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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

Quarterly Report Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

For the quarterly period ended March 31, 2017

GULFMARK OFFSHORE, INC.

(Exact name of registrant as specified in its charter)

Delaware
(State or other jurisdiction of incorporation)

001-33607
(Commission file number)

76-0526032
(L.R.S. Employer Identification No.)

842 West Sam Houston Parkway North, Suite 400, Houston, Texas 77024
(Address of principal executive offices) (Zip Code)

(713) 963-9522
(Registrant's telephone number, including area code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file
such reports) and (2) has been subject to such filing requirements for the past 90 days.

YES NOO

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every
Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during
the preceding 12 months (or for such shorter period that the registrant was required to submit and post such files).

YES NOO

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,”
“smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer O Accelerated Filer
Non-accelerated filer O (Do not check if a smaller reporting company)

Smaller reporting company O Emerging growth company O

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period
for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. O

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
YESO NO
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Number of shares of Class A Common Stock, $0.01 par value, outstanding as of May 9, 2017: 27,149,480.
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Forward-Looking Statements

This Quarterly Report on Form 10-Q contains certain forward-looking statements within the meaning of Section 27A of
the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. All statements other
than statements of historical fact are, or may be deemed to be, forward-looking statements. Forward-looking statements include,
without limitation, any statement that may project, indicate or imply future results, events, performance or achievements, and may
contain or be identified by the words “expect,” “intend,” “plan,” “predict,” “anticipate,” “estimate,” “believe,” “should,” “could,”
“may,” “might,” “will,” “project,” “forecast,” “budget” and similar expressions. In addition, any statement concerning future financial
performance (including, without limitation, future revenues, earnings or growth rates), ongoing business strategies or prospects,
and possible actions taken by or against us, which may be provided by management, are also forward-looking statements as so
defined. Statements made by us in this report that contain forward-looking statements may include, but are not limited to, information

concerning our possible or assumed future results of operations and statements about the following subjects:

EEINT3 LT3 LEINT3

2 ¢

our ability to continue as a going concern;

the potential need to seek bankruptcy protection;

covenant compliance and availability of borrowings under our revolving credit facilities;
financing plans, any potential debt restructuring or refinancing and access to sources of liquidity;
the entry into and terms of any potential restructuring support agreement, backstop commitment agreement or other
agreement relating to a potential restructuring;

tax planning;

market conditions and the effect of such conditions on our future results of operations;

demand for marine supply and transportation services;

supply of vessels and companies providing services;

future capital expenditures and budgets for capital and other expenditures;

sources and uses of and requirements for financial resources;

market outlook;

operations outside the United States;

contractual obligations;

cash flows and contract backlog;

timing and cost of completion of vessel upgrades, construction projects and other capital projects;
asset impairments and impairment evaluations;

assets held for sale;

business strategy;

growth opportunities;

competitive position;

expected financial position;

interest rate and foreign exchange risk;

debt levels and the impact of changes in the credit markets and credit ratings for our debt;

timing and duration of required regulatory inspections for our vessels;

plans and objectives of management;

effective date and performance of contracts;

outcomes of legal proceedings;
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compliance with applicable laws;
declaration and payment of dividends; and
availability, limits and adequacy of insurance or indemnification.

These types of statements are based on current expectations about future events and inherently are subject to certain risks,
uncertainties and assumptions, many of which are beyond our control, which could cause actual results to differ materially from those
expected, projected or expressed in forward-looking statements. It should be understood that it is not possible to predict or identify
all risks, uncertainties and assumptions. These risks, uncertainties and assumptions include, among others, the following:

the risk factors discussed in Part I, Item 1A “Risk Factors” included in our Annual Report on Form 10-K for the
year ended December 31, 2016 and in Part II, Item 1A of this report;

operational risk;

significant and sustained or additional declines in oil and natural gas prices;

sustained weakening of demand for our services;

general economic and business conditions;

the business opportunities that may be presented to and pursued or rejected by us;

insufficient access to sources of liquidity;

changes in law or regulations including, without limitation, changes in tax laws;

fewer than anticipated deepwater and ultra-deepwater drilling units operating in the Gulf of Mexico, the North Sea,
offshore Southeast Asia or in other regions in which we operate;

unanticipated difficulty in effectively competing in or operating in international markets;

the level of fleet additions by us and our competitors that could result in overcapacity in the markets in which we
compete;

advances in exploration and development technology;

dependence on the oil and natural gas industry;

