-Lived Assets. The
company reviews the vessels in its active fleet for impairment whenever events occur or changes in circumstances indicate that the
carrying amount of an asset group may not be recoverable. In such evaluation the estimated future undiscounted cash flows
generated by an asset group are compared with the carrying amount of the asset group to determine if a write-down may be
required. Active, non-stacked vessels are grouped together for impairment testing purposes with vessels of similar operating and
marketing characteristics. Active vessel groupings are also subdivided between older vessels and newer vessels.

The company estimates cash flows based upon historical data adjusted for the company’s best estimate of expected future market
performance, which, in turn, is based on industry trends. If an asset group fails the undiscounted cash flow test, the company uses
the discounted cash flow method to determine the estimated fair value of each asset group and compares such estimated fair value
(considered Level 3, as defined by ASC 360) to the carrying value of each asset group in order to determine if impairment exists. If
impairment exists, the carrying value of the asset group is reduced to its estimated fair value.
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In addition to the periodic review of its active long-lived assets for impairment when circumstances warrant, the company also
performs a review of its stacked vessels and vessels withdrawn from service every six months or whenever changes in
circumstances indicate that the carrying amount of a vessel may not be recoverable. Management estimates each stacked vessel's
fair value by considering items such as the vessel's age, length of time stacked, likelihood of a return to active service, actual recent
sales of similar vessels, which are unobservable inputs. In certain situations we obtain an estimate of the fair value of the stacked
vessel from third-party appraisers or brokers. The company records an impairment charge when the carrying value of a vessel
withdrawn from service or a stacked vessel exceeds its estimated fair value. The estimates of fair value of stacked vessels are also
subject to significant variability, are sensitive to changes in market conditions, and are reasonably likely to change in the future.

Gain/(loss) on asset dispositions, net for the first quarter of fiscal 2016 decreased $10.6 million, as compared to the same period in
fiscal 2015 due to the recognition of $11.7 million of impairments to stacked vessels and other assets, $0.8 million related to the
cancellation of vessel construction contracts and $2.4 million related to a vessel under construction that is currently the subject of
an arbitration proceeding in Brazil (so as to reduce the carrying value of capitalized costs related to this vessel to the amount that is
covered by third party credit support). These amounts were partially offset by the recognition of deferred gains related to
sale/leaseback transactions of $5.8 million and $1.5 million of net gains from the sale of vessels and other assets during the
quarter.

The below table summarizes the combined fair value of the assets that incurred impairments during the quarters ended June 30,

2015 and 2014, along with the amount of impairment. The impairment charges were recorded in gain/(loss) on asset dispositions,
net.

June 30, June 30,

(In thousands) 2015 2014
Amount of impairment incurred $ 14,958 950
Combined fair value of assets incurring impairment 46,855 220

(9) OTHER ASSETS, ACCRUED EXPENSES, OTHER CURRENT LIABI LITIES AND OTHER LIABILITIES AND DEFERRED
CREDITS

A summary of other assets at June 30, 2015 and March 31, 2015 is as follows:

June 30, March 31,
(In thousands) 2015 2015
Recoverable insurance losses $ 9,660 10,468
Deferred income tax assets 21,282 19,004
Deferred finance charges — revolver 7,913 7,396
Savings plans and supplemental plan 22,808 23,208
Vessel construction contract refunds 19,486 —
Other 15,616 15,120
$96,765 75,196
A summary of accrued expenses at June 30, 2015 and March 31, 2015 is as follows:
June 30, March 31,
(In thousands) 2015 2015
Payroll and related payables $ 30,228 32,041
Commissions payable 6,288 8,282
Accrued vessel expenses 70,737 79,549
Accrued interest expense 4,809 14,514
Other accrued expenses 6,100 11,869
$ 118,162 146,255
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A summary of other current liabilities at June 30, 2015 and March 31, 2015 is as follows:

June 30, March 31,
(In thousands) 2015 2015
Taxes payable $ 49,780 56,620
Deferred gain on vessel sales - current 24,368 25,057
Other 335 784
$ 74,483 82,461
A summary of other liabilities and deferred credits at June 30, 2015 and March 31, 2015 is as follows:
June 30, March 31,
(In thousands) 2015 2015
Postretirement benefits liability $ 22,411 23,018
Pension liabilities 43,173 41,279
Deferred gain on vessel sales 130,299 136,238
Other 34,749 34,573
$ 230,632 235,108

(10) ACCOUNTING PRONOUNCEMENTS

From time to time new accounting pronouncements are issued by the FASB that are adopted by the company as of the specified
effective date. Unless otherwise discussed, management believes that the impact of recently issued standards, which are not yet
effective, will not have a material impact on the company’s consolidated financial statements upon adoption.

In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with Customers. ASU 2014-09 supersedes prior revenue
recognition guidance and provides a five step recognition framework that will require entities to recognize the amount of revenue to
which it expects to be entitled for the transfer of goods and services. In July 2015, the FASB permitted early adoption and deferred
the effective date of this guidance one year, therefore, it will be effective for the company in the first quarter of fiscal 2019 and may
be implemented retrospectively to all years presented or in the period of adoption through a cumulative adjustment. The company
believes that the impact of the implementation of this new guidance on its consolidated financial statements and disclosures will not
be significant.

In April 2015, the FASB issued ASU 2015-03, Interest-Imputation of Interest: Simplifying the Presentation of Debt Issue Costs
which requires that debt issuance costs related to a recognized debt liability be presented in the balance sheet as a direct
deduction from the carrying amount of that debt liability, consistent with debt discounts. The recognition and measurement
guidance for debt issuance costs are not affected by this guidance. This new guidance is effective for the company in the first
quarter of fiscal 2017. The company believes that the impact of the implementation of this new guidance on its consolidated
financial statements and disclosures will not be significant.

In February 2015, the FASB issued ASU 2015-02, Consolidation — Amendments to the Consolidation Analysis, which affects
reporting entities that are required to evaluate whether certain legal entities should be consolidated. The ASU modifies the
evaluation of whether limited partnerships and similar legal entities are variable interest entities (“VIES”) or voting interest entities,
eliminates the presumption that a general partner should consolidate a limited partnership and affects the consolidation analysis of
reporting entities that are involved with VIEs, particularly those that have fee arrangements and related party relationships. This
new guidance is effective for the company in the first quarter of fiscal 2017. The company is in the process of evaluating whether
adoption of this update will have a material impact on its financial statements.
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(11) SEGMENT AND GEOGRAPHIC DISTRIBUTION OF OPERATIONS

The following table provides a comparison of segment revenues, vessel operating profit, depreciation and amortization, and
additions to properties and equipment for the quarters ended June 30, 2015 and 2014. Vessel revenues and operating costs relate
to vessels owned and operated by the company while other operating revenues relate to the activities of the remotely operated
vehicles (ROVs), brokered vessels and other miscellaneous marine-related businesses.

Quarter Ended

June 30,
(In thousands) 2015 2014
Revenues:

Vessel revenues:

Americas $ 114,172 119,983

Asia/Pacific 27,937 40,249

Middle East/North Africa 47,266 55,539

Sub-Saharan Africa/Europe 108,938 165,739

298,313 381,510

Other operating revenues 6,461 4,167

$ 304,774 385,677

Vessel operating profit/(loss):

Americas $ 23,839 30,208
Asia/Pacific 1,750 (971)
Middle East/North Africa 8,160 11,793
Sub-Saharan Africa/Europe 1,291 37,602
35,040 78,632
Other operating loss (1,836) (2,423)
33,204 76,209
Corporate general and administrative expenses (10,014) (12,332)
Corporate depreciation (1,494) (816)
Corporate expenses (12,508) (13,148)
Gain/(loss) on asset dispositions, net (7,607) 2,943
Operating income $ 14,089 66,004
Foreign exchange loss (4,133) (1,289)
Equity in net earnings/(losses) of unconsolidated companies (2,441) 5,283
Interest income and other, net 790 622
Interest and other debt costs, net (13,182)  (13,129)
Earnings (loss) before income taxes $ (4,877) 57,491
Depreciation and amortization:
Americas $ 12,050 11,408
Asia/Pacific 5,389 4,386
Middle East/North Africa 7,075 6,582
Sub-Saharan Africa/Europe 18,235 19,049
42,749 41,425
Other 1,414 870
Corporate 1,494 816

$ 45,657 43,111

Additions to properties and equipment:

Americas $ 22,054 16,238
Asia/Pacific 635 73
Middle East/North Africa 292 430
Sub-Saharan Africa/Europe 273 2,575

23,254 19,316
Other — 4,036
Corporate (A) 69,765 21,746

$ 93,019 45,098

(A) Included in Corporate are additions to properties and equipment relating to vessels currently under construction which have not yet been assigned to a non-
corporate reporting segment as of the dates presented.
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The following table provides a comparison of total assets at June 30, 2015 and March 31, 2015:

June 30, March 31,

(In thousands) 2015 2015

Total assets:

Americas $ 1,087,484 1,016,133
Asia/Pacific 497,040 506,265
Middle East/North Africa 621,676 666,983
Sub-Saharan Africa/Europe 2,040,892 2,064,010
4,247,092 4,253,391
Other 47,082 49,554
4,294,174 4,302,945
Investments in, at equity, and advances to unconsolidated companies 62,701 65,844
4,356,875 4,368,789
Corporate (A) 356,609 387,373
$ 4,713,484 4,756,162

(A) Included in Corporate are vessels currently under construction which have not yet been assigned to a non-corporate reporting
segment. A vessel's construction costs are reported in Corporate until the earlier of the date the vessels is assigned to a non-
corporate reporting segment or the date it is delivered. At June 30, 2015 and March 31, 2015, $181.5 million and $235.2 million,
respectively, of vessel construction costs are included in Corporate.

The following table discloses the amount of revenue by segment, and in total for the worldwide fleet, along with the respective
percentage of total vessel revenue for the quarters ended June 30, 2015 and 2014:

Quarter Ended

June 30,
Revenue by vessel class: % of Vessel % of Vessel
(In thousands): 2015 Revenue 2014 Revenue
Americas fleet:
Deepwater $ 80,152 27% 82,282 21%
Towing-supply 29,515 10% 29,517 8%
Other 4,505 1% 8,184 2%
Total $ 114,172 38% 119,983 31%
Asia/Pacific fleet:
Deepwater $ 19,833 7% 24,242 7%
Towing-supply 8,104 2% 15,037 4%
Other — — 970 <1%
Total $ 27,937 9% 40,249 11%
Middle East/North Africa fleet:
Deepwater $ 20,386 7% 19,467 5%
Towing-supply 26,189 9% 35,279 9%
Other 691 <1% 793 <1%
Total $ 47,266 16% 55,539 15%
Sub-Saharan Africa/Europe fleet:
Deepwater $ 53,966 18% 91,691 24%
Towing-supply 41,198 14% 55,436 14%
Other 13,774 5% 18,612 5%
Total $ 108,938 37% 165,739 43%
Worldwide fleet:
Deepwater $ 174,337 59% 217,682 57%
Towing-supply 105,006 35% 135,269 35%
Other 18,970 6% 28,559 8%
Total $ 298,313 100% 381,510 100%
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(12) GOODWILL

The company historically performed its annual goodwill impairment test at the reporting unit level using carrying amounts as of
December 31 or more frequently if events and circumstances indicate that goodwill might be impaired.

During the quarter ended December, 31, 2014 the company performed its annual goodwill impairment assessment and determined
that the rapid and significant decline in crude oil and natural gas prices (which occurred and accelerated throughout the latter part
of the company’s third fiscal quarter), and the expected short to intermediate term effect that the downturn might have on levels of
exploration and production activity would likely have a negative effect on average day rates and utilization levels of the company’s
vessels. Expected future cash flow analyses using the projected average day rates and utilization levels in this new commodity
pricing environment were included in the company’s valuation models and indicated that the carrying value of the Americas and
Sub-Saharan Africa/Europe reporting units were less than their respective fair values. A goodwill impairment charge of $283.7
million, to write-off the company’s remaining goodwill, was recorded during the quarter ended December 31, 2014.

Gooduwill by reportable segment at June 30, 2015 and 2014 is as follows:

March 31, June 30,
(In thousands) 2015 Goodwill acquired Impairments 2015
Americas $ — — — —
Sub-Saharan Africa/Europe — — — —
Total carrying amount (A) $ = = = =

March 31, June 30,
(In thousands) 2014 Goodwill acquired Impairments 2014
Americas $ 114,237 — — 114,237
Sub-Saharan Africa/Europe 169,462 — — 169,462
Total carrying amount (B) $ 283,699 — — 283,699

(A)  The total carrying amount of goodwill at June 30, 2015 is net of accumulated impairment charges of $370.9 million.

(B) The total carrying amount of goodwill at June 30, 2014 is net of accumulated impairment charges $30.9 million and $56.3 million related to the Middle
East/North Africa and Asia/Pacific segments, respectively.

(13) SALE/LEASEBACK ARRANGEMENTS

As of June 30, 2015, the future minimum lease payments for vessels under operating lease terms are as follows:

Fiscal 2015 Fiscal 2014

Fiscal year ending (In thousands) Sale/Leaseback Sale/Leaseback Total

Remaining nine months of 2016 $ 7,114 15,659 22,773
2017 9,485 20,879 30,364
2018 9,605 23,485 33,090
2019 10,234 24,800 35,034
2020 11,497 25,519 37,016
Thereafter 30,866 39,744 70,610
Total future lease payments $ 78,801 150,086 228,887
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors and Stockholders of

Tidewater Inc.

New Orleans, Louisiana

We have reviewed the accompanying condensed consolidated balance sheet of Tidewater Inc. and subsidiaries (the “Company”)
as of June 30, 2015, and the related condensed consolidated statements of earnings, comprehensive income, cash flows, and
equity for the three-month periods ended June 30, 2015 and 2014. These interim financial statements are the responsibility of the
Company’s management.

We conducted our reviews in accordance with the standards of the Public Company Accounting Oversight Board (United States). A
review of interim financial information consists principally of applying analytical procedures and making inquiries of persons
responsible for financial and accounting matters. It is substantially less in scope than an audit conducted in accordance with the
standards of the Public Company Accounting Oversight Board (United States), the objective of which is the expression of an
opinion regarding the financial statements taken as a whole. Accordingly, we do not express such an opinion.

Based on our reviews, we are not aware of any material modifications that should be made to such condensed consolidated interim
financial statements for them to be in conformity with accounting principles generally accepted in the United States of America.

We have previously audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
the consolidated balance sheet of Tidewater Inc. and subsidiaries as of March 31, 2015, and the related consolidated statements of
earnings, comprehensive income, equity and cash flows for the year then ended (not presented herein); and in our report dated
May 28, 2015, we expressed an unqualified opinion on those consolidated financial statements. In our opinion, the information set
forth in the accompanying condensed consolidated balance sheet as of March 31, 2015 is fairly stated, in all material respects, in
relation to the consolidated balance sheet from which it has been derived.

/s/ DELOITTE & TOUCHE LLP
New Orleans, Louisiana

August 10, 2015
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS

FORWARD-LOOKING STATEMENT

In accordance with the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, the company notes that this
Quarterly Report on Form 10-Q and the information incorporated herein by reference contain certain forward-looking statements
which reflect the company’s current view with respect to future events and future financial performance. Forward-looking
statements are all statements other than statements of historical fact. All such forward-looking statements are subject to risks and
uncertainties, and the company’s future results of operations could differ materially from its historical results or current expectations
reflected by such forward-looking statements. Some of these risks are discussed in this report and include, without limitation,
volatility in worldwide energy demand and oil and gas prices; and the potential long-term effects of a depressed level of oil and gas
prices; consolidation of our customer base: fleet additions by competitors and industry overcapacity; our views with respect to the
need for and timing of the replenishment of our asset base, including through acquisitions or vessel construction; changes in capital
spending by customers in the energy industry for offshore exploration, field development and production; loss of a major customer:
changing customer demands for vessel specifications, which may make some of our older vessels technologically obsolete for
certain customer projects or in certain markets; delays and other problems associated with vessel construction and maintenance;
uncertainty of global financial market conditions and difficulty in accessing credit or capital; acts of terrorism and piracy; integration
of acquired businesses and entry into new lines of business; disagreements with our joint venture partners; significant weather
conditions; unsettled political conditions, war, civil unrest and governmental actions, such as expropriation or enforcement of
customs or other laws that are not well developed or consistently enforced, or requirements that services provided locally be paid in
local currency, in each case especially in higher political risk countries where we operate; foreign currency fluctuations; labor
changes proposed by international conventions; increased regulatory burdens and oversight; changes in laws governing the
taxation of foreign source income; retention of skilled workers; and enforcement of laws related to the environment, labor and
foreign corrupt practices.

" ow ” o " ow

Forward-looking statements, which can generally be identified by the use of such terminology as “may,” “can,” “potential,” “expect,”
“project,” “target,” “anticipate,” “estimate,” “forecast,” “believe,” “think,” “could,” “continue,” “intend,” “seek,” “plan,” and similar
expressions contained in this Quarterly Report on Form 10-Q, are not guarantees of future performance or events. Any forward-
looking statements are based on the company’s assessment of current industry, financial and economic information, which by its
nature is dynamic and subject to rapid and possibly abrupt changes, which the company may or may not be able to control. Further,
the company may make changes to its business plans that could or will affect its results. While management believes that these
forward-looking statements are reasonable when made, there can be no assurance that future developments that affect us will be
those that we anticipate and have identified. The forward-looking statements should be considered in the context of the risk factors
listed above and discussed in Items 1, 1A, 2 and 7 included in the company’s Annual Report on Form 10-K for the year ended
March 31, 2015, filed with the Securities and Exchange Commission (SEC) on May 28, 2015, as updated by subsequent filings with
the SEC. Investors and prospective investors are cautioned not to rely unduly on such forward-looking statements, which speak
only as of the date hereof. Management disclaims any obligation to update or revise any forward-looking statements contained
herein to reflect new information, future events or developments.

In certain places in this report, we may refer to reports published by third parties that purport to describe trends or developments in
energy production and drilling and exploration activity. The company does so for the convenience of our investors and potential
investors and in an effort to provide information available in the market that will lead to a better understanding of the market
environment in which the company operates. The company specifically disclaims any responsibility for the accuracy and
completeness of such information reports and undertakes no obligation to update such information.

The following information contained in this Form 10-Q should be read in conjunction with the unaudited condensed consolidated
financial statements and notes thereto included in Item 1 of this Quarterly Report and related disclosures and the company’s
Annual Report on Form 10-K for the year ended March 31, 2015, filed with the SEC on May 28, 2015.
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About Tidewater

The company’s vessels and associated vessel services provide support of all phases of offshore exploration, field development and
production. These services include towing of, and anchor handling for, mobile offshore drilling units; transporting supplies and
personnel necessary to sustain drilling, workover and production activities; offshore construction, remotely operated vehicle (ROV)
operations, and seismic and subsea support; and a variety of specialized services such as pipe and cable laying. The company’s
offshore support vessel fleet includes vessels that are operated under joint ventures, as well as vessels that have been stacked or
withdrawn from service. At June 30, 2015, the company owned or chartered 272 vessels (excluding nine joint venture vessels, but
including 38 stacked vessels) and eight ROVs available to serve the global energy industry.

The company has one of the broadest geographic operating footprints in the offshore energy industry with operations in most of the
world’s significant offshore crude oil and natural gas exploration and production offshore regions. Our global operating footprint
allows us to react quickly to changing local market conditions and to respond to the changing requirements of the many customers
with which we believe we have strong relationships. The company is also one of the most experienced international operators in the
offshore energy industry with over five decades of international experience.

Principal Factors That Drive Our Revenues

The company’s revenues, net earnings and cash flows from operations are largely dependent upon the activity level of its offshore
marine vessel fleet. As is the case with the many other vessel operators in our industry, our business activity is largely dependent
on the level of exploration, field development and production activity of our customers. Our customers’ business activity, in turn, is
dependent on crude oil and natural gas prices, which fluctuate depending on expected future levels of supply and demand for crude
oil and natural gas, and on estimates of the cost to find, develop and produce reserves. For more discussion on factors that
influence our revenues, see “Macroeconomic Environment and Outlook” in this Item.

The company’s revenues in all segments are driven primarily by the company’s ability to maintain a substantial fleet of vessels that
are modern and efficient, vessel utilization and day rates. Because a sizeable portion of the company’s operating costs and its
depreciation does not change proportionally with changes in revenue, the company’s operating profit is largely dependent on
revenue levels.

Principal Factors That Drive Our Operating Costs

Operating costs consist primarily of crew costs, repair and maintenance costs, insurance costs and loss reserves, fuel, lube oil and
supplies costs, and other vessel operating costs.

Fleet size, fleet composition, geographic areas of operation, supply and demand for marine personnel, and local labor requirements
are the major factors which affect overall crew costs in all segments. In addition, the company’s newer, more technologically
sophisticated PSVs and AHTS vessels generally require a greater number of specially trained, more highly compensated fleet
personnel than the company’s older, smaller and less sophisticated vessels. The delivery of new-build offshore rigs and support
vessels currently under construction may further increase the number of technologically sophisticated offshore rigs and support
vessels operating worldwide. Crew costs may continue to increase as competition for skilled personnel intensifies, though a weaker
offshore energy market should somewhat mitigate the upward trend in crew costs experienced in recent years. Overall labor costs
will also be impacted by the company’s operation of remotely operated vehicles (ROVs), which generally require more highly
compensated personnel than the company’s existing fleet.

The timing and amount of repair and maintenance costs are influenced by expectations of future customer demand for our vessels,
as well as vessel age and drydockings and other major repairs and maintenance mandated by regulatory agencies. A certain
number of periodic drydockings are required to meet regulatory requirements. The company will generally incur drydocking and
other major repairs and maintenance costs only if economically justified, taking into consideration the vessel’s age, physical
condition, contractual
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obligations, current customer requirements and future marketability. When the company elects to forego a required regulatory
drydock or other major repairs and maintenance, it stacks and occasionally sells the vessel because it is not permitted to work
without valid regulatory certifications. When the company drydocks a productive vessel, the company not only foregoes vessel
revenues and incurs drydocking and other major repairs and maintenance costs, but it also generally continues to incur vessel
operating and depreciation costs. In any given period, vessel downtime associated with drydockings and major repairs and
maintenance can have a significant effect on the company’s revenues and operating costs.

At times, major repairs and maintenance and drydockings take on an increased significance to the company and its financial
performance. Older vessels may require frequent and expensive repairs and maintenance. Newer vessels (generally those built
after 2000), which now account for a majority of the company’s revenues and vessel margin (vessel revenues less vessel operating
costs), can also require expensive major repairs and maintenance, even in the early years of a vessel's useful life, due to the larger
relative size and greater relative complexity of these vessels. Conversely, when the company stacks vessels, repair and
maintenance expense in any period could decline. The combination of these factors can create volatility in period to period repairs
and maintenance expense, and incrementally increase the volatility of the company’s revenues and operating income, thus making
period-to-period comparisons of financial results more difficult.

Although the company attempts to efficiently manage its major repairs and maintenance and drydocking schedule, changes in the
demand for (and supply of) shipyard services can result in heavy workloads at shipyards and inflationary pressure on shipyard
pricing. In recent years, increases in major repair and maintenance and drydocking costs and days off hire (due to vessels being
drydocked) have contributed to volatility in repair and maintenance costs and vessel revenue. In addition, some of the more
recently constructed vessels are now experiencing their first or second required regulatory drydockings and associated major
repairs and maintenance.