drydocking delays or cost overruns on construction projects or insolvency of shipbuilders;

inability to accurately predict vessel utilization levels and day rates;

lack of shipyard or equipment availability;

unanticipated customer suspensions, cancellations, rate reductions or non-renewals;

uncertainty caused by the ability of customers to cancel some long-term contracts for convenience;

further reductions in capital expenditure budgets by customers;

ongoing capital expenditure requirements;

uncertainties surrounding deepwater permitting and exploration and development activities;

risks relating to compliance with the Jones Act, including the repeal or administrative weakening of the Jones Act
or changes in the interpretation of the Jones Act related to the U.S. citizenship qualification;

uncertainties surrounding environmental and government regulations that could result in reduced exploration and
production activities or that could increase our operations costs and operating requirements;

catastrophic or adverse sea or weather conditions;
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risks of foreign operations, risk of war, sabotage, piracy, cyber-attack or terrorism;

public health threats;

disagreements with our joint venture partners;

assumptions concerning competition;

risks relating to leverage, including potential difficulty in maintaining compliance with covenants in our material
debt or other obligations or in obtaining covenant relief from lenders or other contract parties;

risks of currency fluctuations; and

e the shortage of or the inability to attract and retain qualified personnel.

These statements are based on certain assumptions and analyses made by us in light of our experience and perception
of historical trends, current conditions, expected future developments and other factors we believe are appropriate under the
circumstances. There can be no assurance that we have accurately identified and properly weighed all of the factors that affect market
conditions and demand for our vessels, that the information upon which we have relied is accurate or complete, that our analysis of
the market and demand for our vessels is correct or that the strategy based on such analysis will be successful.

The risks and uncertainties included here are not exhaustive. Other sections of this report and our other filings with
the Securities and Exchange Commission, or SEC, include additional factors that could adversely affect our business, results of
operations and financial performance. Given these risks and uncertainties, investors should not place undue reliance on forward-
looking statements. Forward-looking statements included in this report are based only on information currently available to us and
speak only as of the date of this report. We expressly disclaim any obligation or undertaking to release publicly any updates or
revisions to any forward-looking statement to reflect any change in our expectations or beliefs with regard to the statement or any
change in events, conditions or circumstances on which any forward-looking statement is based. In addition, 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. We do so for the convenience of our investors and potential investors and in an effort to provide
information available in the market intended to lead to a better understanding of the market environment in which we operate. We
specifically disclaim any responsibility for the accuracy and completeness of such information and undertake no obligation to update
such information.
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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
GULFMARK OFFSHORE, INC. AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS

March 31, December 31,
2017 2016
(In thousands, except par value amounts)
ASSETS
Current assets:

Cash and cash equivalents $ 28,141 $ 8,822
Trade accounts receivable, net of allowance for doubtful accounts of
$3,048 and $2,482, respectively 18916 22,043
Other accounts receivable 8,828 7,650
Inventory 7,442 7,465
Prepaid expenses 6,189 3,799
Other current assets 1,837 3,110

Total current assets 71,353 52,889

Vessels, equipment, and other fixed assets at cost, net of accumulated

depreciation of $479,146 and $468,817, respectively 1,001,788 970,522
Construction in progress 1,367 24,698
Deferred costs and other assets 2,063 5,794

Total assets $ 1,076,571 $ 1,053,903

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:

Current maturities of long term debt $ 546,044  $ 483,326
Accounts payable 10,204 11,666
Income and other taxes payable 2,991 3,678
Accrued personnel costs 10,224 9,109
Accrued interest expense 15,367 8,163
Other accrued liabilities 6,313 9,305

Total current liabilities 591,143 525,247

Long-term income taxes:

Deferred income tax liabilities 124,300 58,094
Other income taxes payable 18,680 17,768
Other liabilities 3,008 3,173

Stockholders' equity:
Preferred stock, $0.01 par value; 2,000 shares authorized; no shares issued - -
Class A Common Stock, $0.01 par value; 60,000 shares authorized,
29,080 and 29,104 shares issued and 27,021 and 27,122 outstanding,
respectively; Class B Common Stock $0.01 per value; 60,000 shares

authorized; no shares issued 287 278
Additional paid-in capital 409,346 411,983
Retained earnings 122,322 241,207
Accumulated other comprehensive income (loss) (141,836) (148,402)
Treasury stock, at cost (59,874) (64,580)
Deferred compensation expense 9,195 9,135