Insurance costs and loss reserves are dependent on a variety of factors, including the company’s safety record and pricing in the
insurance markets, and can fluctuate over time. The company’s vessels are generally insured for up to their estimated fair market
value in order to cover damage or loss resulting from marine casualties, adverse weather conditions, mechanical failure, collisions,
and property losses to the vessel. The company also purchases coverage for potential liabilities stemming from third-party losses
with limits that it believes are reasonable for its operations. Insurance limits are reviewed annually, and third-party coverage is
purchased based on the expected scope of ongoing operations and the cost of third-party coverage.

Fuel and lube costs can also fluctuate in any given period depending on the number and distance of vessel mobilizations, the
number of active vessels off charter, drydockings, and changes in fuel prices.

The company also incurs vessel operating costs that are aggregated as “other” vessel operating costs. These costs consist of
brokers’ commissions, including commissions paid to unconsolidated joint venture companies, training costs and other
miscellaneous costs. Brokers’ commissions are incurred primarily in the company’s non-United States operations where brokers
sometimes assist in obtaining work for the company’s vessels. Brokers generally are paid a percentage of day rates and,
accordingly, commissions paid to brokers generally fluctuate in accordance with vessel revenue. Other costs include, but are not
limited to, satellite communication fees, agent fees, port fees, canal transit fees, vessel certification fees, temporary vessel
importation fees and any fines or penalties.

Challenges We Confront as a Global Offshore Vessel Company

We operate in many challenging operating environments around the world that present varying degrees of political, social,
economic and other uncertainties. We operate in markets where risks of expropriation, confiscation or nationalization of our vessels
or other assets, terrorism, piracy, civil unrest, changing foreign currency exchange rates and controls, and changing political
conditions may adversely affect our operations. Although the company takes what it believes to be prudent measures to safeguard
its property, personnel and financial condition against these risks, it cannot eliminate entirely the foregoing risks, though the wide
geographic dispersal of the company’s vessels helps reduce the overall potential impact of these risks. In
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addition, immigration, customs, tax and other regulations (and administrative and judicial interpretations thereof) can have a
material impact on our ability to work in certain countries and on our operating costs. In some international operating environments,
local customs or laws may require or make it advisable that the company form joint ventures with local owners or use local agents.
The company is dedicated to carrying out its international operations in compliance with the rules and regulations of the Office of
Foreign Assets Control (OFAC), the Trading with the Enemy Act, the Foreign Corrupt Practices Act (FCPA), and other applicable
laws and regulations. The company has adopted policies and procedures to mitigate the risks of violating these rules and
regulations.

Sonatide Joint Venture

As previously reported, in November 2013, a subsidiary of the company and its joint venture partner in Angola, Sonangol Holdings
Lda. (“Sonangol”), executed a new joint venture agreement for their joint venture, Sonatide. The new joint venture agreement is
currently effective and will expire, unless extended, two years after a new Angolan entity, which is intended to be one of the
Sonatide group of companies, has been incorporated. The Angolan entity is expected to be incorporated by late 2015 after certain
Angolan regulatory approvals have been obtained.

The challenges for the company to successfully operate in Angola remain significant. As the company has previously reported, on
July 1, 2013, additional elements of new legislation (the “forex law”) became effective that generally require oil companies that
engage in exploration and production activities offshore Angola through governmental concessions to pay for goods and services
provided by foreign exchange residents in Angolan kwanzas that are initially deposited into an Angolan bank account. The forex
law also imposes documentation and other requirements on service companies such as Sonatide in order to effect payments that
are denominated in currencies other than Angolan kwanzas. The forex law has resulted in substantial customer payments being
made to Sonatide in Angolan kwanzas. A cumbersome payment process has imposed a burden on Tidewater's management of its
cash and liquidity, because the conversion of Angolan kwanzas into U.S. dollars and the subsequent expatriation of the funds has
resulted in payment delays, additional operating costs and, through the company’s 49% ownership of Sonatide, foreign exchange
losses. The payment process exposes the company to further risk of currency devaluation prior to Sonatide’s conversion of
Angolan kwanza-denominated bank deposits to U.S. dollars and potentially additional taxes.

In response to the new forex law, Tidewater and Sonangol negotiated and signed an agreement that is set to expire, unless
extended, in November 2015 (the “consortium agreement”) that is intended to allow the Sonatide joint venture to enter into
contracts with customers that allocate billings for services provided by Sonatide between (i) billings for local services that are
provided by a foreign exchange resident (that must be paid in Angolan kwanzas), and (ii) billings for services provided by offshore
residents (that can be paid in U.S. dollars). Sonatide successfully converted select customer contracts to this split billing
arrangement during the quarters ended March 31, 2015 and June 30, 2015. The company is unable to determine the impact that an
inability to extend the consortium agreement would have on the existing split billing arrangements, and the ability to enter into new
split billing arrangements. In addition, it is not clear if this type of contracting will be available to Sonatide over the longer term.

In November 2014, the National Bank of Angola issued new regulations controlling the sale of foreign currency. These regulations
generally require oil companies to channel any U.S. dollar sales they choose to make through the National Bank of Angola to buy
Angolan kwanzas that are required to be used to pay for goods and services provided by foreign exchange resident oilfield service
companies. These foreign exchange resident oilfield service companies, in turn, generally have a need to source U.S. dollars in
order to pay for goods and services provided offshore. The regulations continue to permit tripartite agreements among oil
companies, commercial banks and service companies that provide for the sale of U.S. dollars by an oil company to a commercial
bank in exchange for Angolan kwanzas. These same U.S. dollars are then sold onward by the commercial bank to the service
company. The implementing regulations do, however, place constraints on those tripartite agreements that did not previously exist,
and the period of time that the tripartite agreements will be allowed remains uncertain. If tripartite agreements or similar
arrangements are not available to service companies in Angola that have a need for U.S. dollars, then such service companies will
be required to source U.S. dollars exclusively through the National Bank of Angola. Sonatide has had some success to date in
negotiating tripartite agreements but it continues its to work with customers, commercial banks and the National Bank of Angola in
regards to utilizing these arrangements.
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For the fiscal year ended March 31, 2015, the company collected (primarily through Sonatide) approximately $338 million from its
Angola operations, which is slightly less than the approximately $351 million of revenue recognized for the same period. Of the
$338 million collected approximately $159 million represented U.S. dollars received by Sonatide on behalf of the company or U.S.
dollars directly received by the company from customers. The balance of $179 million that was collected in fiscal 2015 resulted from
Sonatide’s converting Angolan kwanzas into U.S. dollars and subsequently expatriating the U.S. dollars to Tidewater. Additionally,
the company received an approximate $10 million dividend payment from the Sonatide joint venture during the third quarter of fiscal
2015.

For the three months ended June 30, 2015, the company collected (primarily through Sonatide) approximately $101 million from its
Angolan operations, which is $33 million more than the approximately $68 million of revenue recognized for the same period. Of the
$101 million collected, approximately $49 million represented U.S. dollars received by Sonatide on behalf of the company or U.S.
dollars directly received by the company from customers. The balance of $52 million collected resulted from Sonatide’s converting
Angolan kwanza into U.S. dollars and subsequently expatriating the dollars to Tidewater.

The company believes that the process for converting Angolan kwanzas continues to function reasonably well, but the tight U.S.
dollar liquidity situation continues in Angola. Sonatide continues to press its commercial banks with which it has relationships to
increase the amount of U.S. dollars that are made available to Sonatide.

As of June 30, 2015, the company had approximately $385 million in amounts due from Sonatide, with approximately half of the
balance reflecting invoiced but unpaid vessel revenue related to services performed by the company through the Sonatide joint
venture. Remaining amounts due to the company from Sonatide is generally supported by cash (primarily denominated in Angolan
kwanzas) held by Sonatide that is pending conversion into U.S. dollars and the subsequent expatriation of such funds.

For the three months ended June 30, 2015, Tidewater's Angolan operations generated vessel revenues of approximately $68
million, or 23%, of its consolidated vessel revenue, from an average of approximately 70 Tidewater-owned vessels that are
marketed through the Sonatide joint venture (seven of which were stacked on average during the three months ended June 30,
2015), and, for the three months ended June 30, 2014, generated vessel revenues of approximately $87 million, or 23%, of
consolidated vessel revenue, from an average of approximately 83 Tidewater-owned vessels (four of which were stacked on
average during the three months ended June 30, 2014).

Sonatide owns eight vessels (two of which are currently stacked) and certain other assets, in addition to earning commission
income from Tidewater-owned vessels marketed through the Sonatide joint venture (owned 49% by Tidewater). In addition, as of
June 30, 2015, Sonatide maintained the equivalent of approximately $111 million of primarily Angolan kwanza-denominated
deposits in Angolan banks, largely related to customer receipts that had not yet been converted to U.S. dollars, expatriated and
then remitted to the company, and approximately $30 million of U.S. dollar-denominated deposits in banks outside of Angola. As of
June 30, 2015 and March 31, 2015, the carrying value of Tidewater's investment in the Sonatide joint venture, which is included in
“Investments in, at equity, and advances to unconsolidated companies,” is approximately $62 million and $67 million, respectively.

Due from affiliate at June 30, 2015 and March 31, 2015 of approximately $385 million and $420 million, respectively, represents
cash received by Sonatide from customers and due to the company, amounts due from customers that are expected to be remitted
to the company through Sonatide and, finally, reimbursable costs paid by Tidewater on behalf of Sonatide. The collection of the
amounts due from customers and the subsequent conversion and expatriation process are subject to those risks and
considerations set forth above.

Due to affiliate at June 30, 2015 and March 31, 2015 of approximately $192 million and $186 million, respectively, represents
amounts due to Sonatide for commissions payable (approximately $41 million and $66 million, respectively) and other costs paid by
Sonatide on behalf of the company.
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A new presidential decree regulating maritime transportation activities was enacted in Angola in 2014. Following recent discussions
with port state authorities and local counsel, the company remains uncertain whether the authorities will interpret the decree
to require one hundred percent Angolan ownership of local vessel operators such as Sonatide. This interpretation may result in the
need to work with Sonangol to further restructure our Sonatide joint venture and our operations in Angola. The company has been
informed by the authorities that enforcement of the new decree would commence in July 2015.The company is seeking further
clarification of the new decree. The company is exploring potential alternative structures in order to comply.

The Angolan government enacted a new statute, which came into effect on June 30, 2015, for a new levy that could impose an
additional 10% surcharge on certain foreign exchange transactions. The specific details of the levy have not yet been disclosed and
it is not clear if this new statute will apply to Sonatide’s scope of operations. The company has undertaken efforts to mitigate the
effects of the levy, in the event the levy does apply to Sonatide’s operations, including successfully negotiating rate adjustments
and termination rights with some of its customers. The company will be unlikely to completely mitigate the effects of the levy,
resulting in increased costs and lower margins, if the levy is interpreted to apply to Sonatide’s operations.

Management continues to explore ways to profitably participate in the Angolan market while looking for opportunities to reduce the
overall level of exposure to the increased risks that the company believes currently characterize the Angolan market. Included
among mitigating measures taken by the company to address these risks is the redeployment of vessels from time to time to other
markets where there is adequate demand for the company’s vessels. During the year ended March 31, 2015, the company
redeployed vessels from its Angolan operations to other markets and also transferred vessels into its Angolan operations from other
markets resulting in a net 13 vessels transferred out of Angola, including four smaller crewboats that were stacked outside of
Angola. Redeployment of vessels to and from Angola during the quarter ended June 30, 2015 has resulted in a net four vessels
transferred out of Angola.

As the company considers the redeployment of additional vessels from Angola to other markets, there would likely be temporary
negative financial effects associated with such redeployment, including mobilization costs and costs to redeploy Tidewater shore-
based employees to other areas, in addition to lost revenues associated with potential downtime between vessel contracts. These
financial impacts could, individually or in the aggregate, be material to Tidewater’s results of operations and cash flows for the
periods when such costs would be incurred. The recent decline in crude oil and natural gas prices, the reduction in spending
expectations among E&P companies, the number of new-build vessels which are expected to deliver within the next two years and
the resulting potential overcapacity in the worldwide offshore support vessel market may exacerbate such negative financial effects,
particularly if a large re-deployment were undertaken by the company in the near- to intermediate-term.

International Labour Organization’s Maritime Labour Convention

The International Labour Organization’s Maritime Labour Convention, 2006 (the “Convention”) mandates globally, among other
things, seafarer living and working conditions (accommodations, wages, conditions of employment, health and other benefits)
aboard ships that are engaged in commercial activities. Since its initial entry into force on August 20, 2013, a total of 66 countries
have ratified the Convention, with enforcement presently concentrated in Europe and Asia Pacific; however, a more diverse
geographic footprint of enforcement is expected by the end of calendar 2015.

The company continues to work with its flag states to seek substantial equivalencies to comparable national and industry laws that
meet the intent of the Convention. By seeking and obtaining these substantial equivalencies, the company is able to maintain its
long-standing operational protocols that meet the requirements of the Convention and to mitigate changes in business processes
that would offer no additional substantive benefits to crew members. The company continues prioritizing certification of its vessels
to Convention requirements based on the dates of enforcement by countries in which the company has operations, performs
maintenance and repairs at shipyards, or may make port calls during ocean voyages.
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The company continues to assess its global seafarer labor relationships and fleet operational practices to not only ensure
compliance with the Convention but also gauge the impact of effective enforcement as ratifications progress, the effects of which
cannot be reasonably estimated at this time.

Macroeconomic Environment and Outlook

The primary driver of our business (and revenues) is the level of our customers’ capital and operating expenditures for offshore oil
and natural gas exploration, field development and production. These expenditures, in turn, generally reflect our customers’
expectations for future oil and natural gas prices, economic growth, hydrocarbon demand, estimates of current and future oil and
natural gas production, the relative cost of exploring, developing and producing onshore and offshore oil and natural gas, and our
customers’ ability to access exploitable oil and natural gas resources. The prices of crude oil and natural gas are critical factors in
our customers’ investment and spending decisions, including their decisions to contract drilling rigs and offshore support vessels in
support of offshore exploration, field development and production activities in the various global geographic markets, in most of
which the company already operates.

After a significant decrease in the price of oil during fiscal 2015, largely due to an increase in global supply without a commensurate
increase in worldwide demand, the price of crude oil remained relatively stable during the quarter ended June 30, 2015. Tidewater
anticipates that its longer-term utilization and day rate trends for its vessels will correlate with demand for, and the price of, crude
oil, which during July 2015, was trading around $53 per barrel for West Texas Intermediate (WTI) crude and around $57 per barrel
for Intercontinental Exchange (ICE) Brent crude. The current pricing outlook and recent trend in crude oil prices could continue to
suppress additional drilling and exploration activity as prices for WTI and ICE Brent are significantly below the average prices per
barrel reportedly used in exploration and production (E&P) companies’ capital expenditure budgets as reported in calendar 2015
E&P spending surveys.

The continuing rise in production of unconventional gas resources in North America and the commissioning of a number of new,
large, Liquefied Natural Gas (LNG) export facilities around the world have contributed to an oversupplied natural gas market. High
levels of onshore gas production along with a prolonged downturn in natural gas prices would be expected over the short and
intermediate term to negatively impact the offshore exploration and development plans of energy companies, which in turn would
suppress demand for offshore support vessel services. The impact of lower gas prices in recent years has been most pronounced
in our Americas segment and specifically in our U.S. operations where natural gas is a more prevalent, exploitable hydrocarbon
resource. In July 2015, natural gas was trading in the U.S. at approximately $2.80 per Mcf.

Deepwater activity continues to be a significant segment of the global offshore crude oil and natural gas markets, and it is also
believed to be a source of potential long-term growth for the company. Deepwater oil and gas development typically involves
significant capital investment and multi-year development plans. Such projects are generally underwritten by the participating
exploration, field development and production companies using relatively conservative assumptions relating to crude oil and natural
gas prices. These projects are, therefore, considered to be less susceptible to short-term fluctuations in the price of crude oil and
natural gas though the recent decrease in crude oil prices has already and may continue to cause E&P companies to reevaluate
their future capital expenditures in regards to deepwater projects.

Reports published by IHS-Petrodata in July of 2015 indicate that the worldwide movable offshore drilling rig count is estimated at
approximately 950 rigs, of which approximately 630 offshore rigs were working as of July 2015. While the supply of, and demand
for, offshore drilling rigs that meet the technical requirements of end user exploration and development companies may be key
drivers of pricing for contract drilling services, the company believes that the number of rigs working offshore rather than the total
population of moveable offshore drilling rigs is a better indicator of overall offshore activity levels and the demand for offshore
support vessel services.

Of the estimated 950 movable rigs worldwide, approximately 33%, or approximately 310 rigs, are designed to operate in deeper
waters. Of the approximately 630 working offshore rigs in July 2015, approximately 220 rigs, or 35%, are designed to operate in
deeper waters. As of July 2015, the number of working rigs that are designed to operate in deeper waters was approximately 12%
less than the number of deepwater rigs working
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a year ago. It is further estimated that approximately 36% of the approximate 220 new-build rig total, or approximately 80 rigs, are
being built to operate in deeper waters, suggesting that newbuild deepwater rigs represent 36% of the approximately 220
deepwater rigs working in July 2015.

Recognizing that 80 newbuild rigs designed to operate in deeper waters represent approximately 36% of the approximate 220
deepwater rigs working in July 2015, there is some uncertainty as to whether the deepwater rigs currently under construction will, at
least in the near to intermediate-term, increase the working fleet or merely replace older, less productive drilling units. As a result, it
is not clear what impact the delivery of additional rigs (deepwater and otherwise) within the next several years will have on the
working rig count, especially in an environment of expected reduced E&P spending.

Investment is also being made in the floating production unit market, with approximately 90 new floating production units under
construction and expected to be delivered primarily over the next three years to supplement the approximately 350 floating
production units already installed worldwide, however, given the current economic environment, the risk of cancellation of some
new build contracts or the stacking of installed but underutilized rigs continues to increase.

Worldwide shallow-water exploration and production activity has also decreased during the last twelve months. According to IHS-
Petrodata, there were approximately 370 working jack-up rigs as of July 2015 (65% of the 630 working offshore rigs), which is a
decrease of approximately 8% of jack-up rigs working a year ago. The construction backlog for new jack-up rigs has decreased
approximately 7% over the last twelve months to approximately 130 jack-up rigs, nearly all of which are scheduled for delivery in
the next three years. As discussed above with regards to the deepwater rig market and recognizing that 130 newbuild jackup rigs
represent 35% of the approximately 370 jack up rigs working in July 2015, there is also uncertainty as to how many of the jack-up
rigs currently under construction will either increase the working fleet or replace older, less productive jack-up rigs.

Also, according to IHS-Petrodata, there are approximately 510 new-build offshore support vessels (deepwater PSVs, deepwater
AHTS vessels and towing-supply vessels only) either under construction (390 vessels), on order or planned as of July 2015. Most
of the vessels under construction are scheduled to be delivered within the next 18 months, however, the company believes not all
of these vessels will ultimately be completed based on current and expected future offshore E&P market conditions.

As of July 2015, the worldwide fleet of these classes of vessels is estimated at approximately 3,300 vessels, of which Tidewater
estimates more than 10% are currently stacked or are not being actively marketed by the vessels’ owners.

Further increases in worldwide vessel capacity would tend to have the effect of lowering charter rates, particularly when there are
lower levels of exploration, field development and production activity.

The worldwide offshore marine vessel industry has a large number of aged vessels, including approximately 640 vessels, or 20%,
of the worldwide offshore fleet, that are at least 25 years old and nearing or exceeding original expectations of their estimated
economic lives. These older vessels, of which Tidewater estimates 40% to 50% are already either stacked or are not being actively
marketed by the vessels’ owners, could potentially be removed from the market within the next few years if the cost of extending
the vessels’ lives is not economically justifiable. Although the future attrition rate of these aging vessels cannot be determined with
certainty, the company believes that the retirement of a sizeable portion of these aged vessels could mitigate the potential negative
effects of new-build vessels on vessel utilization and vessel pricing. As discussed above, additional vessel demand, which also
could mitigate the possible negative effects of the new-build vessels being added to the offshore support vessel fleet, could be
created by the delivery of new drilling rigs and floating production units to the extent such new drilling rigs and/or floating production
units both become operational and are not offset by the idling or retirement of existing active drilling rigs and floating production
units.

Excluding the vessels that the company estimates to already be stacked or not actively being marketed by the vessels’ owners, the
company estimates that the number of offshore support vessels under construction (390 vessels) represents approximately 13% of
the existing worldwide fleet of these vessels. Excluding all of the 640
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vessels that are at least 25 years old, the company estimates that the number of offshore support vessels under construction (390
vessels) represents approximately 15% of the existing worldwide fleet of these vessels.

Although we believe investment in additional rigs, especially those capable of operating in deeper waters, indicates offshore rig
owner’s longer-term expectation for high levels of activity, the recent decline in crude oil and natural gas prices, the reduction in
spending expectations among E&P companies and the number of new-build vessels which are expected to deliver within the next
18 months indicates that there may be, at least in the short to intermediate-term, a period of potential overcapacity in the worldwide
offshore support vessel fleet which may lead to lower utilization and average day rates across the offshore support vessel industry.

Fiscal 2016 First Quarter Business Highlights

During the first three months of fiscal 2016 the company continued to focus on enhancing its competitive advantages and its market
share in international markets and identifying potential cost savings that could be realized in the context of lower crude oil prices
and reduced spending plans of E&P companies. Key elements of the company’s strategy continue to be the preservation of its
strong financial position and the maintenance of adequate liquidity to fund the remaining vessels under construction. Operating
management focused on safe operations, minimizing unscheduled vessel downtime, improving the oversight over major repairs and
maintenance projects and drydockings and maintaining disciplined cost control.

At June 30, 2015, the company had 272 owned or chartered vessels (excluding joint-venture vessels) in its fleet with an average
age of 9.3 years. The average age of 248 newer vessels in the fleet (defined as those that have been acquired or constructed since
calendar year 2000 as part of the company’s new build and acquisition program) is approximately 7.4 years.

The company’s consolidated net earnings for the first quarter of fiscal 2016 decreased 134%, or $58.7 million, as compared to the
first quarter of fiscal 2015, primarily due to a 21% decrease in revenues, a 29% increase in vessel operating lease expense and a
$7.6 million loss on asset dispositions, net (as compared to a $2.9 million in gain on asset dispositions, net recorded in the first
quarter of fiscal 2015), which were partially offset by an 18% decrease in vessel operating costs and a 14% decrease in general
and administrative expenses. The company recorded $298.3 million in vessel revenues during the first quarter of fiscal 2016, which
is a decrease of $83.2 million, or 22%, from the vessel revenue earned during the first quarter of fiscal 2015. The overall decrease
in revenues for the current quarter is a result of customer reductions in exploration and production spending due to relatively weak
oil and gas economic fundamentals which have impacted vessel utilization and average day rates of offshore supply vessels
worldwide. Lower vessel utilization in the first quarter of fiscal 2016 reflects, in part, our stacking of 23 additional vessels worldwide
which was a primary factor in the company recognizing impairments totaling $15 million during the first quarter of fiscal 2016.
Increases to vessel operating leases expense is a result of an increase in the number of leased vessels due to sale/leaseback
transactions which occurred during the last three quarters of fiscal 2015. Offsetting revenue declines, vessel operating costs and
general and administrative expenses decreased, reflecting the decline in the number of operating vessels and other cost control
measures implemented by the company as a result of current market conditions.

Vessel revenues generated by the company’'s Americas segment decreased approximately 5%, or $5.8 million, during the first
quarter of fiscal 2016 as compared to the first quarter of fiscal 2015, primarily due to a $3.7 million decrease in revenues earned on
the other vessel class as a result of the company stacking six additional vessels during the first quarter of fiscal 2016 and which
contributed to a 24 percentage point decrease in utilization rates. Revenues from the deepwater vessel class also decreased $2.1
million, during the same comparative periods, due to a seven percentage point decrease in utilization rates and an 8% decrease in
average day rates. This decrease in revenues was partially offset by a decrease in vessel operating costs for the Americas
segment, which decreased 3%, or $1.6 million, (inclusive of a 55%, or $5.2 million decrease in repairs and maintenance expense,
which includes our major repairs and regulatory drydocking costs), during the same comparative periods.

Vessel revenues generated by our Asia/Pacific segment decreased 31%, or $12.3 million, during the first quarter of fiscal 2016 as
compared to the first quarter of fiscal 2015, primarily due to a decrease in utilization
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rates and average day rates across all vessel classes operating in the segment. This decrease in revenues was patrtially offset by a
decrease in vessel operating costs for the Asia/Pacific, which segment decreased 46%, or $15.1 million (inclusive of a 74%, or $5.8
million decrease in repairs and maintenance expense, which includes our major repairs and regulatory drydocking costs), during
the same comparative periods.

Vessel revenues generated by our Middle East/North Africa segment decreased 15%, or $8.3 million, during the first quarter of
fiscal 2016 as compared to the first quarter of fiscal 2015, primarily due to a $9.1 million decrease in revenues earned on the
towing-supply vessel class as a result of a 17 percentage point decrease in utilization rates and a 9% decrease in average day
rates. This decrease in revenues was partially offset by a decrease in vessel operating costs for the Middle East/North Africa
segment, which decreased 18%, or $5.8 million (inclusive of a 27%, or $2.4 million decrease in repairs and maintenance expense,
which includes our major repairs and regulatory drydocking costs), during the same comparative periods.

Vessel revenues generated by our Sub-Saharan Africa/Europe segment decreased 34%, or $56.8 million, during the first quarter of
fiscal 2016 as compared to the first quarter of fiscal 2015, primarily due to a $37.7 million decrease in revenues earned on the
deepwater vessels as a result of an 18 percentage point decrease in utilization rates and a 20% decrease in average day rates.
Revenues from the towing-supply vessels also decreased $14.2 million, during the same comparative periods, due to a nine
percentage point decrease in utilization rates and a fewer number of towing-supply vessels operating in the segment. This
decrease in revenues was partially offset by a decrease in vessel operating costs for the Sub-Saharan Africa/Europe segment,
which decreased 18%, or $15.6 million (inclusive of a 35%, or $7.6 million decrease in repairs and maintenance expense, which
includes our major repairs and regulatory drydocking costs) during the same comparative periods.

A more complete discussion of each of the above segment highlights is included in the “Results of Operations” section below.
Results of Operations

We manage and measure our business performance in four distinct operating segments which are based on our geographical
organization: Americas, Asia/Pacific, Middle East/North Africa, and Sub-Saharan Africa/Europe. The following table compares
vessel revenues and vessel operating costs (excluding general and administrative expenses, depreciation expense, and gains on
asset dispositions, net) for the company’s owned and operated vessel fleet and the related percentage of vessel revenue for the
quarters ended June 30, 2015 and 2014

Quarter Ended

June 30,
(In thousands) 2015 % 2014 %
Vessel revenues:
Americas $ 114,172 38% 119,983 31%
Asia/Pacific 27,937 9% 40,249 11%
Middle East/North Africa 47,266 16% 55,539 15%
Sub-Saharan Africa/Europe 108,938 37% 165,739 43%
Total vessel revenues $ 298,313 100% 381,510 100%
Vessel operating costs:
Crew costs $ 92,288 31% 111,285 29%
Repair and maintenance 37,254 12% 47,732 13%
Insurance and loss reserves 5,375 2% 5,394 1%
Fuel, lube and supplies 18,110 6% 22,369 6%
Other 26,254 9% 30,464 8%
Total vessel operating costs $ 179,281 60% 217,244 57%
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The following table compares other operating revenues and costs related to brokered vessels, ROVs and other miscellaneous
marine-related activities for the quarters ended June 30, 2015 and 2014:

Quarter Ended

June 30,
(In thousands) 2015 2014
Other operating revenues $ 6,461 4,167
Costs of other operating revenues 5744 4,661

The following table presents vessel operating costs by the company’s segments, the related segment vessel operating costs as a
percentage of segment vessel revenues, total vessel operating costs and the related total vessel operating costs as a percentage
of total vessel revenues for the ended June 30, 2015 and 2014.

Quarter Ended

June 30,
(In thousands) 2015 % 2014 %
Vessel operating costs:
Americas:
Crew costs $ 33,759 29% 36,566 31%
Repair and maintenance 14,733  13% 9,522 8%
Insurance and loss reserves 1,885 2% 1,601 1%
Fuel, lube and supplies 4,415 4% 7,542 6%
Other 7,014 6% 8,131 7%
61,806 54% 63,362 53%
Asia/Pacific:
Crew costs $ 10,225 37% 18,285 45%
Repair and maintenance 2,076 7% 7,842 20%
Insurance and loss reserves 577 2% 431 1%
Fuel, lube and supplies 2,397 9% 3,758 9%
Other 2,223 8% 2,269 6%

17,498 63% 32,585 81%
Middle East/North Africa:

Crew costs $ 14,660 31% 16,346  29%
Repair and maintenance 6,409 14% 8,780 16%
Insurance and loss reserves 862 2% 1,061 2%
Fuel, lube and supplies 1,899 4% 2,690 5%
Other 2,970 6% 3,674 7%

26,800 57% 32,551 59%
Sub-Saharan Africa/Europe:

Crew costs $ 33,644 31% 40,088 24%
Repair and maintenance 14,036 13% 21,588 13%
Insurance and loss reserves 2,051 2% 2,301 2%
Fuel, lube and supplies 9,399 8% 8,379 5%
Other 14,047  13% 16,390 10%
73,177  67% 88,746  54%

Total vessel operating costs $ 179,281  60% 217,244 57%
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The following table compares operating income and other components of earnings before income taxes and its related percentage
of total revenue for the quarters ended June 30, 2015 and 2014:

Quarter Ended

June 30,
(In thousands) 2015 % 2014 %
Vessel operating profit/(loss):
Americas $ 23,839 8% 30,208 8%
Asia/Pacific 1,750 1% (971) (1%)
Middle East/North Africa 8,160 3% 11,793 3%
Sub-Saharan Africa/Europe 1,291 <1% 37,602 10%
35,040 12% 78,632 20%
Other operating loss (1,836) (1%) (2,423) (1%)
33,204 11% 76,209 19%
Corporate general and administrative expenses (10,014) (3%) (12,332) (3%)
Corporate depreciation (1,494) (1%) (816) (<1%)
Corporate expenses (11,508) (4%) (13,148) (3%)
Gain/(loss) on asset dispositions, net (7,607)  (2%) 2,943 1%
Operating income $ 14,089 5% 66,004 17%
Foreign exchange loss (4,133) (2%) (1,289) (<1%)
Equity in net earnings/(losses) of unconsolidated companies (2,441) (1%) 5,283 1%
Interest income and other, net 790 <1% 622 <1%
Interest and other debt costs, net (13,182) (4%) (13,129 (3%)
Earnings (loss) before income taxes $ (4877 (2%) 57,491 15%

Americas Segment Operations. Vessel revenues in the Americas segment decreased 5%, or $5.8 million during the first quarter
of fiscal 2016 as compared to the first quarter of fiscal 2015, due primarily to lower revenues earned on the other vessel class,
which decreased 45%, or $3.7 million, during the comparative periods. The decrease in revenues from the other vessel class is
primarily due to vessel dispositions and to a 24 percentage point decrease in utilization rates due, in part, to the stacking of vessels.
Revenues earned on the deepwater vessels decreased 3%, or $2.1 million, during the same comparative periods, due to a seven
percentage point decrease in utilization rates and an 8% decrease in average day rates as well as fewer vessels working due to
stackings. The overall decrease in segment revenues is a result of customer reductions in exploration and production spending due
to relatively weak oil and gas economic fundamentals.

At the beginning of fiscal 2016, the company had 11 stacked Americas-based vessels. During the first quarter of fiscal 2016, the
company stacked three additional vessels and sold one vessel from the previously stacked vessel fleet, resulting in a total of 13
stacked Americas-based vessels as of June 30, 2015.

Operating profit for the Americas segment decreased 21%, or $6.4 million, during the first quarter of fiscal 2016 as compared to the
first quarter of fiscal 2015, primarily due to lower revenues and an increase in vessel operating lease costs, which were partially
offset by a 3% or $1.6 million, decrease in vessel operating costs (primarily crew costs, and fuel, lube and supplies costs).

Crew costs decreased 8%, or $2.8 million, and fuel, lube and supplies costs decreased 42%, or $3.1 million, during the first quarter
of fiscal 2016 as compared to the first quarter of fiscal 2015, due to a decline in vessel operations in the region. Vessel operating
lease costs increased 55%, or $2.3 million, during the same comparative periods, due to the increase in the number of vessels
operated by the company in the U.S. Gulf of Mexico, Trinidad and Mexico pursuant to sale/leasback arrangements.

Asia/Pacific Segment Operations.  Vessel revenues in the Asia/Pacific segment decreased 31%, or $12.3 million, during the first
quarter of fiscal 2016 as compared to the first quarter of fiscal 2015, due to lower revenues earned on the towing-supply and
deepwater vessel classes. Revenues from towing-supply vessels decreased 46%, or $6.9 million, during the same comparative
periods, primarily due to a 36% decrease in average day rates and a 17 percentage point decrease in utilization rates. Revenues
from deepwater vessels decreased 18%, or $4.4 million, during the same comparative periods, primarily due to a 26 percentage
point decrease in utilization rates as some deepwater vessels in this region were taken out of service and stacked.
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At the beginning of fiscal 2016, the company had one stacked Asia/Pacific-based vessel. During the first quarter of fiscal 2016, the
company stacked five additional vessels, resulting in a total of six stacked Asia/Pacific-based vessels as of June 30, 2015.

Operating profit for the Asia/Pacific segment increased $2.7 million, during the first quarter of fiscal 2016 as compared to the first
quarter of fiscal 2015, due to a 46%, or $15.1 million, decrease in vessel operating costs (primarily crew costs, repair and
maintenance costs, and fuel, lube and supplies costs), partially offset by lower revenues.

Crew costs decreased 44%, or $8.1 million, and fuel, lube and supplies costs decreased 36%, or $1.4 million, during the first
quarter of fiscal 2016 as compared to the first quarter of fiscal 2015, due to the reduction of vessel operations in the region. Repair
and maintenance costs decreased 74%, or $5.8 million, during the same comparative periods, due to the reduction of operations
and the comparatively high repair and maintenance costs in the first quarter of fiscal 2015 to prepare vessels for work on special
projects in Australia.

Middle East/North Africa Segment Operations. Vessel revenues in the Middle East/North Africa segment decreased 15%, or
$8.3 million, during the first quarter of fiscal 2016 as compared to the first quarter of fiscal 2015, primarily due to lower revenues
earned on the towing-supply vessel class. Towing-supply vessel revenue decreased 26%, or $9.1 million, during the same
comparative periods, due to a 17 percentage point decrease in utilization rates, in part related to the stacking of a vessel in the
region, and a 9% decrease in average day rates. The decrease in revenues earned on the towing-supply vessels were partially
offset by an increase in revenues earned on the deepwater vessels. Deepwater vessel revenue increased 5%, or $0.9 million,
during the same comparative periods, due an increase in the number of deepwater vessels operating in the segment.

At the beginning of fiscal 2016, the company had two stacked Middle East/North Africa-based vessels. During the first quarter of
fiscal 2016, the company stacked one additional vessel, resulting in a total of three stacked Middle East/North Africa-based vessels
as of June 30, 2015.

Operating profit for the Middle East/North Africa segment decreased 31%, or $3.6 million, during the first quarter of fiscal 2016 as
compared to the first quarter of fiscal 2015, primarily due to lower revenues, an increase in depreciation expense and an increase in
general and administrative expenses, which were offset by an 18%, or $5.8 million, decrease in vessel operating costs (primarily
crew costs, repair and maintenance costs, fuel, lube and supplies costs and other vessel costs).

Crew costs decreased 10%, or $1.7 million, fuel, lube and supplies costs decreased 29%, or $0.8 million, and other vessel costs
decreased 19%, or $0.7 million, during the first quarter of fiscal 2016 as compared to the first quarter of fiscal 2015, primarily due to
the decline in vessel operations. Repair and maintenance costs decreased 27%, or $2.4 million, during the same comparative
periods, due to a decrease in the number of drydockings and major repairs. Depreciation expense increased 8% or $0.5 million,
during the same comparative periods, due to an increase in the number of vessels operating in the segment. General and
administrative expenses increased 13%, or $0.6 million, during the same comparative periods, due to the increase in shore based
personnel, primarily to support a higher level of activity in Saudi Arabia and in the Black Sea.

Sub-Saharan Africa/Europe Segment Operations.  Vessel revenues in the Sub-Saharan Africa/Europe segment decreased 34%,
or $56.8 million, during the first quarter of fiscal 2016 as compared to the first quarter of fiscal 2015, due to lower revenues earned
on the deepwater, and towing-supply vessel classes. Revenues from deepwater vessels decreased 41%, or $37.7 million, during
the same comparative periods, primarily due to a 20% decrease in average day rates, an 18 percentage point decrease in
utilization rates and as a result of deepwater vessels transferring out of the region. Revenues from towing-supply vessels
decreased 26%, or $14.2 million, during the same comparative periods, due to a nine percentage point decrease in utilization rates
and a fewer number of towing-supply vessels operating in the segment due to transfers to other regions and vessel stackings.
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At the beginning of fiscal 2016, the company had seven stacked Sub-Saharan Africa/Europe-based vessels. During the first quarter
of fiscal 2016, the company stacked 14 additional vessels and sold five previously stacked vessels, resulting in a total of 16 stacked
Sub-Saharan Africa/Europe-based vessels as of June 30, 2015.

Operating profit for the Sub-Saharan Africa/Europe segment decreased 97%, or $36.3 million, during the first quarter of fiscal 2016
as compared to the first quarter of fiscal 2015, primarily due to lower revenues, which were partially offset by an 18%, or $15.6
million, decrease in vessel operating costs (primarily crew costs, repair and maintenance costs and other vessel costs), a decrease
in depreciation expense and a decrease in general and administrative expenses.

Crew costs decreased 16%, or $6.4 million, other vessel costs decreased 14%, or $2.3 million, and depreciation expense
decreased 4%, or $0.8 million, during the first quarter of fiscal 2016 as compared to the first quarter of fiscal 2015, primarily due to
a decrease in the number of vessels operating in the segment. Repair and maintenance costs decreased 35%, or $7.6 million,
during the same comparative periods, due to a decrease in the number of drydockings and major repairs. General and
administrative expenses decreased 20%, or $3.7 million, during the same comparative periods, due to a reduction of overhead in
the region as a result of decreased vessel activity.

Other Items. Insurance expense and loss reserves during the quarter ended June 30, 2015 were comparable to the quarter ended
June 30, 2014.

Gain/(loss) on asset dispositions, net for the first quarter of fiscal 2016 decreased $10.6 million, as compared to the same period in
fiscal 2015 due to the recognition of $11.7 million of impairments to stacked vessels and other assets, $0.8 million related to the
cancellation of vessel construction contracts and $2.4 million related to a vessel under construction that is currently the subject of
an arbitration proceeding in Brazil (so as to reduce the carrying value of capitalized costs related to this vessel to the amount that is
covered by third party credit support). These amounts were partially offset by the recognition of deferred gains related to
sale/leaseback transactions of $5.8 million and $1.5 million of net gains from the sale of vessels and other assets during the
quarter.

The below table summarizes the combined fair value of the assets that incurred impairments during the quarters ended June 30,
2015 and 2014, along with the amount of impairment. The impairment charges were recorded in gain on asset dispositions, net.

Quarter Ended

June 30,
(In thousands) 2015 2014
Amount of impairment incurred $ 14,958 950
Combined fair value of assets incurring impairment 46,855 220

During the quarter ended June 30, 2015, the company recognized a foreign exchange loss of $4.1 million, primarily related to the
revaluation of foreign currency denominated monetary assets and liabilities to the U.S. dollar reporting currency. Additionally, during
the quarter ended June 30, 2015, the entities which comprise the operations of the Sonatide joint venture recognized a foreign
exchange loss of approximately $12 million, primarily as a result of the devaluation of Sonatide’s Angolan kwanza denominated
bank accounts relative to the U.S. dollar. The company has recognized 49% of the total foreign exchange loss, or approximately $6
million, from the Sonatide entities through equity in net earnings/(losses) of unconsolidated companies.

Vessel Class Revenue and Statistics by Segment

Vessel utilization is determined primarily by market conditions and to a lesser extent by drydocking requirements. Vessel day rates
are determined by the demand created largely through the level of offshore exploration, field development and production spending
by energy companies relative to the supply of offshore service vessels. Suitability of equipment and the quality of service provided
may also influence vessel day rates. Vessel utilization rates are calculated by dividing the number of days a vessel works during a
reporting period by the number of days the vessel is available to work in the reporting period. Stacked vessels depress
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utilization rates because stacked vessels are considered available to work, and as such, are included in the calculation of utilization
rates. Average day rates are calculated by dividing the revenue a vessel earns during a reporting period by the number of days the
vessel worked in the reporting period.

Vessel utilization and average day rates are calculated on all vessels in service (which includes stacked vessels and vessels in
drydock) but do not include vessels withdrawn from service (none at June 30, 2015) or vessels owned by joint ventures
(nine vessels at June 30, 2015).

The following tables compare revenues, day-based utilization percentages and average day rates by vessel class and in total for
the quarters ended June 30, 2015 and 2014:

Quarter Ended

June 30,
2015 2014
REVENUE BY VESSEL CLASS (in thousands) :
Americas fleet:
Deepwater $ 80,152 82,282
Towing-supply 29,515 29,517
Other 4,505 8,184
Total $ 114,172 119,983
Asia/Pacific fleet :
Deepwater $ 19,833 24,242
Towing-supply 8,104 15,037
Other — 970
Total $ 27,937 40,249
Middle East/North Africa fleet :
Deepwater $ 20,386 19,467
Towing-supply 26,189 35,279
Other 691 793
Total $ 47,266 55,539
Sub-Saharan Africa/Europe fleet :
Deepwater $ 53,966 91,691
Towing-supply 41,198 55,436
Other 13,774 18,612
Total $ 108,938 165,739
Worldwide fleet :
Deepwater $ 174,337 217,682
Towing-supply 105,006 135,269
Other 18,970 28,559
Total $ 298,313 381,510
UTILIZATION :
Americas fleet :
Deepwater 81.3% 88.7
Towing-supply 64.7 62.7
Other 45.3 69.3
Total 69.6 % 74.8
Asia/Pacific fleet :
Deepwater 45.0 % 70.6
Towing-supply 73.4 90.7
Other — 100.0
Total 58.2 % 83.5
Middle East/North Africa fleet :
Deepwater 70.1 % 72.1
Towing-supply 76.5 93.6
Other 100.0 91.9
Total 75.6 % 87.8
Sub-Saharan Africa/Europe fleet :
Deepwater 68.4 % 86.3
Towing-supply 66.4 75.3
Other 69.7 78.1
Total 68.2 % 79.5
Worldwide fleet :
Deepwater 70.7 % 83.8
Towing-supply 69.5 78.4
Other 64.3 76.9
Total 68.8 % 79.8
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Quarter Ended

June 30,
2015 2014

AVERAGE VESSEL DAY RATES :
Americas fleet :

Deepwater 28,568 31,175

Towing-supply 17,289 16,559

Other 8,796 8,856

Total 22,721 22,443
Asia/Pacific fleet :

Deepwater 39,268 41,948

Towing-supply 8,391 13,017

Other — 10,658

Total 18,994 22,066
Middle East/North Africa fleet :

Deepwater 22,830 25,081

Towing-supply 12,143 13,366

Other 3,799 4,742

Total 14,626 15,502
Sub-Saharan Africa/Europe fleet :

Deepwater 24,278 30,414

Towing-supply 16,052 16,867

Other 5,201 5,562

Total 14,647 17,179
Worldwide fleet :

Deepwater 27,128 31,061

Towing-supply 14,197 15,261

Other 5,676 6,306

Total 17,379 18,701
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Vessel Count, Dispositions, Acquisitions and Constr uction Programs

The following table compares the average number of vessels by class and geographic distribution for the quarters ended June 30,
2015 and 2014:

Quarter Ended

June 30,
2015 2014
Americas fleet :
Deepwater 38 33
Towing-supply 29 31
Other 12 15
Total 79 79
Less stacked vessels 13 8
Active vessels 66 71
Asia/Pacific fleet :
Deepwater 12 9
Towing-supply 14 14
Other 1 1
Total 27 24
Less stacked vessels 4 —
Active vessels 23 24
Middle East/North Africa fleet :
Deepwater 14 12
Towing-supply 31 31
Other 2 2
Total 47 45
Less stacked vessels 2 1
Active vessels 45 44
Sub-Saharan Africa/Europe fleet :
Deepwater 36 38
Towing-supply 42 48
Other 42 47
Total 120 133
Less stacked vessels 9 4
Active vessels 111 129
Active owned or chartered vessels 245 268
Stacked vessels 28 13
Total owned or chartered vessels 273 281
Joint-venture and other 10 11
Total 283 292

Owned or chartered vessels include vessels stacked by the company. The company considers a vessel to be stacked if the vessel
crew is furloughed and limited maintenance is being performed on the vessel. The company reduces operating costs by stacking
vessels when management does not foresee opportunities to profitably or strategically operate the vessels in the near future.
Vessels are stacked when market conditions warrant and they are no longer considered stacked when they are returned to active
service, sold or otherwise disposed. When economically practical marketing opportunities arise, the stacked vessels can be
returned to service by performing any necessary maintenance on the vessel and either rehiring or returning fleet personnel to
operate the vessel. Although not currently fulfilling charters, stacked vessels are considered to be in service and are included in the
calculation of the company’s utilization statistics. The company had 38 and 11 stacked vessels at June 30, 2015 and 2014,
respectively.
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The following is a summary of net properties and equipment at June 30, 2015 and March 31, 2015:

June 30, 2015 March 31, 2015
Number Carrying Number Carrying
Of Vessels Value of Vessels Value
(In thousands) (In thousands)
Owned vessels in active service 218 $ 3,043,670 242 $ 3,310,476
Stacked vessels 38 319,251 21 38,489
Marine equipment and other assets under construction 277,091 315,552
Other property and equipment (A) 79,194 81,790
Totals 256 $ 3,719,206 263 $ 3,746,307

(A) Other property and equipment includes eight remotely operated vehicles.

Vessel Dispositions

The company seeks opportunities to sell and/or scrap its older vessels when market conditions warrant and opportunities arise. The
majority of the company’s vessels are sold to buyers who do not compete with the company in the offshore energy industry. The

following is a summary of the number of vessels disposed of by vessel type and segment during the three months ended June 30:

Three Months Ended

June 30,
2015 2014 (A)

Number of vessels disposed by vessel type:

Deepwater PSVs — 1
Towing-supply PSVs — 5
Other 9 1

Total 9 7

Number of vessels disposed by segment:

Americas

Middle East/North Africa
Sub-Saharan Africa/Europe
Total

olo | w
~N|k Rk,

(A) Excluded from fiscal 2015 dispositions is one vessel that was sold and leased back by the company.

Vessel and Other Deliveries and Acquisitions

During the first quarter of fiscal 2016, the company took delivery of two newly-built deepwater PSVs. One 268-foot deepwater PSV
was constructed at an international shipyard for a total cost of $39.5 million. The other 275-foot deepwater PSV was constructed at
different international shipyard for a total cost of $30 million.