Total stockholders' equity 339,440 449,621

Total liabilities and stockholders' equity $ 1,076,571  § 1,053,903

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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GULFMARK OFFSHORE, INC. AND SUBSIDIARIES

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

Revenue

Costs and expenses:
Direct operating expenses
Drydock expense
General and administrative expenses
Depreciation and amortization
Impairment charges
Loss on sale of assets and other
Total costs and expenses

Operating loss

Other income (expense):
Interest expense
Interest income
Gain on extinguishment of debt
Foreign currency gain (loss) and other
Total other income (expense)

Loss before income taxes

Income tax (expense) benefit

Net loss
Net loss per share:
Basic
Diluted
Weighted average shares outstanding:
Basic
Diluted

Three Months Ended
March 31,
2017 2016
(In thousands, except per share
amounts)

$ 24,359 $ 38,794

19,175 23,735

2,902 827

15,431 9,788

13,570 16,039

- 116,657

5,273 4

56,351 167,050
(31,992) (128,256)
(18,436) (8,397)

7 40

- 10,120
(187) (44)

(18,616) 1,719
(50,608) (126,537)

(74,207) 35,355
$ (124,815) $ (91,182)
$ (4.93) $ (3.66)
$ (4.93) $ (3.66)

25,300 24,893

25,300 24,893

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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GULFMARK OFFSHORE, INC. AND SUBSIDIARIES
UNAUDITED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS

Three Months Ended March 31,

2017 2016
(In thousands)
Net loss $ (124,815) $ (91,182)
Comprehensive income:
Foreign currency translation gain 6,566 3,258
Total comprehensive loss $ (118,249) $ (87,924)

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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GULFMARK OFFSHORE, INC. AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED STATEMENT OF STOCKHOLDERS’ EQUITY
For the Three Months Ended March 31, 2017
(In thousands)

Accumulated Deferred
Additional Other Compen- Total
Common Paid- Retained Comprehensive sation  Stockholders'
Stock In Capital Earnings Income Treasury Stock Expense Equity
Share

Shares Value

Balance at December
31, 2016 $ 278 $ 411,983 $ 241,207 $ (148,402)  (2,586) $(64,580) $ 9,135 § 449,621
Net loss - - (124,815) - - - (124,815)
Issuance of

common stock

and other 9 2,100 - - - - - 2,109
Treasury stock - - - - 6 4,766 - 4,766
Deferred

compensation

plan - (4,737) - - (94) (60) 60 (4,737)
Stock compensation

tax adjustment - - 5,930 - - - - 5,930
Translation
adjustment - - - 6,566 - - - 6,566

Balance at March 31,
2017 $ 287 $§ 409,346 § 122322 §$ (141,836)  (2,674) $(59.874) § 9,195 § 339,440

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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GULFMARK OFFSHORE, INC. AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Three Months Ended
March 31,
2017 2016
(In thousands)

Cash flows from operating activities:

Net loss $ (124,815) $ (91,182)
Adjustments to reconcile net loss to net cash provided by operating activities:
Depreciation and amortization 13,570 16,039
Loss on sale of assets 5,273 -
Amortization of stock-based compensation 1,112 1,498
Amortization and write-off of deferred financing costs 10,283 806
Impairment - 116,657
Provision for doubtful accounts receivable, net of write-offs 546 23
Gain on extinguishment of debt - (10,120)
Deferred income tax expense (benefit) 73,216 (35,624)
Foreign currency transaction (gain) loss 298 (223)
Change in operating assets and liabilities:
Accounts receivable 1,558 12,859
Prepaids and other (1,009) 659
Accounts payable (1,535) 2,573
Other accrued liabilities and other 10,126 (13,865)
Net cash (used in) provided by operating activities (11,377) 100
Cash flows from investing activities:
Purchases of vessels, equipment and other fixed assets (24,377) (7,200)
Proceeds from disposition of vessels and equipment 3,000 29
Net cash used in investing activities (21,377) (7,171)
Cash flows from financing activities:
Proceeds from borrowings under revolving loan facility 58,468 15,000
Repayments of borrowings under revolving loan facility (2,000) -
Repayment of Senior Notes - (9,880)
Debt issuance costs (4,299) (769)
Proceeds from issuance of stock - 121
Net cash provided by financing activities 52,169 4,472
Effect of exchange rate changes on cash (96) 329
Net increase (decrease) in cash and cash equivalents 19,319 (2,270)
Cash and cash equivalents at beginning of period 8,822 21,939
Cash and cash equivalents at end of period $ 28,141 § 19,669
Supplemental cash flow information:
Interest paid, net of interest capitalized $ 756 § 15,353
Income taxes paid, net 613 449