During fiscal 2015, the company took delivery of nine newly-built deepwater PSVs. Two 246-foot deepwater PSVs were constructed
at an international shipyard for a total aggregate cost of $34.8 million. Five 275-foot deepwater PSVs were constructed at two
international shipyards for a total aggregate cost of $144.9 million. One 268-foot deepwater PSV was constructed at another
international shipyard for a total cost of $38.4 million. One 261-foot deepwater PSV was constructed at a U.S. shipyard for a total
cost of $49.8 million. The company also acquired two ROVs for a total aggregate cost of $12.4 million.

In addition to the nine vessel and two ROV deliveries noted above, the company acquired one additional deepwater class PSV
during fiscal 2015 which had been sold and leased back during fiscal 2006. The company elected to repurchase this vessel from
the lessor for a total cost of $11.2 million.

44



Vessel Commitments at June 30, 2015

The table below summarizes the various commitments to acquire and construct new vessels, by vessel type, as of June 30, 2015:

Number Amount Remaining
Invested
of Shipyard Delivery Total Balance
(In thousands) Vessels Location Dates Cost 6/30/15 6/30/15
Towing-supply:
7,145 BHP AHTS 3 International 9/2015 - 3/2016  $ 51,016 39,533 11,483
Deepwater:
261-foot PSV 6 International 1/2016 — 4/2017
275-foot PSV 2 International 7/2015 - 10/2015
292-foot PSV 1 International 5/2016
300-foot PSV 2 United States 1/2016, 3/2016
310-foot PSV 2 United States 10/2015, 1/2016
Total Deepwater PSVs 13 439,109 227,291 211,818
Total vessel commitments 16 $490,125 266,824 223,301

In April 2015, the company notified an international shipyard, which at the time was constructing six 7,145 BHP towing-supply-class
vessels, that it was terminating the first three of the six towing-supply vessels as a result of late delivery and requested the return of
$36.1 million in aggregate installment payments together with interest on these installments, or all but approximately $0.8 million of
the carrying value of the accumulated costs through March 31, 2015. There was an aggregate $12.7 million in estimated remaining
costs to be incurred on these three vessels at the time of the termination. In May 2015, the company made a demand on the Bank
of China refundment guarantees that secure the return of these installments. In June 2015, the company entered into settlement
agreements with the shipyard that provided for a return of the $36.1 million in aggregate installment payments, termination of the
company’s obligation to pay any future amounts on these vessels, and the application of the accrued interest owing on the returned
installments ($3.5 million) to offset future installment obligations on other vessels at this shipyard. The interest “credit” is not
secured by Bank of China refundment guarantees. The shipyard returned $24.2 million in June 2015 and $20 million in July 2015.
The company has withdrawn its demands against the Bank of China refundment guarantees with respect to these three vessels.
The company recorded an impairment charge of $0.8 million in the first quarter of fiscal 2016 to write off the amounts not
recoverable from the shipyard.

In April 2015, the company entered into negotiations with an international shipyard constructing two 275-foot deepwater PSVs to
resolve issues associated with the late delivery of these vessels. In May 2015, the company settled these issues with the shipyard.
Under the terms of the settlement, the company can elect to take delivery of one or both completed vessels at any time prior
to June 30, 2016. That date is subject to two six month extension periods, each extension requiring the mutual consent of the
company and shipyard. If the company does not elect to take delivery of one or both vessels prior to June 30, 2016 (as that date
may be extended), (a) the company is entitled to receive the return of $5.4 million in aggregate installment payments per vessel
together with interest on these installments (or all but approximately $1 million of the company’s carrying value of the accumulated
costs per vessel through March 31, 2015) and (b) the company will be relieved of the obligation to pay to the shipyard the $21.7
million remaining payment per vessel. The shipyard’s obligation to return the $5.4 million (plus interest) per vessel if the company
elects not to take delivery of one or both vessels is secured by Bank of China refundment guarantees. These two vessels are not
included in the preceding table of vessel commitments as of June 30, 2015.

The company is experiencing substantial delay with one fast supply boat under construction in Brazil that was originally scheduled
to be delivered in September 2009. On April 5, 2011, pursuant to the vessel construction contract, the company sent the subject
shipyard a letter initiating arbitration in order to resolve disputes of such matters as the shipyard’s failure to achieve payment
milestones, its failure to follow the construction schedule, and its failure to timely deliver the vessel. The company has suspended
construction on the vessel and both parties continue to pursue that arbitration. The company has third party credit support in the
form of insurance coverage for 90% of the progress payments made on this vessel, or all but approximately $2.4 million of the
carrying value of the accumulated costs through June 30, 2015. The recovery of the progress payment has been actively pursued
during the current quarter and therefore the amounts not covered by insurance have been recognized as a vessel impairment and
the remaining $5.6 has been reclassified from construction in progress to other non-current assets. This vessel is not included in
the preceding table of vessel commitments as of June 30, 2015.
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The table below summarizes by vessel class and vessel type the number of vessels expected to be delivered by quarter along with
the expected cash outlay (in thousands) of the various commitments as discussed above:

Quarter Period Ended

Vessel class and type 09/15 12/15 03/16 06/16 09/16 Thereafter
Deepwater PSVs 1 2 4 & 1 2
Towing-supply vessels 1 1 1 — — —
Totals 2 3 5) 3 1 2

(In thousands)
Expected quarterly cash outlay $56,573 62,572 35,364 49,292 5,105 14,395 (A)

(A) The $14,395 of ‘Thereafter’ vessel construction obligations are expected to be paid as follows: $9,704 during fiscal 2017 and $4,691 during fiscal 2018.

The company believes it has sufficient liquidity and financial capacity to support the continued investment in the remaining vessels
under construction, assuming customer demand, acquisition and shipyard economics and other considerations justify such an
investment. In recent years, the company has funded vessel additions with available cash, operating cash flow, proceeds from the
disposition of (generally older) vessels, revolving bank credit facility borrowings, a bank term loan, various leasing arrangements,
and funds provided by the sale of senior unsecured notes as disclosed in Note (5) of Notes to Condensed Consolidated Financial
Statements. The company has $223.3 million in unfunded capital commitments associated with the 16 vessels currently under
construction at June 30, 2015.

General and Administrative Expenses

Consolidated general and administrative expenses and the related percentage of total revenue for the quarters ended June 30,
2015 and 2014 consist of the following components:

Quarter Ended

June 30,
(In thousands) 2015 % 2014 %
Personnel $ 27,518 9% 30,740 8%
Office and property 7,382 2% 7,026 2%
Sales and marketing 1,875 1% 4,225 1%
Professional services 4,249 1% 6,487 2%
Other 2,929 1% 2,582 1%
Total $ 43,953 14% 51,060 14%

Segment and corporate general and administrative expenses and the related percentage of total general and administrative
expenses for the quarters ended June 30, 2015 and 2014 were as follows:

Quarter Ended

June 30,
(In thousands) 2015 % 2014 %
Vessel operations $32,800 75% 37,669 74%
Other operating activities 1,139 2% 1,059 2%
Corporate 10,014 23% 12,332 24%
Total $43,953  100% 51,060 100%
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General and administrative expenses during the first quarter of fiscal 2016, was 14%, or $7.1 million, lower than the first quarter of
fiscal 2015. Decreases in administrative payroll, sales and marketing costs and professional services of $3.2 million, $2.4 million
and $2.3 million respectively, were primarily due to the company’s efforts to reduce overhead costs as a result of the downturn in
the offshore oil service market.

Liquidity, Capital Resources and Other Matters

The company’s current ratio, level of working capital and amount of cash flows from operations for any year are primarily related to
fleet activity, vessel day rates and the timing of collections and disbursements. Vessel activity levels and vessel day rates are,
among other things, dependent upon the supply/demand relationship for offshore vessels, which tend to follow the level of oil and
natural gas exploration and production. Variations from year-to-year in these items are primarily the result of market conditions.

Availability of Cash

At June 30, 2015, the company had $103 million in cash and cash equivalents, of which $46.5 million was held by foreign
subsidiaries. The company currently intends that earnings by foreign subsidiaries will be indefinitely reinvested in foreign
jurisdictions in order to fund strategic initiatives (such as investment, expansion and acquisitions), fund working capital
requirements and repay debt (both third-party and intercompany) of its foreign subsidiaries in the normal course of business.
Moreover, the company does not currently intend to repatriate earnings of foreign subsidiaries to the United States because cash
generated from the company’s domestic businesses and credit available under its domestic financing facilities, as well as the
repayment of intercompany liabilities from foreign subsidiaries, are currently sufficient (and are expected to continue to be sufficient
for the foreseeable future) to fund the cash needs of its operations in the United States, including continuing to pay the quarterly
dividend. However, if, in the future, cash and cash equivalents held by foreign subsidiaries are needed to fund the company’s
operations in the United States, the repatriation of such amounts to the United States could result in a significant incremental tax
liability in the period in which the decision to repatriate occurs. Payment of any incremental tax liability would reduce the cash
available to the company to fund its operations by the amount of taxes paid.

Our objective in financing our business is to maintain adequate financial resources and access to sufficient levels of liquidity. Cash
and cash equivalents, future net cash provided by operating activities and the company’s revolving credit facilities provide the
company, in our opinion, with sufficient liquidity to meet our liquidity requirements, including repayment of debt that becomes due,
payment of quarterly dividends, required payments on vessel construction currently in progress and payments required to be made
in connection with current vessel purchase commitments.

Indebtedness

Revolving Credit and Term Loan Agreement . In May 2015, the company amended and extended its existing credit facility. The
amended credit agreement matures in June 2019 and provides for a $900 million, five-year credit facility consisting of a
(i) $600 million revolving credit facility and a (ii) $300 million term loan facility.

Borrowings under the credit facility are unsecured and bear interest at the company’s option at (i) the greater of prime or the federal
funds rate plus 0.25 to 1.00%, or (ii) Eurodollar rates, plus margins ranging from 1.25 to 2.00% based on the company’s
consolidated funded debt to capitalization ratio. Commitment fees on the unused portion of the facilities range from 0.15 to 0.30%
based on the company’s funded debt to total capitalization ratio. The credit facility requires that the company maintain a ratio of
consolidated debt to consolidated total capitalization that does not exceed 55%, and maintain a consolidated interest coverage ratio
(essentially consolidated earnings before interest, taxes, depreciation and amortization, or EBITDA, for the four prior fiscal quarters
to consolidated interest charges, including capitalized interest, for such period) of not less than 3.0 to 1.0. All other terms, including
the financial and negative covenants, are customary for facilities of its type and consistent with the prior agreement in all material
respects.
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The company had $300 million in term loan borrowings outstanding at June 30, 2015 (whose fair value approximates the carrying
value because the borrowings bear interest at variable rates), and has the entire $600 million available under the revolver to fund
future liquidity needs at June 30, 2015. The company had $300 million of term loan borrowings and $20 million of revolver
borrowings outstanding at March 31, 2015.

September 2013 Senior Notes. On September 30, 2013, the company executed a note purchase agreement for $500 million and
issued $300 million of senior unsecured notes to a group of institutional investors. The company issued the remaining $200 million
of senior unsecured notes to a group of institutional investors on November 15, 2013. A summary of these outstanding notes at
June 30, 2015 and March 31, 2015, is as follows:

June 30, March 31,
(In thousands, except weighted average data) 2015 2015
Aggregate debt outstanding $500,000 500,000
Weighted average remaining life in years 8.2 8.4
Weighted average coupon rate on notes outstanding 4.86% 4.86%
Fair value of debt outstanding 531,339 516,879

The multiple series of notes totaling $500 million were issued with maturities ranging from approximately seven to 12 years. The
notes may be retired before their respective scheduled maturity dates subject only to a customary make-whole provision. The terms
of the notes require that the company maintain a ratio of consolidated debt to consolidated total capitalization that does not exceed
55% and maintain a ratio of consolidated EBITDA to consolidated interest charges, including capitalized interest, of not less than
3.0to 1.0.

August 2011 Senior Notes . On August 15, 2011, the company issued $165 million of senior unsecured notes to a group of
institutional investors. A summary of these outstanding notes at June 30, 2015 and March 31, 2015, is as follows:

June 30, March 31,
(In thousands, except weighted average data) 2015 2015
Aggregate debt outstanding $165,000 165,000
Weighted average remaining life in years 5.3 5.6
Weighted average coupon rate on notes outstanding 4.42% 4.42%
Fair value of debt outstanding 172,175 167,910

The multiple series of notes were originally issued with maturities ranging from approximately eight to 10 years. The notes may be
retired before their respective scheduled maturity dates subject only to a customary make-whole provision. The terms of the notes
require that the company maintain a ratio of consolidated debt to consolidated total capitalization that does not exceed 55%.

September 2010 Senior Notes . In fiscal 2011, the company executed an note purchase agreement and issued $425 million of
senior unsecured notes to a group of institutional investors. A summary of the aggregate amount of these outstanding notes at
June 30, 2015 and March 31, 2015, is as follows:

June 30, March 31,
(In thousands, except weighted average data) 2015 2015
Aggregate debt outstanding $425,000 425,000
Weighted average remaining life in years 4.4 4.6
Weighted average coupon rate on notes outstanding 4.25% 4.25%
Fair value of debt outstanding 440,712 431,296

The multiple series of these notes were originally issued with maturities ranging from five to 12 years. The notes may be retired
before their respective scheduled maturity dates subject only to a customary make-whole provision. The terms of the notes require
that the company maintain a ratio of consolidated debt to consolidated total capitalization that does not exceed 55%.

Included in accumulated other comprehensive income at June 30, 2015 and March 31, 2015, is an after-tax loss of $1.5 million
($1.5 million pre-tax), and $1.8 million ($1.8 million pre-tax), respectively, related to cash flow hedges purchased in connection with
the September 2010 senior note offering, which met the effectiveness criteria and their acquisition costs are amortized to interest
expense over the term of the individual notes matching the term of the hedges to interest expense.
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Principal repayments of approximately $42.5 million due during the twelve months ending June 30, 2016 are classified as long term
debt in the accompanying balance sheet at June 30, 2015 because the company has the ability and intent to fund the repayments
with borrowings under the credit facility which matures in June 2019.

July 2003 Senior Notes . In July 2003, the company entered into a note purchase agreement and issued $300 million of senior

unsecured notes to a group of institutional investors. A summary of the aggregate amount of these outstanding notes at June 30,
2015 and March 31, 2015, is as follows:

June 30, March 31,

(In thousands, except weighted average data) 2015 2015
Aggregate debt outstanding $ 35,000 35,000
Weighted average remaining life in years 0.1 0.3
Weighted average coupon rate on notes outstanding 4.61% 4.61%
Fair value of debt outstanding 35,075 35,197

The multiple series of notes were originally issued with maturities ranging from seven to 12 years. These notes can be retired in
whole or in part prior to maturity for a redemption price equal to the principal amount of the notes redeemed plus a customary
make-whole premium. The terms of the notes require that the company maintain a ratio of consolidated debt to consolidated total
capitalization that does not exceed 55%.

Troms Offshore Debt. In May 2015, Troms Offshore entered into a $31.3 million, U.S. dollar denominated, 12 year unsecured
borrowing agreement which matures in April 2027 and is secured by a company guarantee. The loan requires semi-annual principal
payments of $1.3 million (plus accrued interest) and bears interest at a fixed rate of 2.92% plus a premium based on Tidewater
Inc.’s consolidated funded indebtedness to total capitalization ratio (currently equal to 1.30% for a total rate of 4.22%).

In March 2015, Troms Offshore entered into a $29.5 million, U.S. dollar denominated, 12 year unsecured borrowing agreement
which matures in January 2027 and is secured by a company guarantee. The loan requires semi-annual principal payments of $1.2
million (plus accrued interest) and bears interest at a fixed rate of 2.91% plus a premium based on Tidewater Inc.’s consolidated
funded indebtedness to total capitalization ratio (currently equal to 1.30% for a total all-in rate of 4.21%). As of March 31, 2015,
$29.5 million is outstanding under this agreement.

A summary of the other U.S. dollar denominated borrowings outstanding at June 30, 2015 and March 31, 2015 are as follows:

March 31,
June 30,

(In thousands) 2015 2015
May 2015 notes (A):

Amount outstanding $ 31,338 —

Fair value of debt outstanding (Level 2) 31,462 —
March 2015 notes (A):

Amount outstanding $ 29,488 29,488

Fair value of debt outstanding (Level 2) 29,512 29,501

(A)  Notes require semi-annual principal payments

In January 2014, Troms Offshore entered into a 300 million NOK denominated, 12 year unsecured borrowing agreement which
matures in January 2026. The loan requires semi-annual principal payments of 12.5 million NOK (plus accrued interest) and bears
interest at a fixed rate of 2.31% plus a premium based on the company’s consolidated funded indebtedness to total capitalization
ratio (currently equal to 1.50% for a total all-in rate of 3.81%).

In May 2012, Troms Offshore entered into a 204.4 million NOK denominated borrowing agreement which matures in May 2024.
The loan requires semi-annual principal payments of 8.5 million NOK (plus accrued interest), bears interest at a fixed rate of 6.38%
and is secured by certain guarantees and various types of collateral, including a vessel. In January 2014, the loan was amended to,
among other things, change the
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interest rate to a fixed rate equal to 3.88% plus a premium based on Tidewater's funded indebtedness to capitalization ratio
(currently equal to 1.50% for a total all-in rate of 5.38%), change the borrower, change the export creditor guarantor, and replace
the vessel security with a company guarantee.

A summary of the Norwegian Kroner (NOK) denominated borrowings outstanding at June 30, 2015 and March 31, 2015, and their
U.S. dollar equivalents are as follows:

March 31,
June 30,
(In thousands) 2015 2015
3.81% January 2014 notes (A):
NOK denominated 275,000 275,000
U.S. dollar equivalent $ 35,001 34,234
Fair value in U.S. dollar equivalent (Level 2) 34,978 34,226
5.38% May 2012 notes (A):
NOK denominated 153,360 161,880
U.S. dollar equivalent $ 19,519 20,152
Fair value in U.S. dollar equivalent (Level 2) 19,441 19,924

(A)  Notes require semi-annual principal payments.

In May 2012, Troms Offshore entered into a 35 million NOK denominated borrowing agreement with a shipyard which matured in
May 2015 and has been repaid. In June 2013, Troms Offshore entered into a 25 million NOK denominated borrowing agreement a
Norwegian Bank, which matures in June 2019. This borrowing bears interest based on three month NIBOR plus a credit spread of
2.0% to 3.5%. Troms Offshore had an aggregate of 25 million NOK, or approximately $3.2 million, and 45 million NOK, or
approximately $5.6 million outstanding in floating rate debt at June 30, 2014 and March 31, 2015, respectively (whose fair value
approximates the carrying value because the borrowings bear interest at variable NIBOR rates plus a margin).

Debt Costs

The company capitalizes a portion of its interest costs incurred on borrowed funds used to construct vessels. Interest and debt
costs incurred, net of interest capitalized, for the quarters ended June 30, are as follows:

Quarter Ended

June 30,
(In thousands) 2015 2014
Interest and debt costs incurred, net of interest capitalized $13,182 13,129
Interest costs capitalized 2,944 2,872
Total interest and debt costs $16,126 16,001

Common Stock Repurchase Program

In May 2014, the company’s Board of Directors authorized the company to spend up to $200 million to repurchase shares of its
common stock in open-market or privately-negotiated transactions. In May 2015, the company’s Board of Directors authorized an
extension of its May 2014 common stock repurchase program from its original expiration date of June 30, 2015 to June 30, 2016. In
fiscal 2015, $100 million was used to repurchase common stock under the May 2014 share repurchase program. No shares were
repurchased by the company during the period from March 31, 2015 to June 30, 2015 and as of the end of this period $100 million
remained authorized and available to repurchase shares under the May 2014 share repurchase program. If shares are purchased
in open market or privately-negotiated transactions pursuant to this share repurchase program, the company will use its available
cash and/or, when considered advantageous, borrowings under its revolving credit facility or other borrowings to fund any share
repurchases. The company evaluates share repurchase opportunities relative to other investment opportunities, the company’s own
liquidity and in the context of current conditions in the credit and capital markets.
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Dividends

The declaration of dividends is at the discretion of the company’s Board of Directors and will depend on the company’s financial
results, cash requirements, future prospects, and other factors deemed relevant by the Board of Directors. The Board of Directors
declared the following dividends for the quarters ended June 30:

Quarter Ended

June 30,
(In thousands, except dividend per share) 2015 2014
Dividends declared $ 11,340 12,589
Dividend per share 0.25 0.25

Operating Activities

Net cash provided by operating activities for any period will fluctuate according to the level of business activity for the applicable
period.

Net cash provided by operating activities for the quarters ended June 30, is as follows:

(In thousands) 2015 Change 2014

Net earnings (loss) $ (15,164) (58,863) 43,699
Depreciation and amortization 45,657 2,546 43,111
Provision for deferred income taxes 64 (2,368) 2,432
(Gain) loss on asset dispositions, net 7,607 10,550 (2,943)
Changes in operating assets and liabilities 6,869 95,118  (88,249)
Changes in due to/from affiliate, net 41,302 9,750 31,552
Other non-cash items 6,362 5,019 1,343
Net cash provided by operating activities $ 92,697 61,752 30,945

Cash flows from operations increased $61.7 million, or 200%, to $92.7 million, during the three months ended June 30, 2015 as
compared to $30.9 million during the three months ended June 30, 2014 due to increases in cash flows from operating assets and
liabilities, due to/from affiliate, net and gain on asset dispositions which were offset by decreased net income. Increases to cash
flows from changes in operating assets and liabilities of $95.1 million included increases in cash flows relative to trade and other
receivables of $79.3 million. The increase cash flows from changes in the due to/from affiliate balance of $9.8 million is attributable
to improved collections from our Angolan operation and growth in the due to affiliate balance, which is included within our Sub-
Saharan Africa/Europe segment. For additional information refer to the Sonatide Joint Venture disclosure in Management's
Discussion and Analysis of this Form 10-Q. Changes to gain on asset disposition, net of $10.5 million was primarily due to
impairment losses recognized on stacked vessels during the first quarter of fiscal 2016.

Investing Activities

Net cash used in investing activities for the quarters ended June 30, is as follows:

(In thousands) 2015 Change 2014

Proceeds from the sale of assets $ 5,866 2,112 3,754
Proceeds from the sale/leaseback of assets —  (13,400) 13,400
Additions to properties and equipment (92,598) (52,724) (39,874)
Refunds from cancelled vessel construction contracts 24,190 24,190 —
Other (690) (693) 3
Net cash used in investing activities $ (63,232) (40,515) (22,717)

Investing activities for the three months ended June 30, 2015 used $63.2 million of cash, which is primarily attributed to $92.6
million of additions to properties and equipment partially offset by refunds received from shipyard related to vessel contracts which
were cancelled due to late delivery. See “Vessels and Other Commitments” under Note (7) in the Notes to the Financial Statements
included in Part I, Item 1 of this report. Additions to properties and equipment were comprised of approximately $3.8 million in
capitalized upgrades to existing vessels and equipment, $88.1 million for the construction of offshore support vessels, and
$0.7 million in other properties and equipment purchases.
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Investing activities for the three months ended June 30, 2014 used $22.7 million of cash, which is primarily attributed to $39.9
million of additions to properties and equipment partially offset by proceeds from the sale/leaseback of a vessel of $13.4 million.
Additions to properties and equipment were comprised of approximately $3.6 million in capitalized major repair costs, $31.4 million
for the construction of offshore support vessels, $3.7 for the purchase of ROVs, and $1.2 million in other properties and equipment
purchases.

Financing Activities

Net cash used in financing activities for the quarters ended June 30, is as follows:

(In thousands) 2015 Change 2014
Principal payments on long-term debt $ (23,662) (19,703) (3,959)
Debt borrowings 31,338 31,338 —
Debt issuance costs (936) (936) —
Proceeds from exercise of stock options — (994) 994
Cash dividends (11,789) 731  (12,520)
Other — (349) 349
Net cash used in financing activities $ (5,049) 10,087 (15,136)

Financing activities for the three months ended June 30, 2015 used $5 million of cash, primarily due to $20 million of payments on
the revolving line of credit, $3.6 million of scheduled semiannual principal payments on Norwegian Kroner denominated debt and
the quarterly payment of common stock dividends of $0.25 per common share, which were partially offset by $31.3 million of
additional borrowings.

Financing activities for the three months ended June 30, 2014 used $15.1 million of cash, primarily due to the quarterly payment of
common stock dividends of $0.25 per common share. During the quarter, approximately $4 million was also used to make
scheduled payments on Norwegian Kroner denominated borrowings.

Other Liquidity Matters

Vessel Construction. With its commitment to modernizing its fleet through its vessel construction and acquisition program over the
past decade, the company has successfully replaced the vast majority of the older vessels in its fleet with fewer, larger and more
efficient vessels that have a more extensive range of capabilities. These efforts are expected to continue through the delivery of the
16 vessels currently under construction, with the company anticipating that it will use some portion of its future operating cash flows
and existing borrowing capacity as well as possible new borrowings or lease finance arrangements in order to fund current and
future commitments in connection with the completion of the fleet renewal and modernization program. The company continues to
evaluate its fleet renewal program, whether through new construction or acquisitions, relative to other investment opportunities and
uses of cash, including the current share repurchase authorization, and in the context of current conditions in the E&P industry as
well as credit and capital markets.

At June 30, 2015, the company had approximately $103 million of cash and cash equivalents, of which $46.5 million was held by
foreign subsidiaries and is not expected to be repatriated. In addition, there was $600 million of committed credit facilities available
to the company at June 30, 2015.

In April 2015, the company notified an international shipyard, which at the time was constructing six 7,145 BHP towing-supply-class
vessels, that it was terminating the first three of the six towing-supply vessels as a result of late delivery and requested the return of
$36.1 million in aggregate installment payments together with interest on these installments, or all but approximately $0.8 million of
the carrying value of the accumulated costs through March 31, 2015. There was an aggregate $12.7 million in estimated remaining
costs to be incurred on these three vessels at the time of the termination. In May 2015, the company made a demand on the Bank
of China refundment guarantees that secure the return of these installments. In June 2015, the company entered into settlement
agreements with the shipyard that provided for a return of the $36.1 million in aggregate installment payments, termination of the
company’s obligation to pay any future amounts on these vessels, and the application of the accrued interest owing on the returned
installments ($3.5 million) to offset future installment obligations on other vessels at this shipyard. The interest “credit” is not
secured by Bank of China refundment guarantees. The shipyard returned $24.2 million in June 2015 and $12 million in July 2015.
The
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company has withdrawn its demands against the Bank of China refundment guarantees with respect to these three vessels. The
company recorded an impairment charge of $0.8 million in the first quarter of fiscal 2016 to write off the amounts not recoverable
from the shipyard.

In April 2015, the company entered into negotiations with an international shipyard constructing two 275-foot deepwater PSVs to
resolve issues associated with the late delivery of these vessels. In May 2015, the company settled these issues with the shipyard.
Under the terms of the settlement, the company can elect to take delivery of one or both completed vessels at any time prior
to June 30, 2016. That date is subject to two six month extension periods, each extension requiring the mutual consent of the
company and shipyard. If the company does not elect to take delivery of one or both vessels prior to June 30, 2016 (as that date
may be extended), (a) the company is entitled to receive the return of $5.4 million in aggregate installment payments per vessel
together with interest on these installments (or all but approximately $1 million of the company’s carrying value of the accumulated
costs per vessel through March 31, 2015) and (b) the company will be relieved of the obligation to pay to the shipyard the $21.7
million remaining payment per vessel. The shipyard’s obligation to return the $5.4 million (plus interest) per vessel if the company
elects not to take delivery of one or both vessels is secured by Bank of China refundment guarantees.

The company is experiencing substantial delay with one fast supply boat under construction in Brazil that was originally scheduled
to be delivered in September 2009. On April 5, 2011, pursuant to the vessel construction contract, the company sent the subject
shipyard a letter initiating arbitration in order to resolve disputes of such matters as the shipyard’s failure to achieve payment
milestones, its failure to follow the construction schedule, and its failure to timely deliver the vessel. The company has suspended
construction on the vessel and both parties continue to pursue that arbitration. The company has third party credit support in the
form of insurance coverage for 90% of the progress payments made on this vessel, or all but approximately $2.4 million of the
carrying value of the accumulated costs through June 30, 2015. The recovery of the progress payment has been actively pursued
during the current quarter and therefore the amounts not covered by insurance have been recognized as a vessel impairment and
the remaining $5.6 has been reclassified from construction in progress to other non-current assets.

The company generally requires shipyards to provide third party credit support in the event that vessels are not completed and
delivered in accordance with the terms of the shipbuilding contracts. That third party credit support typically guarantees the return of
amounts paid by the company, and generally takes the form of refundment guarantees or standby letters of credit issued by major
financial institutions generally located in the country of the shipyard. While the company seeks to minimize its shipyard credit risk by
requiring these instruments, the ultimate return of amounts paid by the company in the event of shipyard default is still subject to
the creditworthiness of the shipyard and the provider of the credit support, as well as the company’s ability to pursue successfully
legal action to compel payment of these instruments. When third party credit support is not available or cost effective, the company
endeavors to limit its credit risk by minimizing pre-delivery payments and through other contract terms with the shipyard.

Merchant Navy Officers Pension Fund . On July 15, 2013, a subsidiary of the company was placed into administration in the
United Kingdom. Joint administrators were appointed to administer and distribute the subsidiary’s assets to the subsidiary’s
creditors. The vessels owned by the subsidiary had become aged and were no longer economical to operate, which has caused the
subsidiary’s main business to decline in recent years. Only one vessel generated revenue as of the date of the administration. As
part of the administration, the company agreed to acquire seven vessels from the subsidiary (in exchange for cash) and to waive
certain intercompany claims. The purchase price valuation for the vessels, all but one of which were stacked, was based on
independent, third party appraisals of the vessels.

The company previously reported that a subsidiary of the company is a participating employer in an industry-wide multi-employer
retirement fund in the United Kingdom, known as the Merchant Navy Officers Pension Fund (MNOPF). The subsidiary that
participates in the MNOPF is the entity that was placed into administration in the U.K. MNOPF is that subsidiary’s largest creditor,
and has claimed as an unsecured creditor in the administration. The company believed that the administration was in the best
interests of the subsidiary and its principal stakeholders, including the MNOPF. The MNOPF indicated that it did not object to the
insolvency process and that, aside from asserting its claim in the subsidiary’s administration and based onthe company’s
representations of the financial status and other relevant aspects of the subsidiary, MNOPF will not pursue the subsidiary in
connection with any amounts due or which may become due to the MNOPF.

53



In December 2013, the administration was converted to a liquidation. That conversion allowed for an interim cash liquidation
distribution to be made to MNOPF. The conversion is not expected to have any impact on the company. The liquidation is expected
to be completed in calendar 2015. The company believes that the liquidation will resolve the subsidiary’s participation in the
MNOPF. The company also believes that the ultimate resolution of this matter will not have a material effect on the consolidated
financial statements.

Brazilian Customs . In April 2011, two Brazilian subsidiaries of Tidewater were notified by the Customs Office in Macae, Brazil that
they were jointly and severally being assessed fines of 155 million Brazilian reais (approximately $50 million as of June 30, 2015).
The assessment of these fines is for the alleged failure of these subsidiaries to obtain import licenses with respect to 17 Tidewater
vessels that provided Brazilian offshore vessel services to Petrobras, the Brazilian national oil company, over a three-year period
ending December 2009. After consultation with its Brazilian tax advisors, Tidewater and its Brazilian subsidiaries believe that
vessels that provide services under contract to the Brazilian offshore oil and gas industry are deemed, under applicable law and
regulations, to be temporarily imported into Brazil, and thus exempt from the import license requirement. The Macae Customs
Office has, without a change in the underlying applicable law or regulations, taken the position that the temporary importation
exemption is only available to new, and not used, goods imported into Brazil and therefore it was improper for the company to
deem its vessels as being temporarily imported. The fines have been assessed based on this new interpretation of Brazilian
customs law taken by the Macae Customs Office.

After consultation with its Brazilian tax advisors, the company believes that the assessment is without legal justification and that the
Macae Customs Office has misinterpreted applicable Brazilian law on duties and customs. The company is vigorously contesting
these fines (which it has neither paid nor accrued) and, based on the advice of its Brazilian counsel, believes that it has a high
probability of success with respect to the overturn of the entire amount of the fines, either at the administrative appeal level or, if
necessary, in Brazilian courts. In December 2011, an administrative board issued a decision that disallowed 149 million Brazilian
reais (approximately $48 million as of June 30, 2015) of the total fines sought by the Macae Customs Office. In two separate
proceedings in 2013, a secondary administrative appeals board considered fines totaling 127 million Brazilian reais (approximately
$41 million as of June 30, 2015) and rendered decisions that disallowed all of those fines. The remaining fines totaling 28 million
Brazilian reais (approximately $9 million as of June 30, 2015) are still subject to a secondary administrative appeals board hearing,
but the company believes that both decisions will be helpful in that upcoming hearing. The secondary board decisions disallowing
the fines totaling 127 million Brazilian reais are, however, still subject to the possibility of further administrative appeal by the
authorities that imposed the initial fines. The company believes that the ultimate resolution of this matter will not have a material
effect on the consolidated financial statements.

Legal Proceedings

Arbital Award for the Taking of the Company’'s Venez uelan Operations. On March 13, 2015, the three member tribunal
constituted under the rules of the World Bank’s International Centre for the Settlement of Investment Disputes (“ICSID”) awarded
subsidiaries of the company compensation, including accrued interest and costs, for the Bolivarian Republic of Venezuela’'s
(“Venezuela”) expropriation of the investments of those subsidiaries in Venezuela. The award, issued in accordance with the
provisions of the Venezuela-Barbados Bilateral Investment Treaty (“BIT”), represented $46.4 million for the fair market value of the
company’s principal Venezuelan operating subsidiary, plus interest from May 8, 2009 to the date of payment of that amount
accruing at an annual rate of 4.5% compounded quarterly ($14.7 million as of June 30, 2015) and $2.5 million for reimbursement of
legal and other costs expended by the company in connection with the arbitration. The aggregate award is therefore $63.6 million
as of June 30, 2015. The nature of the investments expropriated and the progress of the ICSID proceeding were previously
reported by the company in prior filings.

The company will take appropriate steps to enforce and collect the award, which is enforceable in any of the 150 member states
that are party to the ICSID Convention. As an initial step, the company was successful in having the award recognized and entered
on March 16, 2015 as a final judgment by the United States District
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Court for the Southern District of New York. In July 2015, Venezuela applied to ICSID to annul the award and obtained a provisional
stay of enforcement. The company has not yet received a timetable for briefing and hearings associated with the annulment
proceedings. The company is evaluating whether to seek to lift the provisional stay of enforcement during the pendency of the
annulment proceedings. Even in the absence of a stay of enforcement, the company recognizes that collection of the award may
present significant practical challenges, particularly in the short term. Because the award has yet to be satisfied and post-award
relief may be sought by Venezuela, the net impact of these matters on the company cannot be reasonably estimated at this time
and the company has not recognized a gain related to these matters as of June 30, 2015.

Nigeria Marketing Agent Litigation. In October 2012, Tidewater had notified the Nigerian marketing agent that it was
discontinuing its relationship with the Nigerian marketing agent (Phoenix Tide Offshore Nigeria Limited) and two of its principals
(H.H. The Otunba Ayora Dr.Bola Kuforiji-Olubi, OON and Olutokunbo Afolabi Kuforiji). The company has entered into a new
strategic relationship with a different Nigerian counterparty that it believes will better serve the company’s long term interests in
Nigeria. This new strategic relationship is currently functioning as the company intended.

On March 1, 2013, Tidewater filed suit in the London Commercial Court against Tidewater’s Nigerian marketing agent for breach of
the agent’s obligations under contractual agreements between the parties. The alleged breach involves actions of the Nigerian
marketing agent to discourage various affiliates of TOTAL S.A. from paying approximately $16 million (including U.S. dollar
denominated invoices and Naira denominated invoices which have been adjusted for the devaluation of the Naira relative to the
U.S. dollar) due to the company for vessel services performed in Nigeria. Shortly after the London Commercial Court filing, TOTAL
commenced interpleader proceedings in Nigeria naming the Nigerian agent and the company as respondents and seeking an order
which would allow TOTAL to deposit those monies with a Nigerian court for the respondents to resolve. On April 25, 2013,
Tidewater filed motions in the Nigerian Federal High Court to stop the interpleader proceedings in Nigeria or alternatively stay them
until the resolution of the suit filed in London. The company will continue to actively pursue the collection of those monies. On
April 30, 2013, the Nigerian marketing agent filed a separate suit in the Nigerian Federal High Court naming Tidewater and certain
TOTAL affiliates as defendants. The suit seeks various declarations and orders, including a claim for the monies that are subject to
the above interpleader proceedings, and other relief. The company is seeking dismissal of this suit and otherwise intends to
vigorously defend against the claims made. On or about December 30, 2014, the company received notice that the Nigerian
marketing agent had filed an action in the Nigerian Federal High court seeking to prevent the continuation of the proceedings
initiated by Tidewater in the London Commercial Court. The company intends to vigorously defend that action.

The company has not reserved for this receivable and believes that the ultimate resolution of this matter will not have a material
effect on the consolidated financial statements.

Various legal proceedings and claims are outstanding which arose in the ordinary course of business. In the opinion of
management, the amount of ultimate liability, if any, with respect to these actions, will not have a material adverse effect on the
company'’s financial position, results of operations, or cash flows.
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Contractual Obligations and Other Commercial Commit ments

A discussion regarding the company’s vessel construction commitments is disclosed in the “Vessel Count, Dispositions,
Acquisitions and Construction Programs” section above. The company did not have any other material changes in its contractual
obligations and commercial commitments other than in the ordinary course of business since the end of fiscal 2015 except as noted
below. The following table summarizes the changes to the company’s consolidated contractual obligations as of June 30, 2015 for
the remaining months of fiscal 2016, and the next four fiscal years and thereafter, and the effect such obligations, inclusive of
interest costs, are expected to have on the company’s liquidity and cash flows in future periods:

(In thousands) Payments Due by Fiscal Year
More Than
Total 2016 2017 2018 2019 2020 5 Years
Vessel construction obligations $ 223,301 154,509 64,101 4,691 — — —
Total obligations $ 223,301 154,509 64,101 4,691 — — —

Refer to the company’s Annual Report on Form 10-K for the fiscal year ended March 31, 2015 for additional information regarding
the company’s contractual obligations and commercial commitments.

Off-Balance Sheet Arrangements
Sale/Leasebacks

As of June 30, 2015, the future minimum lease payments for the vessels under the operating lease terms are as follows:

Fiscal 2015 Fiscal 2014
Fiscal year ending (In thousands) Sale/Leaseback Sale/lLeaseback Total
Remaining nine months of 2016 $ 7,114 15,659 22,773
2017 9,485 20,879 30,364
2018 9,605 23,485 33,090
2019 10,234 24,800 35,034
2020 11,497 25,519 37,016
Thereafter 30,866 39,744 70,610
Total future lease payments $ 78,801 150,086 228,887

Goodwill

The company historically performed its annual goodwill impairment test at the reporting unit level using carrying amounts as of
December 31 or more frequently if events and circumstances indicate that goodwill might be impaired.

During the quarter ended December, 31, 2014 the company performed its annual goodwill impairment assessment and determined
that the rapid and significant decline in crude oil and natural gas prices (which occurred and accelerated throughout the latter part
of the company’s third fiscal quarter), and the expected short to intermediate term effect that the downturn might have on levels of
exploration and production activity would likely have a negative effect on average day rates and utilization levels of the company’s
vessels. Expected future cash flow analyses using the projected average day rates and utilization levels in this new commodity
pricing environment were included in the company’s valuation models and indicated that the carrying value of the Americas and
Sub-Saharan Africa/Europe reporting units were less than their respective fair values. A goodwill impairment charge of $283.7
million, to write-off the company’s remaining goodwill, was recorded during the quarter ended December 31, 2014.

Application of Critical Accounting Policies and Est imates
The company’s Annual Report on Form 10-K for the year ended March 31, 2015, filed with the Securities and Exchange

Commission on May 28, 2015, describes the accounting policies that are critical to reporting the company’s financial position and
operating results and that require management’s most difficult, subjective or
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complex judgments. This Quarterly Report on Form 10-Q should be read in conjunction with the discussion contained in the
company’s Annual Report on Form 10-K for the year ended March 31, 2015, regarding these critical accounting policies.

New Accounting Pronouncements

For information regarding the effect of new accounting pronouncements, refer to Note (10) of Notes to Unaudited Condensed
Consolidated Financial Statements included in Part I, Item 1 of this report.

Effects of Inflation

Day-to-day operating costs are generally affected by inflation. Because the energy services industry requires specialized goods and
services, general economic inflationary trends may not affect the company’s operating costs. The major impact on operating costs
is the level of offshore exploration, field development and production spending by energy exploration and production companies. As
spending increases, prices of goods and services used by the energy industry and the energy services industry will increase.
Future increases in vessel day rates may shield the company from the inflationary effects on operating costs.

The company’s newer technologically sophisticated vessels generally require a greater number of specially trained fleet personnel
than the company’s older, smaller vessels.

The price of steel peaked in 2011 due to increased worldwide demand for the metal, which demand has since declined due to the
weakening of steel consumption and global economic industrial activity as a whole. If the price of steel declines, the cost of new
vessels will result in lower capital expenditures and depreciation expenses, which taken by themselves would increase our future
operating profits.

Environmental Compliance

During the ordinary course of business, the company’s operations are subject to a wide variety of environmental laws and
regulations that govern the discharge of oil and pollutants into navigable waters. Violations of these laws may result in civil and
criminal penalties, fines, injunction and other sanctions. Compliance with the existing governmental regulations that have been
enacted or adopted regulating the discharge of materials into the environment, or otherwise relating to the protection of the
environment has not had, nor is expected to have, a material effect on the company. Environmental laws and regulations are
subject to change however, and may impose increasingly strict requirements and, as such, the company cannot estimate the
ultimate cost of complying with such potential changes to environmental laws and regulations.

The company is also involved in various legal proceedings that relate to asbestos and other environmental matters. The amount of
ultimate liability, if any, with respect to these proceedings is not expected to have a material adverse effect on the company’s
financial position, results of operations, or cash flows. The company is proactive in establishing policies and operating procedures
for safeguarding the environment against any hazardous materials aboard its vessels and at shore-based locations. Whenever
possible, hazardous materials are maintained or transferred in confined areas in an attempt to ensure containment if an accident
were to occur.

In addition, the company has established operating policies that are intended to increase awareness of actions that may harm the
environment.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABOUT MARKET RISK

Market risk refers to the potential losses arising from changes in interest rates, foreign currency fluctuations and exchange rates,
equity prices and commodity prices including the correlation among these factors and their volatility. The company is primarily
exposed to interest rate risk and foreign currency fluctuations and exchange risk. The company enters into derivative instruments
only to the extent considered necessary to meet its risk management objectives and does not use derivative contracts for
speculative purposes.
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Interest Rate Risk and Indebtedness

Changes in interest rates may result in changes in the fair market value of the company’s financial instruments, interest income and
interest expense. The company’s financial instruments that are exposed to interest rate risk are its cash equivalents and long-term
borrowings. Due to the short duration and conservative nature of the cash equivalent investment portfolio, the company does not
expect any material loss with respect to its investments. The book value for cash equivalents is considered to be representative of
its fair value.

Revolving Credit and Term Loan Agreement

Please refer to the “Liquidity, Capital Resources and Other Matters” section of this report for a discussion on the company’s
revolving credit and term loan agreement and outstanding senior notes.

At June 30, 2015, the company had a $300 million outstanding term loan. The fair market value of this debt approximates the
carrying value because the borrowings bear interest at variable rates which currently approximate 1.7% percent (1.5% margin plus
0.20% Eurodollar rate). A one percentage point change in the Eurodollar interest rate on the $300 million term loan at June 30,
2015 would change the company'’s interest costs by approximately $3 million annually.

Senior Notes

Please refer to the “Liquidity, Capital Resources and Other Matters” section of this report for a discussion on the company’s
outstanding senior notes debt.

Because the senior notes outstanding at June 30, 2015 bear interest at fixed rates, interest expense would not be impacted by
changes in market interest rates. The following table discloses how the estimated fair value of our respective senior notes, as of
June 30, 2015, would change with a 100 basis-point increase or decrease in market interest rates:

Outstanding Estimated 100 Basis 100 Basis
(In thousands) Value Fair Value Point Increase  Point Decrease
September 2013 $ 500,000 531,339 497,422 568,158
August 2011 165,000 172,175 164,347 180,460
September 2010 425,000 440,712 423,907 458,446
July 2003 35,000 35,075 35,046 35,104
Total $ 1,125,000 1,179,301 1,120,722 1,242,168

Troms Offshore Debt

Troms Offshore has 45 million NOK, or approximately $7.5 million, outstanding in floating rate debt at June 30, 2015 (whose fair
value approximates the carrying value because the borrowings bear interest at variable NIBOR rates plus a margin). Troms
Offshore also had 428.4 million NOK, or $54.5 million, as well as $60.8 million of U.S. denominated outstanding fixed rate debt at
June 30, 2015. The following table discloses how the estimated fair value of the fixed rate Troms Offshore notes, as of June 30,
2015, would change with a 100 basis-point increase or decrease in market interest rates:

Outstanding Estimated 100 Basis 100 Basis
(In thousands) Value Fair Value Point Increase Point Decrease
Total $ 115,347 115,394 110,156 121,025

Foreign Exchange Risk

The company'’s financial instruments that can be affected by foreign currency fluctuations and exchange risks consist primarily of
cash and cash equivalents, trade receivables and trade payables denominated in currencies other than the U.S. dollar. The
company periodically enters into spot and forward derivative financial instruments as a hedge against foreign currency denominated
assets and liabilities, currency commitments, or to lock in desired interest rates. Spot derivative financial instruments are short-term
in nature and settle within two business days. The fair value of spot derivatives approximates the carrying value due to the short-
term
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nature of this instrument, and as a result, no gains or losses are recognized. Forward derivative financial instruments are generally
longer-term in nature but generally do not exceed one year. The accounting for gains or losses on forward contracts is dependent
on the nature of the risk being hedged and the effectiveness of the hedge.

As of June 30, 2015, Sonatide maintained the equivalent of approximately $110 million of Angola kwanza-denominated deposits in
Angolan banks, largely related to customer receipts that had not yet been converted to U.S. dollars, expatriated and then remitted
to the company. During the quarter ended June 30, 2015, the entities which comprise the operations of the Sonatide joint venture
recognized a foreign exchange loss of approximately $12 million, primarily as a result of the devaluation of Sonatide’s Angolan
kwanza denominated bank accounts relative to the U.S. dollar. The company has recognized 49% of the total foreign exchange
loss, or approximately $6 million, from the Sonatide entities through equity in net earnings/(losses) of unconsolidated companies.
Any further devaluation in the Angolan kwanza relative to the U.S. dollar would result in foreign exchange losses for Sonatide to the
extent the Angolan kwanza-denominated asset balances were in excess of kwanza-denominated liabilities, a portion of which will
be borne by the company as a 49% owner of Sonatide. Sonatide may be able to mitigate this exposure, but a hypothetical ten
percent devaluation of the kwanza relative to the U.S. dollar on a net kwanza-denominated asset balance of $100 million would
cause our equity in net earnings of unconsolidated companies to be reduced by $4.9 million.

Derivatives

The company had no spot contracts outstanding at June 30, 2015. The company had two foreign exchange spot contracts
outstanding at March 31, 2015, which had a notional value of $2.3 million and settled by April 1, 2015.

The company did not have any forward contracts outstanding at June 30, 2015 or March 31, 2015.
Other

Due to the company’s international operations, the company is exposed to foreign currency exchange rate fluctuations and
exchange rate risks on all charter hire contracts denominated in foreign currencies. For some of our international contracts, a
portion of the revenue and local expenses are incurred in local currencies with the result that the company is at risk of changes in
the exchange rates between the U.S. dollar and foreign currencies. We generally do not hedge against any foreign currency rate
fluctuations associated with foreign currency contracts that arise in the normal course of business, which exposes us to the risk of
exchange rate losses. To minimize the financial impact of these items the company attempts to contract a significant majority of its
services in U.S. dollars. In addition, the company attempts to minimize its financial impact of these risks by matching the currency
of the company’s operating costs with the currency of the revenue streams when considered appropriate. The company continually
monitors the currency exchange risks associated with all contracts not denominated in U.S. dollars.

ITEM4. CONTROLS AND PROCEDURES

CEO and CFO Certificates

Included as exhibits to this Quarterly Report on Form 10-Q are “Certifications” of the Chief Executive Officer and the Chief Financial
Officer. The first form of certification is required in accordance with Section 302 of the Sarbanes-Oxley Act of 2002. This section of
the Quarterly Report contains the information concerning the controls evaluation referred to in the Section 302 Certifications and
this information should be read in conjunction with the Section 302 Certifications for a more complete understanding of the topics
presented.

Evaluation of Disclosure Controls and Procedures

Disclosure controls and procedures are designed with the objective of ensuring that all information required to be disclosed in our
reports filed under the Securities Exchange Act of 1934 (“Exchange Act’), such as this report, is recorded, processed, summarized
and reported within the time periods specified in the Securities and Exchange Commission rules and forms. Disclosure controls and
procedures include, without limitation, controls and procedures designed to ensure that information required to be disclosed by an
issuer in the reports that it
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files or submits under the Exchange Act is accumulated and communicated to the issuer's management, including its chief
executive and chief financial officers, or person performing similar functions, as appropriate to allow timely decisions regarding
required disclosure. However, any control system, no matter how well conceived and followed, can provide only reasonable, and
not absolute, assurance that the objectives of the control system are met.

The company evaluated, under the supervision and with the participation of the company’s management, including the company’s
Chief Executive Officer and Chief Financial Officer, the effectiveness of the design and operation of the company’s disclosure
controls and procedures (as defined in Rule 13a-15(e) and 15d-15(e) under the Exchange Act, as amended), as of the end of the
period covered by this report. Based on that evaluation, the company’s Chief Executive Officer along with the company’s Chief
Financial Officer concluded that the company’s disclosure controls and procedures are effective.

Changes in Internal Control Over Financial Reportin = g

There was no change in the company’s internal control over financial reporting that occurred during the quarter ended June 30,
2015, that has materially affected, or is reasonably likely to materially affect, the company’s internal control over financial reporting.
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PART Il. OTHER INFORMATION

ITEM1. LEGAL PROCEEDINGS

Arbital Award for the Taking of the Company’s Venez  uelan Operations

On March 13, 2015, the three member tribunal constituted under the rules of the World Bank’s International Centre for the
Settlement of Investment Disputes (“ICSID”) awarded subsidiaries of the company compensation, including accrued interest and
costs, for the Bolivarian Republic of Venezuela's (“Venezuela”) expropriation of the investments of those subsidiaries in Venezuela.
The award, issued in accordance with the provisions of the Venezuela-Barbados Bilateral Investment Treaty (“BIT”), represented
$46.4 million for the fair market value of the company’s principal Venezuelan operating subsidiary, plus interest from May 8, 2009 to
the date of payment of that amount accruing at an annual rate of 4.5% compounded quarterly ($14.7 million as of June 30, 2015)
and $2.5 million for reimbursement of legal and other costs expended by the company in connection with the arbitration. The
aggregate award is therefore $63.6 million as of June 30, 2015. The nature of the investments expropriated and the progress of the
ICSID proceeding were previously reported by the company in prior filings.

The company will take appropriate steps to enforce and collect the award, which is enforceable in any of the 150 member states
that are party to the ICSID Convention. As an initial step, the company was successful in having the award recognized and entered
on March 16, 2015 as a final judgment by the United States District Court for the Southern District of New York. In July 2015,
Venezuela applied to ICSID to annul the award and obtained a provisional stay of enforcement. The company has not yet received
a timetable for briefing and hearings associated with the annulment proceedings. The company is evaluating whether to seek to lift
the provisional stay of enforcement during the pendency of the annulment proceedings. Even in the absence of a stay of
enforcement, the company recognizes that collection of the award may present significant practical challenges, particularly in the
short term. Because the award has yet to be satisfied and post-award relief may be sought by Venezuela, the net impact of these
matters on the company cannot be reasonably estimated at this time and the company has not recognized a gain related to these
matters as of June 30, 2015.

Nigeria Marketing Agent Litigation

In October 2012, Tidewater had notified the Nigerian marketing agent that it was discontinuing its relationship with the Nigerian
marketing agent (Phoenix Tide Offshore Nigeria Limited) and two of its principals (H.H. The Otunba Ayora Dr.Bola Kuforiji-Olubi,
OON and Olutokunbo Afolabi Kuforiji). The company has entered into a new strategic relationship with a different Nigerian
counterparty that it believes will better serve the company’s long term interests in Nigeria. This new strategic relationship is
currently functioning as the company intended.

On March 1, 2013, Tidewater filed suit in the London Commercial Court against Tidewater's Nigerian marketing agent for breach of
the agent’s obligations under contractual agreements between the parties. The alleged breach involves actions of the Nigerian
marketing agent to discourage various affiliates of TOTAL S.A. from paying approximately $16 million (including U.S. dollar
denominated invoices and Naira denominated invoices which have been adjusted for the devaluation of the Naira relative to the
U.S. dollar) due to the company for vessel services performed in Nigeria. Shortly after the London Commercial Court filing, TOTAL
commenced interpleader proceedings in Nigeria naming the Nigerian agent and the company as respondents and seeking an order
which would allow TOTAL to deposit those monies with a Nigerian court for the respondents to resolve. On April 25, 2013,
Tidewater filed motions in the Nigerian Federal High Court to stop the interpleader proceedings in Nigeria or alternatively stay them
until the resolution of the suit filed in London. The company will continue to actively pursue the collection of those monies. On
April 30, 2013, the Nigerian marketing agent filed a separate suit in the Nigerian Federal High Court naming Tidewater and certain
TOTAL affiliates as defendants. The suit seeks various declarations and orders, including a claim for the monies that are subject to
the above interpleader proceedings, and other relief. The company is seeking dismissal of this suit and otherwise intends to
vigorously defend against the claims made. On or about December 30, 2014, the company received notice that the Nigerian
marketing agent had filed an action in the Nigerian Federal High court seeking to prevent the continuation of the proceedings
initiated by Tidewater in the London Commercial Court. The company intends to vigorously defend that action.

61



The company has not reserved for this receivable and believes that the ultimate resolution of this matter will not have a material
effect on the consolidated financial statements.

Other Items

Various legal proceedings and claims are outstanding which arose in the ordinary course of business. In the opinion of
management, the amount of ultimate liability, if any, with respect to these actions, will not have a material adverse effect on the
company’s financial position, results of operations, or cash flows. Information related to various commitments and contingencies,
including legal proceedings is disclosed in Note (8) of Notes to the Unaudited Condensed Consolidated Financial Statements
included in Part I, Item 1 of this report.

ITEM 1A. RISK FACTORS

There have been no material changes to the risk factors as previously disclosed in Item 1A in the company’s Annual Report on
Form 10-K for the year ended March 31, 2015, filed with the Securities and Exchange Commission on May 28, 2015.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Common Stock Repurchase Program

In May 2014, the company’s Board of Directors authorized the company to spend up to $200 million to repurchase shares of its
common stock in open-market or privately-negotiated transactions. In May 2015, the company’s Board of Directors authorized an
extension of its May 2014 common stock repurchase program from its original expiration date of June 30, 2015 to June 30, 2016. In
fiscal 2015, $100 million was used to repurchase common stock under the May 2014 share repurchase program. No shares were
repurchased by the company during the period from March 31, 2015 to June 30, 2015 and as of the end of this period $100 million
remained authorized and available to repurchase shares under the May 2014 share repurchase program. If shares are purchased
in open market or privately-negotiated transactions pursuant to this share repurchase program, the company will use its available
cash and/or, when considered advantageous, borrowings under its revolving credit facility or other borrowings to fund any share
repurchases. The company evaluates share repurchase opportunities relative to other investment opportunities, the company’s own
liquidity and in the context of current conditions in the credit and capital markets.

ITEM3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM4. RESERVED

None.

ITEMS. OTHER INFORMATION

None.

ITEM 6. EXHIBITS

The information required by this Item 6 is set forth in the Index to Exhibits accompanying this quarterly report on Form 10-Q.
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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

TIDEWATER INC.
(Registrant)

Date: August 10, 2015 /sl Jeffrey M. Platt
Jeffrey M. Platt
President and Chief Executive Officer
(Principal Executive Officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons
on behalf of the Registrant and in the capacities indicated.

Date: August 10, 2015 /s/ Quinn P. Fanning
Quinn P. Fanning
Executive Vice President and Chief Financial Officer
(Principal Financial Officer)

Date: August 10, 2015 /sl Craig J. Demarest
Craig J. Demarest
Vice President, Principal Accounting Officer and Controller
(Principal Accounting Officer)
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EXHIBIT INDEX

Exhibit

Number Description

3.1 Restated Certificate of Incorporation of Tidewater Inc. (filed with the Commission as Exhibit 3(a) to the company’s
quarterly report on Form 10-Q for the quarter ended September 30, 1993, File No. 1-6311).

3.2 Tidewater Inc. Amended and Restated Bylaws dated May 17, 2012 (filed with the Commission as Exhibit 3.2 to the
company’s current report on Form 8-K on May 22, 2012, File No. 1-6311).

4.1 Note Purchase Agreement, dated July 1, 2003, by and among Tidewater Inc., certain of its subsidiaries, and certain
institutional investors (filed with the Commission as Exhibit 4 to the company’s quarterly report on Form 10-Q for the
quarter ended June 30, 2003, File No. 1-6311).

4.2 Note Purchase Agreement, dated September 9, 2010, by and among Tidewater Inc., certain of its subsidiaries, and
certain institutional investors (filed with the Commission as Exhibit 10.1 to the company’s current report on Form 8-K
on September 15, 2010, File No. 1-6311).

4.3 Note Purchase Agreement, dated September 30, 2013, by and among Tidewater Inc., certain of its subsidiaries, and
certain institutional investors (filed with the Commission as Exhibit 10.1 to the company’s current report on Form 8-K
on October 3, 2013, File No. 1-6311).

10.1* Amendment No. 1, dated May 26, 2015, to Fourth Amended and Restated Credit Agreement, among Tidewater Inc.
and its domestic subsidiaries, Bank of America, N.A., as Administrative Agent and Lender, and JPMorgan Chase
Bank, N.A., Wells Fargo Bank, N.A.,, DNB Capital LLC, Compass Bank, The Bank of Tokyo-Mitsubishi UFJ, Ltd.,
U.S. Bank National Association, Whitney Bank, Santander Bank, N.A., Regions Bank, Amegy Bank, N.A., Northern
Trust Company, and Standard Chartered Bank, as Lenders.

10.2*+ Tidewater Inc. Company Performance Executive Officer Annual Incentive Plan for Fiscal 2016

10.3*+ Tidewater Inc. Individual Performance Executive Officer Annual Incentive Plan for Fiscal 2016

10.4*+ Tidewater Inc. Management Annual Incentive Plan for Fiscal 2016

15* Letter re Unaudited Interim Financial Information

31.1* Certification of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.2* Certification of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32.1* Certification 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.

* Filed herewith
+ Indicates a management contract or compensatory plan or arrangement.
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Exhibit 10.1

AMENDMENT NO.1TO
FOURTH AMENDED AND RESTATED CREDIT AGREEMENT

AMENDMENT NO.1TO FOURTH AMENDED AND RESTATED CREDIT AGREEMENT (this “ Amendment), dated as of
May 26, 2015 (the " Effective Dat®, by and amon@ IDEWATER INC., a Delaware corporation (the * Compdhyand its Domestic
Subsidiaries (as defined in the Credit Agreementefined below) (together with the Company, coilety, the “ Borrowers and each
individually, a “ Borrower’), BANK OF AMERICA, N.A. and the other lenders party to the Credit Agreerfrent time to time (collectively,
the “ Lenders), andBANK OF AMERICA, N.A., as Administrative Agent.

WHEREAS, the Borrowers, the Lenders, and the Administrafigent are parties to that certain Fourth AmendetiRestated Credit
Agreement, dated as of June 21, 2013 (as the saypdenamended, amended and restated or otherwidiiedaand in effect from time to
time, the “ Credit Agreemeriy;

WHEREAS, the Borrowers desire to amend the Credit Agreenteallow for an extension of the Maturity Date &scribed in new
Section 2.19 added pursuant to this Amendment, and to amemdicether provisions of the Credit Agreement;

WHEREAS, in connection with this Amendment, the Borrowerguest a one-year extension of the Maturity Dateragided under new
Section 2.19 added pursuant to this Amendment, to be effectivéhe Effective Date;

WHEREAS, the Required Lenders have agreed to amend thet@wgdiement as provided more fully herein;

WHEREAS, those Lenders who have agreed to extend the Mafate of their Loans and the Availability Periditioeir Revolving
Credit Commitments as requested by the Borrowersuaint to Section 2.19 have so indicated on tlgirasure pages hereto; and

NOW THEREFORE , in consideration of the mutual agreements coathhrerein and for other good and valuable condiiderghe
receipt and sufficiency of which are hereby ackremgled, the parties hereto hereby agree as follows:

SECTION 1. Definitions . Unless otherwise defined herein, capitalized tansesd herein shall have the meanings provided theirethe
Credit Agreement



SECTION 2. Amendmentsto the Credit Agreement . Upon the satisfaction of the conditions set fantisection 4 hereof, the parties
hereto agree that the Credit Agreement and Sch&dddethereto shall be amended to delete the bieatkstricken text (indicated textually in
the same manner as the following exampte:{-strdleat}) and to add the bold, doublediderlined text (indicated textually in the samenrmaa
as the following example: doublederlined tex) as set forth in the pages of the Credit Agreerreerd the updated Schedules 2.01 and 7.01,
attached at Exhibit Aereto.

SECTION 3. Representations and Warranties. The Borrowers hereby represent and warrant to #melers and the Administrative
Agent as follows:

(a) Representations and Warranties in the Credieément The representations and warranties of the LoatieBacontained in
Article V of the Credit Agreement or any other Ldaacuments, or which are contained in any docuraeitstrument furnished at any time
under or in connection with the Credit Agreemenswech Loan Document, were true and correct aseofitte when made and continue to be
true and correct on the date hereof, except textent that such representations and warrantiasfiadly refer to an earlier date, in which ¢
they were true and correct as of such earlier daeé except that for purposes of this clause li@)representations and warranties contained ir
Section 5.05(a) of the Credit Agreement shall bentked to refer to the most recent statements fugdiglhirsuant to Section 6.01(a) of the
Credit Agreement.

(b) Ratification, EtcExcept as expressly amended hereby, the Creditefvggat, the other Loan Documents and all documents,
instruments and agreements related thereto, aebyeatified and confirmed in all respects and Ist@itinue in full force and effect. The
Credit Agreement, together with this Amendment]ldieread and construed as a single agreementefiglitences in the Loan Documents to
the Credit Agreement or any other Loan Documenil fleaeafter refer to the Credit Agreement or athyeo Loan Document as amended
hereby.

(c) Authorization; No ContraventioriThe execution, delivery and performance by eamhidver of this Amendment have been
duly authorized by all necessary corporate or otihganizational action and do not and will not¢ahtravene the terms of any of such
Borrower’s Organization Documents; (b) conflict kvir result in any breach or contravention of har ¢reation of any Lien under, or require
any payment to be made under (i) any Contractudfy@ion to which such Borrower is a party or affeg such Borrower or the properties of
such Borrower or any of its Subsidiaries or (iiyamder, injunction, writ or decree of any Govermta Authority or any arbitral award to
which such Borrower or its property is subject(@rviolate any Law.

(d) Binding Effect. This Amendment, the Credit Agreement as amendegbly and each other Loan Document constitutegad, le
valid and binding obligation of such Borrower, em@able against each Borrower that is party thereé@cordance with its terms, subject to
(a) the effects of any Debtor Relief Laws, (b) ifedlcovenants of good faith and fair dealing, ar)dgéneral principles of equity, regardless of
whether considered in a proceeding in equity dawat

(e) No Default No Default or Event of Default has occurred amdantinuing.
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SECTION 4. Conditions to Effectiveness . This Amendment shall become effective as of thed&i¥e Date at the time that all the
following conditions precedent have been satisfied:

(a) execution and delivery of an original countetrpéthis Amendment by the Borrowers, the Admiratve Agent and the
Required Lenders;

(b) all corporate or other action necessary fornédilal execution, delivery and performance by tlogrBwers of this Amendment
shall have been duly and effectively taken, and@wie thereof shall have been provided to the Adinative Agent;

(c) there shall not have occurred since March 8142any event or circumstance, either individualiyn the aggregate, that has |
or could be reasonably expected to have a Matgdaérse Effect;

(d) there shall not be any actions, suits, procegliclaims or disputes pending or, to the knowdeafgany of the Borrowers,
threatened, at Law, in equity, in arbitration ofdse any Governmental Authority, by or against &wyrower that either individually or in the
aggregate could reasonably be expected to haveeriMaidverse Effect;

(e) No report, financial statement, certificateotiter information furnished (whether in writingamally) by or on behalf of any
Loan Party to the Administrative Agent or any Lentheconnection with the transactions contemplditertby and the negotiation of this
Agreement or delivered hereunder or under any dtbhan Document (in each case as modified or supghéad by other information so
furnished) taken as a whole contains any materisdtatement of fact or omits to state any matéaietl necessary to make the statements
therein, in the light of the circumstances undeiciWhhey were made, not misleading; providealt, with respect to projected financial
information, the Borrowers represent only that suébrmation was prepared in good faith based wgssumptions believed to be reasonable :
the time such projected financial information wasiwekred (it being recognized by the AdministratAgent and the Lenders that such proje
financial information is not to be viewed as fantlas subject to significant uncertainties and oa@ncies many of which are beyond the
Borrowers’ control, that no assurance can be giliahany particular financial projections will beatized, and that actual results may vary
materially from such projected financial informatjp

(f) the Administrative Agent shall have receiveat, the account of each Lender who has agreed emédxhe Maturity Date of its
Loans and the Availability Period of its RevolviG@gedit Commitments, the fee for such extensionrasiged in the Fee Letter;

(9) all accrued and invoiced fees and expensdseoftiministrative Agent, the Syndication Agent dinel Active Co-Lead
Arrangers, including reasonable and documented fega and related out-of-pocket expenses, sha# baen paid by the Borrowers.
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SECTION 5. Miscellaneous .

(a) Continuing Effect; No Other Consents or Amendments . Except as specifically provided herein, the Crédjteement and the
other Loan Documents shall remain in full force afféct in accordance with their respective termd are hereby ratified and confirmed in all
respects. No consent herein granted or agreemeginlreade shall extend beyond the terms expressiipgh herein for such consent or
agreement, nor shall anything contained hereindeengd to imply any willingness of the Administrati#gent or the Lenders to agree to, or
otherwise prejudice any rights of the Administratigent or the Lenders with respect to, any sinutarsents or agreements that may be
requested for any future period and this Amendmsbatl not be construed as a waiver of any otherigian of the Loan Documents or to
permit the Borrowers to take any other action wiigcprohibited by the terms of the Credit Agreemamd the other Loan Documents. Nothing
contained in this Amendment shall in any way prijeadimpair or affect any rights or remedies of &eynder or the Borrowers under the Cr:
Agreement or the other Loan Documents.

(b) References . From and after effectiveness of this Amendmentpfihe terms and provisions of this Amendmentteneby
incorporated by reference into the Credit Agreemasapplicable, as if such terms and provisiongset forth in full therein, as applicable.

(c) GoverningLaw . THISAMENDMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH,
THE LAW OF THE STATE OF NEW YORK WITHOUT REGARD TO CONFLICT OF LAWSPRINCIPLESTHEREOF (OTHER
THAN SECTIONS 5-1401 AND 5-1402 OF THE NEW YORK GENERAL OBLIGATIONSLAW).

(d) Counterparts. This Amendment may be executed by one or moreepéities hereto on any number of separate cowmterp
(including by facsimile or other electronic transsion), and all of said counterparts taken togethell be deemed to constitute one and the
same instrument. A set of the copies of this Amesntrsigned by all the parties shall be lodged withBorrowers and the Administrative
Agent.

(e)Headings . Section headings in this Amendment are includedihdor convenience of reference only and shalloawistitute a
part of this Amendment for any other purpose.

(f) Binding Effect; Assignment . This Amendment shall be binding upon and inurénéolienefit of the Loan Parties, the
Administrative Agent and the Lenders and their eeipe successors and assigns in accordance witiertims of the Credit Agreement.

(9) Integration . This Amendment incorporates all negotiationshef parties hereto with respect to the subject ma#&eeof and is
the final expression and agreement of the pargesth with respect to the subject matter hereos Amendment represents the agreement of
the parties hereto with respect to the subjectenatireof, and there are no promises, undertakiegsgsentations or warranties by any party
hereto relative to subject matter hereof not exgyeset forth or referred to herein.
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IN WITNESSWHEREOF , the parties hereto have caused their duly ambdrmfficers to execute and deliver this Amendnasnf the
date first above written.

TIDEWATER INC.

By: /s/ Quinn P. Fanning
Name Quinn P. Fannin
Title: Executive Vice President and Chief Financial
Officer

CAJUN ACQUISITIONS, L.L.C.

GULF FLEET SUPPLY VESSELS,L.L.C.
HILLIARD OIL & GAS, INC.

JAVA BOAT CORPORATION

POINT MARINE, L.L.C.

QUALITY SHIPYARDS, L.L.C.

S.O.P., INC.

TIDEWATER MARINE, L.L.C.
TIDEWATER MARINE ALASKA, INC.
TIDEWATER MARINE SAKHALIN, L.L.C.
TIDEWATER MARINE WESTERN, INC.
TIDEWATER SUBSEA, L.L.C.
TIDEWATER SUBSEA ROV, L.L.C.
TIDEWATER VENTURE, INC.

TWENTY GRAND (BRAZIL),L.L.C.
TWENTY GRAND MARINE SERVICE, L.L.C.
ZAPATA GULF MARINE, L.L.C.

By: /s/ Quinn P. Fanning
Name Quinn P. Fannin
Title: Treasurel

TIDEWATER CORPORATE SERVICES, L.L.C.

By: /s/ Darren J. Vorst
Name Darren J. Vors
Title: Treasure

TIDEWATER MEXICO HOLDING, L.L.C.

By: /s/ Mikkel Jensen
Name Mikkel Jenser
Title: Presiden




BANK OF AMERICA, N.A., as a Lende

By: /s/ Irene Bertozzi Bartenstein

Name Irene Bertozzi Bartenste
Title: Director

The undersigned agrees to extend the Maturity fadeine 21, 2019 pursuant to Section 2fithe Credit Agreement.
BANK OF AMERICA, N.A., as a Lende

By: /s/ Irene Bertozzi Bartenstein

Name Irene Bertozzi Bartenste
Title: Director



JPMORGAN CHASE BANK, N.A., as Lende

By: /s/ Donald Hunt

Name Donald Huni
Title: Officer

The undersigned agrees to extend the Maturity fadeine 21, 2019 pursuant to Section 2fithe Credit Agreement.
JPMORGAN CHASE BANK N.A., as a Lende

By: /s/ Donald Hunt

Name Donald Huni
Title: Officer



WELLSFARGO BANK, N.A., as a Lende

By: /s/ Corbin Womac

Name Corbin Womac
Title: Director

The undersigned agrees to extend the Maturity fadeine 21, 2019 pursuant to Section 2fithe Credit Agreement.
WELLSFARGO BANK, N.A., as a Lende

By: /s/ Corbin Womac

Name Corbin Womac
Title: Director



DNB CAPITAL LLC, as aLende

By: /s/ Anders Platou

Name Anders Platot
Title: Senior Vice Presidel

By: /s/ Stian Lovseth

Name Stian Lovsett
Title: First Vice Presider

The undersigned agrees to extend the Maturity Rafeine 21, 2019 pursuant to Section 2fithe Credit Agreement.
DNB CAPITAL LLC., as a Lende

By: /s/ Anders Platou

Name Anders Platot
Title: Senior Vice Presidel

By: /s/ Stian Lovseth

Name Stian Lovsett
Title: First Vice Presider



COMPASSBANK , as a Lende

By: /s/ Michael Dixon

Name Michael Dixon
Title: Senior Vice Presidel

The undersigned agrees to extend the Maturity fadeine 21, 2019 pursuant to Section 2fithe Credit Agreement.
COMPASSBANK , as a Lende

By: /s/ Michael Dixon

Name Michael Dixon
Title: Senior Vice Presidel



THE BANK OF TOKYO-MITSUBISHI UFJ,LTD.,
as a Lende

By: /s/ Kevin Sparks

Name Kevin Sparks
Title: Vice Presiden

The undersigned agrees to extend the Maturity fadeine 21, 2019 pursuant to Section 2fithe Credit Agreement.

THE BANK OF TOKYO-MITSUBISHI UFJ,LTD.,
as a Lende

By: /s/ Kevin Sparks

Name Kevin Sparks
Title: Vice Presiden



WHITNEY BANK , as a Lende

By: /s/ Kevin C. Eriksen

Name Kevin C. Erickser
Title: Senior Vice Presidel

The undersigned agrees to extend the Maturity fadeine 21, 2019 pursuant to Section 2fithe Credit Agreement.
WHITNEY BANK , as a Lende

By: /s/ Kevin C. Eriksen

Name Kevin C. Erikser
Title: Senior Vice Presidel

[Signature Page to Amendment No.



U.S. BANK NATIONAL ASSOCIATION, as a Lende

By: Michael P. Pickman
Name Michael P. Pickmau
Title: Vice Presiden

The undersigned agrees to extend the Maturity fadeine 21, 2019 pursuant to Section 2fithe Credit Agreement.

U.S. BANK NATIONAL ASSOCIATION, as a Lende

By: /s/ Michael P. Pickman
Name Michael P. Pickmal
Title: Vice Presiden




REGIONSBANK , as a Lende

By: /s/ Scott Sarrat

Name Scott Sarra
Title: Senior Vice Presidel

The undersigned agrees to extend the Maturity fadeine 21, 2019 pursuant to Section 2fithe Credit Agreement.
REGIONSBANK , as a Lende

By: /s/ Scott Sarrat

Name Scott Sarra
Title: Senior Vice Presidel



AMEGY BANK, N.A., as a Lende

By: /s/ James C. Day

Name James C. Da
Title: Vice Presiden

The undersigned agrees to extend the Maturity fadeine 21, 2019 pursuant to Section 2fithe Credit Agreement.
AMEGY BANK, N.A., as a Lende

By: /s/ James C. Day

Name James C. Da
Title: Vice Presiden



THE NORTHERN TRUST COMPANY , as a Lende

By: /s/ Keith L. Burson

Name Keith L. Burson
Title: Vice Presiden

The undersigned agrees to extend the Maturity fadeine 21, 2019 pursuant to Section 2fithe Credit Agreement.
THE NORTHERN TRUST COMPANY , as a Lende

By: /s/ Keith L. Burson

Name Keith L. Burson
Title: Vice Presiden



STANDARD CHARTERED BANK , as a Lende

By: /s/ Felipe Macia

Name Felipe Maciz
Title: Managing Director Syndications, Americ

By: /s/ Hsing H. Huang

Name Hsing H. Huan¢
Title: Associate Directo

The undersigned agrees to extend the Maturity Rafeine 21, 2019 pursuant to Section 2fithe Credit Agreement.
STANDARD CHARTERED BANK , as a Lende

By: /s/ Felipe Macia

Name Felipe Maciz
Title: Managing Director Syndications, Americ

By: /s/ Hsing H. Huang

Name Hsing H. Huan¢
Title: Associate Directo

[Signature Page to Amendment No.



SANTANDER BANK, N.A., as a Lende

By: /s/ Daniel O’Connor

Name Daniel C' Connor
Title: Managing Directo

The undersigned agrees to extend the Maturity fadeine 21, 2019 pursuant to Section 2fithe Credit Agreement.
SANTANDER BANK, N.A., as a Lende

By: /s/ Daniel O’Connor

Name Daniel C Connor
Title: Managing Directo

[Signature Page to Amendment No.



ACKNOWLEDGED AND AGREED ASOF THE
DATE FIRST SET FORTH ABOVE:

BANK OF AMERICA, N.A., as Administrative Ager

By: /s/ Erik M. Truette

Name: Erik M. Truette
Title: Vice Presiden



EXHIBIT A

Please see attached.



Exhibit 10.2

TIDEWATER INC.
COMPANY PERFORMANCE EXECUTIVE OFFICER
ANNUAL INCENTIVE PLAN
FOR FISCAL YEAR 2016

PLAN OBJECTIVE

The primary objective of the Tidewater Inc. Comp&®rformance Executive Officer Annual IncentiverP(gne “Plan”) is to reward
Tidewater’s executive officers for their leadersimhelping Tidewater Inc. (the “Company”) achieigefinancial and operating goals for
the fiscal year. The Plan links a significant elet& potential variable annual compensation toat@mplishment of these goals.

The Compensation Committee of the Board of Directmtablished the Plan to maximize Tidewater's diolu under Section 162(m) of
the Internal Revenue Code of 1986, as amendedhamégulations and guidance thereunder (“Sectt#{rh)”), provided that such
actions are consistent with its philosophy andilest interest of Tidewater and its stockhold&rshe Company’s 2013 Annual
Meeting of Stockholders, the Company’s stockhol@gnsroved the material terms of a Section 162(myuahincentive plan (theSectior
162(m) Plan”) in order to qualify amounts paid untfee Plan as performance-based compensation Gei¢ion 162(m). The provisions
of this Plan document operate in conjunction wétihd are subject to the material terms of, the 8edt62(m) Plan.

Notwithstanding the provisions of Section 162(rhg Compensation Committee may award compensatisidewf the Plan that is not
fully tax deductible, if the Compensation Committetermines that such award is consistent withhtksophy and in the best interes
Tidewater and its stockholders. Such compensagisured outside of the Plan shall include, but ndinbiéed to, the Tidewater Inc.
Individual Performance Annual Incentive Plan (thedividual Performance Plan”), which is a sepapéa providing annual awards
based upon an evaluation of individual performance.

ADMINISTRATION

The Plan shall be administered by the Compens&@nmittee of the Board of Directors of the Compamypyvided that all of the
members of the Compensation Committee qualify asstde directors” under Section 162(m). If all bétmembers do not so qualify, the
Plan shall be administered by a special subcomenittehe Compensation Committee, all of the membevghich qualify as “outside
directors” under Section 162(m). The term “Comneittehall be used herein to refer to the commithee is currently authorized to
administer the Plan. The authority of the Committball include, in particular, authority to:

A. designate participants and target award percenfagasparticular yeal

B. establish performance goals and metrics for aqdati year:



VI.

VII.

C. consider the achievement of the performance goalsrgetrics and whether any payment will be madeureter;

D. establish regulations for the administrationhs Plan and make all determinations deemed negedssdahe administration of the
Plan; anc

E. approve payments to the extent performance goalsretrics have been achiev:

The Committee may use its discretion to reduce @litninate, but not to increase, the bonus ampayéble to a participant under the
Plan formula.

BASIC PLAN CONCEPT

The Plan focuses on Tidewater’s financial and gadetformance.

ELIGIBILITY CRITERIA

The Committee has designated all of the Compaayecutive officers (Chief Executive Officer, Ghignancial Officer, Chief Operatiol
Officer, Executive Vice President — General Counaetl Executive Vice President — Chief Investmezitfons Officer) as participants
in this Plan.

PERFORMANCE MEASURES AND STANDARDS

The performance goals approved by the Companytkktdders at the 2013 Annual Meeting of Stockhaderthe Section 162(m) Plan
included financial and safety metrics, and the pidébonuses payable under this Plan will be bagmuh those factors.

AWARD OPPORTUNITIES

By June 29, 2015, the Committee specified targantive awards for each participant, which were matized by the Committee in
writing or reflected in the minutes of a Committeeeting. These amounts are determined based upbrekgible participant’s base
salary in effect on June 29, 2015 multiplied by tdwgyet percent associated with the participardg'stipn within the Company. This
percentage increases or decreases based upompante above or below the target. If a participast & change in position during the
fiscal year, that participant’s target percentagehe adjusted prospectively and his or her ananadrd will be calculated on a pro rata
basis (based on the number of days the particgamed at each position). The annual award to ticipant under this Plan may not
exceed $3 million.

COMPANY PERFORMANCE CRITERIA

For fiscal 2016, the Company performance annual®@mount will be based upon three metrics — twaritial metrics (cash flow from
operations and vessel operating margin percentagkepne safety metric. At target performance lewesh of these three performance
components would pay out at 25% of the target bohlas remaining 25% of a participant’s target boammunt will be eligible for
payment under the Individual Performance Plan, Whbigerates independently from this Plan.
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VIII.

At financial and safety performance levels above laglow the target levels, the 25%/25%/25% relatigmwill change. The bonus
declared for each of the two financial metrics bhat exceed 3 times target. The safety portiothefbonus shall not exceed 2 times
target for pre-approved metrics indicating excamlgerformance.

DETERMINATION OF BONUSAMOUNT

The performance criteria described below will bedu® determine potential annual bonus amounts.

A. Financial Metrics For fiscal 2016, the two financial metrics arstcélow from operations and vessel operating margin

percentage. By June 29, 2015, the specific taagedgpayout percentages for each of these two fiametrics for the 2016
fiscal year were established by the Committee itivgr or reflected in minutes of a Committee megtifihese two metrics
operate independently, and the calculation of shelfi be adjusted as provided in subsection

1. Cash Flow From OperationsCash flow from operationgheans net cash provided by operating activitiegpsrted ir

the Compan’'s consolidated statements of cash flows for threafigear ended March 31, 20:

2. Vessel Operating Margin Percentag¥@essel operating margin percentage” means tfierdnce between vessel

revenues and vessel operating expenses, divideddsgl revenue, as reported in the Compgaoghsolidated stateme
of earnings for the fiscal year ended March 31,62

3. Adjustments Certain pre-approved adjustments will be madealnulating the financial metrics. Specificallyeth
calculation of each financial metric will be addtfor any of the following items as reported ia @ompany’s
consolidated financial statemen

a.
b.

c.
d.

cumulative effect of accounting chang

extraordinary, unusual, or infrequently occugritems, as those terms are defined in FASB ASUCT2p5, less
the amount of related income tax

discontinued operations; a

the effect of any acquisitions for a twe-month period following the date of such acquisiti

The Committee is under no obligation to declarpay a bonus based on either financial metric. Bohef the two financial
metrics, the declared portion of the bonus for digipant may not exceed 3 times the target awardHat metric.

B. Safety Criteria The safety performance measurement is deternip@dthievement of the Company’s overall establigteddty
performance goals for the fiscal year, establishesriting by the Committee or reflected in the miies
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of a Committee meeting by June 29, 2015. Undergéiformance measure, potential payout is diremdlyelated with the Total
Recordable Incident Rate (TRIR) for the currentdisyear.” Total Recordable Incident R is defined as follows

(Loss Time Accidents + Recordable Total Recordable Incident
Incidents) X _ Rate per
200,000 (man hours) - 200,000 man hours of
Total Man Hour Exposur exposure

Non-job related deaths will not count toward thedRRA TRIR below a certain level will permit a sifgpayment to a participant in
an amount that is greater than 25% of the poolighdmount, which under the pestablished formula may not exceed 200% o
target pool funding amount (25% of total bonuskept the Committee may determine not to awardral portion of this addition:
amount. Pro-rating will be permitted. The safetyfmenance portion of the Plan operates indepengdmin each of the financial
portions. The Committee may determine not to paystifety portion of the bonus, because of the oence of one or more
fatalities or for any other reason.

IX. TERMINATION OF EMPLOYMENT

A.

If a participant’s employment is terminated besathe participant dies or if the participant lmees disabled, as “disability” is
defined in Section 409A of the Internal Revenue €0fi1986, as amended, and the regulations an@ugeedhereunder (“Section
409A"), unless otherwise determined by the Commijttbe participant or, in the case of death, thiégigant’s estate or heirs, shall
be paid a pro rata bonus for the fiscal year inclwhérmination occurs based upon the level of fsati®n of the performance
criteria in effect for such year and the percentafgealary applicable to such participant’s boriug,applied to the actual salary
amount paid to the participant for the portionha# year that the participant was employed. Any dartus shall be paid to the
participant or, in the case of death, to the pigdiat’'s estate or heirs, at the same time as anydas for such fiscal year are paid to
other Plan participants as provided in Article

If a participant’s employment is terminated hesmthe participant Retires (as defined below} ¢eriminated by the Company
without Cause (as defined below), and such ternainaionstitutes a “separation from servicgider Section 409A, unless otherv
determined by the Committee, the participant dblpaid a pro rata bonus for the fiscal year inclwhérmination occurs based
upon the performance criteria in effect for suchryend the percentage of salary applicable to padicipant’s bonus. Any such
bonus shall be paid to the participant at the stiime as any bonuses for such fiscal year are paadhter Plan participants as
provided in Article X.

If a participant’s employment is terminated doi@ voluntary resignation by the participant (otthen a participant who Retires
under Article IX.B.) or if the participant is inuohtarily terminated by the Company for Cause, rorpta bonus shall be paid for
the fiscal year in which termination occurs, unl



otherwise determined by the Committee in its disene in which case the pro rata bonus will notesedt the amount that would be
due based upon the performance criteria in effacsdich year and the percentage of salary apptidatduch participant’s bonus,
but applied to the actual salary amount paid tgpméicipant for the portion of the year that tleetjzipant was employed. Any such
bonus shall be paid to the participant at the stime as any bonuses for such fiscal year are paadhter Plan participants as
provided in Article X.

D. Certain Definitions

1. A participant is deemed to have “Retired” forgmses of the Plan, if the participan&mployment terminates, other than
result of a termination by the Company for Causege 55 or later with at least ten years of serwith the Company or at
age 65 or later with at least five years of serviith the Company

2. “Cause” for purposes of this Plan shall be deiieed in the sole discretion of the Board of Dicestof the Company and
shall mean

a. the willful and continued failure of the pantiant to substantially perform the participant’sigsitvith the Company or
its affiliates (other than any such failure reqgtfrom incapacity due to physical or mental il sfter a written
demand for substantial performance is deliveratiegarticipant by the Board of Directors of then@any which
specifically identifies the manner in which the Bibaelieves that the participant has not substiynparformed the
participan’s duties, o

b. the willful engaging by the participant in cortiwhich is demonstrably and materially injuriongte Company or its
subsidiaries, monetarily or otherwi:

For purposes of this provision, no act or failuweatt, on the part of the participant, shall bestered “willful” unless it is
done, or omitted to be done, by the participartad faith or without reasonable belief that thelipgrant’s action or
omission was in the best interests of the Compauiitg @affiliates. Any act, or failure to act, basgabn authority given
pursuant to a resolution duly adopted by the Basnapon the instructions of a senior officer of @@mpany or its affiliates
or based upon the advice of counsel for the Compaitg affiliates shall be conclusively presumedé done, or omitted to
be done, by the participant in good faith and mblest interests of the Company or its affiliates.

X. AWARD PAYMENTS

Awards determined by the Committee to be paid heteuwill be paid in cash no later than June 13620nless deferred by a
participant under a separate benefit plan of then@my.



XI.

MISCELLANEQOUS

A.

Nothing in this Plan shall confer upon a participamy right to continue in the employment of thex@pany, or to interfere in ar
way with the right of the Company to terminate plagticipant’'s employment relationship with the Canp at any time.
Participation provides no guarantee that any bevili®e paid. The success of the Company as meddwyr¢he achievement of
financial and safety goals shall determine therextewhich participants may receive bonuses hateynn the discretion of the
Committee. Participation in the Plan is not a righit a privilege, subject to annual review by @wnpany. The Company retains
the right to withhold payment from any participavitio violates Company policies or for any other o@ag he Company also has
the right to recover any amounts paid under tha PI@) the amount paid was based on the achiewémi&financial results that
were subsequently the subject of a restatementh@iparticipant is subject to the Company’s Ex@euCompensation Recovery
Policy; (iii) the participant engaged in intentibmaisconduct that caused or partially caused tleslrier the restatement, and (iv)
effect of the wrongdoing was to increase the amo@ibbnus or incentive compensation. Any partictpgetepts any payment
hereunder subject to such recovery rights of the@my. The Company may, if it chooses, effect secbvery by withholding
from other amounts due to the participant by thenGany.

The Plan shall be governed by and construed inrdance with the laws of the State of Louisie

If any term or provision of the Plan shall ay @ime or to any extent be invalid, illegal, or mf@ceable in any respect as written,
the participant and the Company intend for any toanstruing the Plan to modify or limit such pr&ien so as to render it valid €
enforceable to the fullest extent allowed by lamyAuch provision that is not susceptible of siefhrmation shall be ignored so as
to not affect any other term or provision hereofj ¢he remainder of the Plan, or the applicatioaumh term or provision to persc
or circumstances other than those as to whichhieid invalid, illegal or unenforceable, shall betaffected thereby and each term
and provision of the Plan shall be valid and erddrto the fullest extent permitted by le

The Company has no obligation to make any paysnagreunder. Any payments made shall be in tleedistretion of the
Committee. The Company shall have no obligatiosetoaside, earmark, or invest any fund or monely which to pay bonuses
under the Plar

The payment made hereunder are intended to comifily ov be exempt from, the requirements of SecioBA and the terms of t
Plan related thereto shall be construed accordifRdyments hereunder that are subject to Secti®A 4ball not be accelerated
unless permitted under Section 409A. If a partictpaho is a “specified employee” of the Compangrisitied to a payment under
this Plan due to his or her “separation from ser{@s such terms are used in Section 409A) anil gagment is subject to the
Section 409A six-month payment delay rule, therhqueyment shall not be made until the earlier dtif# first business day that is
more than six months following such particif’s separation from service or (2) such partici's death

6



F. The Company shall have the right to termina¢eRtan at any time in its sole discretion. Upomiaation, the participant shall have
no right to receive any amounts hereunder. Payfoamy amount subject to Section 409A shall not oeaulier than provided
herein, except to the extent permitted by Secta®nd

G. The Company shall deduct from any payment madeuhder all applicable federal and state income ampl@/ment taxes

H.  Prior to any payout hereunder, the Committed siparove management’s calculation of the amotithh® payout value of the
award to be paid to each participant as a resuhieofchieved performance go:

l. The Committee shall not increase the amount Iplayta a participant under this Plan to an amolat is higher than the amount
payable under the formula established by the Cosgiean Committee in accordance with the requiresiehBection 162(m).
Nothing in this Plan precludes the Company from imgladditional payments or special awards to aggant outside of the Ple
that may or may not qualify as “performance-basamfpensation under Section 162(m), provided thett payment or award does
not affect the qualification of any bonus paid ayable under the Plan “performanc-base” compensatior

EXECUTED this 17th day of July, 2015, with effecsin May 13, 2015.
TIDEWATER INC.

By: /s/ Bruce D. Lundstrom
Bruce D. Lundstron
Executive Vice Presider
General Counsel, and Secret




Exhibit 10.3

TIDEWATER INC.
INDIVIDUAL PERFORMANCE EXECUTIVE OFFICER
ANNUAL INCENTIVE PLAN
FOR FISCAL YEAR 2016

PLAN OBJECTIVE

The primary objective of the Tidewater Inc. Indivad Performance Executive Officer Annual IncentRlan (the “Plan”) is to reward
Tidewater Inc.’s (the “Company”) executive officdos their individual performance. The Plan linksignificant element of potential
variable annual compensation to the accomplishmeindividual goals established for each participan

The Compensation Committee of the Board of Direc(tre “Committee”) established the Plan to proddaechanism to add an
individual performance-based annual incentive awauittie compensation of executive officers whoipgate in Tidewater Inc.’s (the
“Company”) Company Performance Executive OfficemAal Incentive Plan (the “Company Performance Blaftie Company
Performance Plan is formula-based and designeddlifyjas “performance-based” compensation undeti&@e 162(m) of the Internal
Revenue Code of 1986, as amended.

ADMINISTRATION

The Plan shall be administered by the Committeegeixthat the Chief Executive Officer shall haveaia administrative powers as
provided herein. The authority of the Committeellshalude, in particular, authority to:

A. designate participants and target award percent

B after considering recommendations from the Chiefdttive Officer, establish individual performanaeafs and objective:
C. determine the individual performance multiple ofvi@en 0 and 2 times the target award percen
D

consider the achievement of the individual penfance goals and objectives and other performaxterk for the Chief
Executive Officer and the amount of any paymenetieder; an

E. establish regulations for the administration of Bt@n and make all determinations deemed necefwatye administration of tt
Plan.

The Chief Executive Officer shall consider the a#kiment of the individual performance goals aneabjes and other performance
factors for Plan participants other than himsetf amether the participant shall receive the er@ioenmittee approved individual
performance multiple or a lesser amount.

The Committee may also use its discretion to redude eliminate, but not to increase, the maximhonus amount payable to any
participant under the Plan for a particular yi



BASIC PLAN CONCEPT

The Plan is designed to reward executive officergHeir individual accomplishments and performance

ELIGIBILITY CRITERIA
Eligibility for participation in the Plan is limiteto those executive officers who participate i@ @ompany Performance Plan.

AWARD OPPORTUNITIESAND PERFORMANCE MEASURES

For the 2016 fiscal year, the Committee has spetifiotential target incentive award amounts fohgmrticipant. These amounts are
determined based upon each eligible participartsetsalary in effect as of June 29, 2015 multighethe target percent established by
the Committee.

The Committee, or the Chief Executive Officer wieispect to participants other than the Chief Exeeudfficer, shall establish
particular individual performance goals for eachtipgant. The goals may be subjective or objective

At the end of fiscal 2016, the Committee will apggdhe overall individual performance multiple fbe Plan for the fiscal year, which
may be between 0 and 2 times target. The indivigaglormance multiple will be multiplied by eachriigipant’s target incentive award
amount to determine a participant’s individual patyamount. The individual payout amount may themduteiced for a particular
participant below the established individual perfance multiple based on an evaluation of thatgipetnt’s individual performance.
The annual award to a participant under this Plag not exceed 2 times target.

TERMINATION OF EMPLOYMENT

A. If a participant’s employment is terminated besathe participant dies or if the participant lmees disabled, as “disability” is
defined in Section 409A of the Internal Revenue €0f11986, as amended, and the regulations andugcedthereunder
(“Section 409A"), unless otherwise determined by @ommittee, the participant or, in the case offddhe participant’s estate
or heirs, shall be paid a pro rata bonus for teeafiyear in which termination occurs based upayetdevel performance in effe
for such year and the percentage of salary appéidatsuch participant’s bonus, but applied toabwial salary amount paid to
the participant for the portion of the year that farticipant was employed. Any such bonus shaftidié to the participant or, in
the case of death, to the participant’'s estatees fat the same time as any bonuses for sucH jieaaare paid to other Plan
participants as provided in Article V!

B. If a participant’s employment is terminated hesmthe participant Retires (as defined below} ¢eiiminated by the Company
without Cause (as defined below), and such teriginaionstitutes a “separation from service” undect®n 409A, unless
otherwise determined by the Committee, the paditighall be paid a pro rata bonus for the fiseakyn which termination
occurs based upon target level performance in efidlesuch year and the percent:
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of salary applicable to such participant’'s bonus,dpplied to the actual salary amount paid topémticipant for the portion of
the year that the participant was employed. Amhsanus shall be paid to the participant at theestime as any bonuses for
such fiscal year are paid to other Plan participastprovided in Article VII

If a participant’s employment is terminated doi@ voluntary resignation by the participant (ottih@n a participant who Retires
under Article VI.B.) or if the participant is inuahtarily terminated by the Company for Cause, rorpta bonus shall be paid for
the fiscal year in which termination occurs, unleserwise determined by the Committee in its dion, in which case the pro
rata bonus will not exceed the amount that wouldiloe based upon target level performance in effecuch year and the
percentage of salary applicable to such participdotnus, but applied to the actual salary amoaitd o the participant for the
portion of the year that the participant was emethyAny such bonus shall be paid to the participatihe same time as any
bonuses for such fiscal year are paid to other péaticipants as provided in Article V

A participant is deemed to have “Retired” forpases of the Plan, if the participant's employntenminates, other than as a
result of a termination by the Company for Causage 55 or later with at least ten years of serwith the Company or at age
65 or later with at least five years of servicehwtie Company

“Cause” for purposes of this Plan shall be deteed in the sole discretion of the Board of Dicgstof the Company and shall
mean:

1. the willful and continued failure of the parpent to substantially perform the participant’siglsitvith the Company or
its affiliates (other than any such failure reqigtfrom incapacity due to physical or mental illegfter a written
demand for substantial performance is deliveratiegarticipant by the Board of Directors of then@pany which
specifically identifies the manner in which the Bibaelieves that the participant has not substinparformed the
participan’s duties, o

2. the willful engaging by the participant in cotiwhich is demonstrably and materially injuriongtie Company or its
subsidiaries, monetarily or otherwi:

For purposes of this provision, no act or failwett, on the part of the participant, shall besodered “willful” unless it is done,
or omitted to be done, by the participant in bathfar without reasonable belief that the participgaction or omission was in
the best interests of the Company or its affiliafesy act, or failure to act, based upon authagityen pursuant to a resolution
duly adopted by the Board or upon the instructioing senior officer of the Company or its affiliater based upon the advice of
counsel for the Company or its affiliates shallcbaclusively presumed to be done, or omitted tddree, by the participant in
good faith and in the best interests of the Compariis affiliates.
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VII.

VIII.

AWARD PAYMENTS

Awards determined by the Committee to be paid hteuwill be paid in cash no later than June 13620nless deferred by a
participant under a separate benefit plan of they@my.

MISCELLANEOUS

A.

Nothing in this Plan shall confer upon a participamy right to continue in the employment of thex@@any, or to interfere in ar
way with the right of the Company to terminate plagticipant’s employment relationship with the Canp at any time.
Participation provides no guarantee that any bovillde paid. Participation in the Plan is not ght, but a privilege, subject to
annual review by the Company. The Company ret&i@sight to withhold payment from any participaritawiolates Company
policies or for any other reason. The Company h#sothe right to recover any amounts paid undePlae if (i) the amount paid
was based on the achievement of financial redudtisvtere subsequently the subject of a restatertigithe participant is subje:
to the Company’s Executive Compensation RecoveligRdiii) the participant engaged in intentiomalsconduct that caused or
partially caused the need for the restatement(iahthe effect of the wrongdoing was to increase amount of bonus or
incentive compensation. Any participant accepts@ayment hereunder subject to such recovery rigftse Company. The
Company may, if it chooses, effect such recoverwhigholding from other amounts due to the partcipby the Compan

The Plan shall be governed by and construed inrdaoge with the laws of the State of Louisie

If any term or provision of the Plan, shall at dimye or to any extent be invalid, illegal or unemfeable in any respect as writt:
the participant and the Company intend for any toonstruing the Plan to modify or limit such prgiein so as to render it valid
and enforceable to the fullest extent allowed by. lAny such provision that is not susceptible aftsveformation shall be
ignored so as to not affect any other term or miowi hereof, and the remainder of the Plan, oaff@ication of such term or
provision to persons or circumstances other thaselas to which it is held invalid, illegal, or mf@rceable, shall not be affected
thereby and each term and provision of the Plat bbaralid and enforced to the fullest extent pited by law.

The Company has no obligation to make any paysriegreunder. Any payments made shall be in treedistretion of the
Committee. The Company shall have no obligatiosetoaside, earmark, or invest any fund or monely which to pay bonuses
under the Plar

The payments made hereunder are intended tolgavith, or be exempt from, the requirements oftiRec409A and the terms
of the Plan related thereto shall be construedrdauogly. Payments hereunder that are subject ttidce409A shall not be
accelerated unless permitted under Section 409\ pHrticipant who is a “specified employee” of @@empany is entitled to a
payment under this Plan due to his or“separation from servi” (as such terms are usec
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Section 409A) and such payment is subject to tleti®@e409A six-month payment delay rule, then spaiiment shall not be
made until the earlier of (1) the first businesg that is more than six months following such gptnt's separation from servi
or (2) such participa’s death

F. The Company shall have the right to terminageRtan at any time in its sole discretion. Upomiaation, the participant shall
have no right to receive any amounts hereundeioiraf any amount subject to Section 409A shalloumiur earlier than
provided herein, except to the extent permitte@bgtion 409A

G. The Company shall deduct from any payment madeuhde all applicable federal and state income ampl@/ment taxes

H. The Committee shall not increase the amountigaya a participant under this Plan to an amohat is higher than the amount
determined as provided in Article V. This Plan hagelationship to the Company Performance Plaangramount earned
thereunder

EXECUTED this 17th day of July, 2015, with effecdi May 13, 2015.

TIDEWATER INC.

By: /s/ Bruce D. Lundstrom
Bruce D. Lundstron
Executive Vice Presider
General Counsel, and Secret




Exhibit 10.4

TIDEWATER INC.
MANAGEMENT ANNUAL INCENTIVE PLAN
For Fiscal Year 2016

PLAN OBJECTIVE

The primary objective of the Tidewater Inc. Manag@etmAnnual Incentive Plan (the “ “Plan”) is to redaertain officers and key
employees of Tidewater and its subsidiaries foir th&sistance in helping Tidewater Inc. (the “Comgg achieve its financial and
operating goals for the fiscal year. The Plan lialsgnificant element of potential variable anme@hpensation to the accomplishmen
these goals.

ADMINISTRATION

The Plan shall be administered by the Compens&@nmittee of the Board of Directors of the Compéhyg “Committee”). The
authority of the Committee shall include, in pautar, authority to:

A. review and approve participants and target awardepgages for a particular ye

B. review and approve performance goals and metrica farticular yeal

C. consider the achievement of the performance gaalsveetrics and whether any payment will be madeulnrater, an
D

establish regulations for the administratiorthe Plan and make all determinations deemed nagdesahe administration of the
Plan.

The Chief Executive Officer shall have the authorit name additional participants after the begigrof a particular plan year and
establish target award percentages for such gaatits in connection with promotions, new hires, tiiedestablishment of new positions
within the Company.

BASIC PLAN CONCEPT

The Plan focuses on Tidewater’s financial and ggietformance as well as the performance of thiwiehaal participant. Regardless of
achievement in these areas, the Committee hasusdleomplete discretion as to whether a participdlhbe paid any award hereunder
and the amount of any such award.

ELIGIBILITY CRITERIA

Eligibility for participation in the Plan will barhited to officers and certain key employees whediy impact the Company’s financial
performance and who do not participate in anotf@m@any bonus plan. The specific positions eligtblparticipate in the plan will be
reviewed and determined annually by Tidewater'ss€Rxecutive Officer and the Committee. The Chiréé&utive Officer also has the
authority to name participants as described incketil above



VI.

VII.

VIII.

PERFORMANCE MEASURES AND STANDARDS

The Committee has designed this Plan as an anonaklkprogram for fiscal 2016 under which poterti@miuses may be earned based
upon financial, safety, and individual performance.

AWARD OPPORTUNITIES

At the beginning of the fiscal year, the Committék specify target incentive awards for each papént based upon recommendations
from management and the Committee’s compensatinsuttant. These amounts are determined based @gbredigible participant’s
base salary multiplied by the target percent assediwith the participant’s position within the Coamy and the measurable amount of
the participant’s direct influence on the Comparfiriancial performance. This percentage increaseeoreases based upon
performance above or below the target. The bagett@ercentage will be adjusted as a result of@é®mim position or pro-rated if the
participant joins the Company during a fiscal year.

PERFORMANCE CRITERIA

Any annual bonus amount will be based upon fourigget two financial metrics (cash flow from opévas and vessel operating
margin percentage), one safety metric, and an iohal performance metric. At target performanceslsyveach performance component
would pay out at 25% of the target bonus.

At financial, safety, and individual performancedés above and below the target levels, the 25%/25%/25% relationship will
change, as each metric operates independentlytirerothers. The bonus declared for each of thditvamcial metrics may not excee
times target, while the bonus declared for eadh®fafety and individual performance componentg nwd exceed 2 times target for
exceptional performance.

DETERMINATION OF BONUSAMOUNT
The performance criteria described below will beduto determine potential annual bonus amounts.

A. Financial Metrics For fiscal 2016, the two financial metrics arstcélow from operations and vessel operating margin
percentage. Early in the fiscal year, the spetdfigets and payout percentages for each of thesértancial metrics for the 20:
fiscal year will be established by the CommitteleeJe two metrics operate independently, and tloellegion of each shall be
adjusted as provided in subsection

1. Cash Flow From Operation$Cash flow from operationgheans net cash provided by operating activitiegpsrted ir
the Compan’'s consolidated statements of cash flows for theafigear ended March 31, 20:

2. Vessel Operating Margin Percentag@essel operating margin percentage” means tfierdnce between vessel
revenues and vessel operating expenses, divideddsgl revenue, as reported in the Compaoghsolidated stateme
of earnings for the fiscal year ended March 31,62

2



B.

3. Adjustments Certain preapproved adjustments will be made in calculatirggfthancial metrics. Specifically, the calculat
of each financial metric will be adjusted for arfytlee following items as reported in the Compargossolidated financial
statements

a. cumulative effect of accounting chang

b. extraordinary, unusual, or infrequently occugritems, as those terms are defined in FASB ASQcCT2p5, less the
amount of related income taxt

c. discontinued operations; a
d. the effect of any acquisitions for a twe-month period following the date of such acquisiti

The Committee is under no obligation to declarpay a bonus based on either financial metric. Bohef the two financial
metrics, the declared portion of the bonus for rtigipant may not exceed 3 times the target awardhat metric.

Safety Criteria The safety performance measurement is deternbip@ghievement of the Company’s overall establiseddty
performance goals for the fiscal year. Under tleidgrmance measure, potential payout is directtyetated with the Total
Recordable Incident Rate (TRIR) for the currertdisyear.“ Total Recordable Incident R is defined as follows

(Loss Time Accidents + Recordable Total Recordable Incide
Incidents) X
200,000 (man hours) = Rate per
Total Man Hour Exposure 200,000 man hours of
exposure

Non-job related deaths will not count toward thedRRA TRIR below a certain level will permit a sifgpayment to a participant in
an amount that is greater than 25% of the poolighdmount, which under the pestablished formula may not exceed 200% o
target pool funding amount (25% of total bonus)iemt the Committee may determine not to awardradl portion of this additioni
amount. Pro-rating will be permitted. The safetyfgenance portion of the Plan operates independémin each of the three other
metrics. The Committee may determine not to paystfety portion of the bonus, because of the oeogs of one or more fataliti
or for any other reason.

Individual Performance Criterial' hree to five subjective or objective individggdals will be established for and communicated to
each participant early in the fiscal year. Thesalgywill be established by the participant’s supgvand, in the case of officers,
will be approved by the Committee. The Committel egtablish a multiple of between 0 and 2 timestdrget payout that will be
the declared amount for which all participants rhayeligible. Each participe’'s
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supervisor will then evaluate the participant’s @leperformance, including the achievement ofittdévidual performance goals,
and determine whether the participant will receiller a portion of the declared individual perf@nce portion of the bonus. The
determination of any individual performance portpayable to a participant who is an officer will fagbject to the Committee’s
approval.

IX. TERMINATION OF EMPLOYMENT

A.

If a participant’s employment is terminated besmthe participant dies or if the participant lmes disabled, as “disability” is
defined in Section 409A of the Internal Revenue €0fi1986, as amended, and the regulations an@ugeedhereunder (“Section
409A"), unless otherwise determined by the Commijttee participant or, in the case of death, thiégigant’s estate or heirs, shall
be paid a pro rata bonus for the fiscal year inciltiermination occurs based upon the level of feati®n of the performance
criteria in effect for such year with the individyeerformance portion assumed to be target lewdbpaance and the percentage of
salary applicable to such participanBonus, but applied to the actual salary amoudttpahe participant for the portion of the y:
that the participant was employed. Any such bomhadl be paid to the participant or, in the casdeasth, to the participant’s estate
or heirs, at the same time as any bonuses forf@azl year are paid to other Plan participantprasided in Article X.

If a participant’s employment is terminated hesmthe participant Retires (as defined below} ¢eriminated by the Company
without Cause (as defined below), and such terioinatonstitutes a “separation from servicgider Section 409A, unless otherv
determined by the Committee, the participant gbalpaid a pro rata bonus for the fiscal year incwhérmination occurs, based
upon the performance criteria in effect for suchrywith the individual performance portion assurtetie target level performance
and the percentage of salary applicable to sudicfpemt’'s bonus. Any such bonus shall be paichtogarticipant at the same time
as any bonuses for such fiscal year are paid &r ®tan participants as provided in Article

If a participant’s employment is terminated ¢m@ voluntary resignation by the participant (ottien a participant who Retires
under Article IX.B.) or if the participant is inuahtarily terminated by the Company for Cause, rorpta bonus shall be paid for
the fiscal year in which termination occurs, unleterwise determined by the Committee in its @son, in which case the pro r
bonus will not exceed the amount that would beltaged upon the performance criteria in effect fimhsyear with the individual
performance portion assumed to be target levebpadnce and the percentage of salary applicatdadb participant’s bonus, but
applied to the actual salary amount paid to théqpant for the portion of the year that the papant was employed. Any such
bonus shall be paid to the participant at the stiie as any bonuses for such fiscal year are paadhter Plan participants as
provided in Article X.



XI.

D.

Certain Definitions

1.

A participant is deemed to have “Retired” forguses of the Plan, if the participan&mployment terminates, other than :
result of a termination by the Company for Causege 55 or later with at least ten years of serwith the Company or at
age 65 or later with at least five years of serviith the Company

“Cause” for purposes of this Plan shall be deteed in the sole discretion of the Board of Diogstof the Company and
shall mean

a. the willful and continued failure of the partiant to substantially perform the participant’siglsivith the Company or
its affiliates (other than any such failure reqigtfrom incapacity due to physical or mental illsegfter a written
demand for substantial performance is deliveratiegarticipant by the Board of Directors of then@pany which
specifically identifies the manner in which the Bibaelieves that the participant has not substiynparformed the
participan’s duties, o

b. the willful engaging by the participant in cortiwhich is demonstrably and materially injuriongtie Company or its
subsidiaries, monetarily or otherwi:

For purposes of this provision, no act or failwectt, on the part of the participant, shall besoered “willful” unless it is
done, or omitted to be done, by the participartad faith or without reasonable belief that thetipgrant’s action or
omission was in the best interests of the Compauitg affiliates. Any act, or failure to act, basggon authority given
pursuant to a resolution duly adopted by the Basnagpon the instructions of a senior officer of @@mpany or its affiliates
or based upon the advice of counsel for the Compaitg affiliates shall be conclusively presumede done, or omitted to
be done, by the participant in good faith and e hbkest interests of the Company or its affiliates.

AWARD PAYMENTS

Awards determined by the Committee to be paid heteuwill be paid in cash no later than June 13620nless deferred by a
participant under a separate benefit plan of they@my.

MISCELLANEOUS

A.

Nothing in this Plan shall confer upon a participamy right to continue in the employment of thex@@any, or to interfere in ar
way with the right of the Company to terminate plagticipant’'s employment relationship with the Canp at any time.
Participation provides no guarantee that any bavili$e paid. The success of the Company as meddyr¢he achievement of
financial and safety goals, as well as individuaifprmance, shall determine the extent to whichigipants may receive bonuses
hereunder in the discretion of t



Committee. Participation in the Plan is not a ridthit a privilege, subject to annual review by @enpany. The Company retains
the right to withhold payment from any participavito violates Company policies or for any other o@ag he Company also has
the right to recover any amounts paid under tha PI@) the amount paid was based on the achiew¢mifinancial results that
were subsequently the subject of a restatementhéiparticipant is subject to the Company’s Ex@euCompensation Recovery
Policy; (iii) the participant engaged in intentibm@isconduct that caused or partially caused thealrier the restatement, and (iv)
effect of the wrongdoing was to increase the amo@ibbnus or incentive compensation. Any partictpgstepts any payment
hereunder subject to such recovery rights of theny@my. The Company may, if it chooses, effect sacbvery by withholding
from other amounts due to the participant by thenGany.

The Plan shall be governed by and construed inrdance with the laws of the State of Louisie

If any term or provision of the Plan, shall aydime or to any extent be invalid, illegal or nf@rceable in any respect as written,
the participant and the Company intend for any toanstruing the Plan to modify or limit such pr&iein so as to render it valid €
enforceable to the fullest extent allowed by lamyAuch provision that is not susceptible of siefhrmation shall be ignored so as
to not affect any other term or provision hereofl ¢he remainder of the Plan, or the applicatioaumh term or provision to persc
or circumstances other than those as to whichhieid invalid, illegal or unenforceable, shall betaffected thereby and each term
and provision of the Plan shall be valid and erddro the fullest extent permitted by le

The Company has no obligation to make any paysnegreunder. Any payments made shall be in treedistretion of the
Committee. The Company shall have no obligatiosetoaside, earmark, or invest any fund or monely which to pay bonuses
under the Plar

The payment made hereunder are intended to comitlly ov be exempt from, the requirements of SecfiedA and the terms of t
Plan related thereto shall be construed accordifdyments hereunder that are subject to Secti®A 4ball not be accelerated
unless permitted under Section 409A. If a partictpaho is a “specified employee” of the Compangrisitied to a payment under
this Plan due to his or her “separation from ser¥/{as such terms are used in Section 409A) ankl gagment is subject to the
Section 409A six-month payment delay rule, therhqueyment shall not be made until the earlier dtif first business day that is
more than six months following such particif's separation from service or (2) such partici's death

The Company shall have the right to terminageRtan at any time in its sole discretion. Upomiaation, the participant shall have
no right to receive any amounts hereunder. Payfoammy amount subject to Section 409A shall not oeaulier than provided
herein, except to the extent permitted by Sect@nd



G.

The Company shall deduct from any payment madeuhder all applicable federal and state income amgl@yment taxes
H.

Nothing in this Plan precludes the Company from imgladditional payments or special awards to aggant outside of the Pla
EXECUTED this 17th day of July, 2015, with effemtrih May 13, 2015.

TIDEWATER INC.

By: /s/ Bruce D. Lundstrom
Bruce D. Lundstron
Executive Vice Presider
General Counsel, and Secret




EXHIBIT 15

August 10, 2015
Tidewater Inc.:

We have reviewed, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
unaudited interim financial information of Tidewater Inc. and subsidiaries for the periods ended June 30, 2015 and 2014, as
indicated in our report dated August 10, 2015; because we did not perform an audit, we expressed no opinion on that information.

We are aware that our report referred to above, which is included in your Quarterly Report on Form 10-Q for the quarter ended

June 30, 2015, is incorporated by reference in Registration Statements No. 333-66054, No. 333-136407, No. 333-164847, and
No. 333-201954 on Form S-8.

We also are aware that the aforementioned report, pursuant to Rule 436(c) under the Securities Act of 1933, is not considered a
part of the Registration Statement prepared or certified by an accountant or a report prepared or certified by an accountant within
the meaning of Sections 7 and 11 of that Act.

/s/ DELOITTE & TOUCHE LLP

New Orleans, Louisiana



EXHIBIT 31.1

CERTIFICATION PURSUANT TO RULE 13a-14 OR 15d-14 OF THE SECURITIES EXCHANGE ACT OF
1934, AS ADOPTED PURSUANT TO SECTION 302 OF THE SAR BANES-OXLEY ACT OF 2002

I, Jeffrey M. Platt, certify that:

1.

2.

| have reviewed this quarterly report on Form 10-Q of Tidewater Inc.;

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;

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 | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a - 15(e) and 15d - 15(e)) and internal control over financial reporting (as
defined in Exchange Act rules 13a-15(f) and 15d-15(f)) for the registrant and have:

5.

Date:

a)

b)

c)

d)

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;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

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

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 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

The registrant’'s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of 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.

August 10, 2015 /sl Jeffrey M. Platt

Jeffrey M. Platt
President and Chief Executive Officer



EXHIBIT 31.2

CERTIFICATION PURSUANT TO RULE 13a-14 OR 15d-14 OF THE SECURITIES EXCHANGE ACT OF
1934, AS ADOPTED PURSUANT TO SECTION 302 OF THE SAR BANES-OXLEY ACT OF 2002

[, Quinn P. Fanning, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Tidewater 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 | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a - 15(e) and 15d - 15(e)) and internal control over financial reporting (as
defined in Exchange Act rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a)

b)

c)

d)

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;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

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

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 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 | have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of 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: August 10, 2015 /s/ Quinn P. Fanning

Quinn P. Fanning
Executive Vice President and Chief Financial Officer



EXHIBIT 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Tidewater Inc. (the “company”) on Form 10-Q for the period ended June 30, 2015 as filed
with the Securities and Exchange Commission on the date hereof (the “Report”), We, Jeffrey M. Platt, President and Chief
Executive Officer, and Quinn P. Fanning, Executive Vice President and Chief Financial Officer, each hereby certify, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to the best of his knowedge:

1) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

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

Date: August 10, 2015 /sl Jeffrey M. Platt
Jeffrey M. Platt
President and Chief Executive Officer

Date: August 10, 2015 /s/ Quinn P. Fanning
Quinn P. Fanning
Executive Vice President and Chief Financial Officer

A signed original of this written statement has been provided to the company and will be retained by the company and furnished to
the Securities and Exchange Commission or its staff upon request.

The certification the registrant furnishes in this exhibit is not deemed “filed” for purposes of Section 18 of the Securities Exchange
Act of 1934, as amended, or otherwise subject to the liabilities of that Section. Registration Statements or other documents filed
with the Securities and Exchange Commission shall not incorporate this exhibit by reference, except as otherwise expressly stated