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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GULFMARK OFFSHORE, INC. AND SUBSIDIARIES
NOTES TO UNAUDITED CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS

4)) GENERAL INFORMATION
Organization and Nature of Operations

The condensed consolidated financial statements of GulfMark Offshore, Inc. and its subsidiaries included herein have been
prepared by us without audit, pursuant to the rules and regulations of the SEC. Unless otherwise indicated, references to “we”,
“us”, “our” and the “Company” refer collectively to GulfMark Offshore, Inc. and its subsidiaries. Certain information relating to our
organization and footnote disclosures normally included in financial statements prepared in accordance with U.S. generally accepted
accounting principles, or U.S. GAAP, has been condensed or omitted in this Quarterly Report on Form 10-Q pursuant to such rules
and regulations. However, we believe that the disclosures herein are adequate to make the information presented not misleading. The
consolidated balance sheet as of December 31, 2016 has been derived from the audited financial statements at that date but does
not include all of the information and footnotes required by U.S. GAAP for complete financial statements. It is recommended that
these financial statements be read in conjunction with our consolidated financial statements and notes thereto included in our Annual

Report on Form 10-K for the year ended December 31, 2016.

In the opinion of management, all adjustments, which include reclassification and normal recurring adjustments necessary
to present fairly the unaudited condensed consolidated financial statements for the periods indicated, have been made. All significant
intercompany accounts have been eliminated. Certain reclassifications of previously reported information may be made to conform
to current year presentation.

We provide offshore marine support and transportation services primarily to companies involved in the offshore exploration
and production of oil and natural gas. Our vessels transport materials, supplies and personnel to offshore facilities, as well as move and
position drilling structures. The majority of our operations are conducted in the North Sea, offshore Southeast Asia and the Americas.
We also operate our vessels in other regions to meet our customers’ requirements.

Earnings Per Share

Basic Earnings Per Share, or EPS, is computed by dividing net income (loss) by the weighted average number of shares
of Class A Common Stock outstanding during the period. Diluted EPS is computed using the treasury stock method for Class A
Common Stock equivalents.

(2) STATUS OF DISCUSSIONS WITH LENDERS AND NOTEHOLDERS

We continued to incur significant losses from operations and had negative cash flows from operating activities for the quarter
ended March 31, 2017. We expect to continue to incur losses from operations and generate negative cash flows from our operating
activities. These expectations and other liquidity risks described in this report raise substantial doubt about whether we will be able to
meet our obligations as they become due within one year after the date of this report.
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We are highly leveraged and had approximately $546.0 million of debt as of March 31, 2017, including $429.6 million
outstanding under our unsecured 6.375% senior notes due 2022, or Senior Notes, $72.0 million outstanding under our secured
Multicurrency Facility Agreement, dated as of September 26, 2014, as amended, supplemented and/or restated from time to time,
with The Royal Bank of Scotland plc, as agent for the lenders, or the Multicurrency Facility Agreement, and $44.4 million
outstanding under our secured NOK 600,000,000 Secured Revolving Credit Facility Agreement, dated December 27, 2012, as
amended, supplemented and/or restated from time to time, with DNB Bank ASA, or the Norwegian Facility Agreement. See Note
5. Our revolving credit facilities and the indenture governing our Senior Notes contain certain financial and other covenants that are
described below in Note 5. At March 31, 2017, we had approximately $28.1 million of cash on hand. As of May 9, 2017, we had
approximately $17.4 million of cash on hand. We are prohibited from borrowing under our Multicurrency Facility Agreement and
Norwegian Facility Agreement without the consent of the respective agent or lenders thereunder.

We did not pay the $13.7 million interest payment due March 15, 2017 on our Senior Notes. Our failure to pay this amount
on April 14, 2017 within the 30-day grace period to make such payment results in an event of default under the indenture governing
the Senior Notes, which results in a cross-default under the Multicurrency Facility Agreement and the Norwegian Facility Agreement.
While the event of default is continuing under the indenture governing the Senior Notes, the trustee under the indenture or holders
of at least 25% in principal amount of the Senior Notes may declare the Senior Notes to be due and payable immediately. While the
event of default is continuing under the Multicurrency Facility Agreement, the agent thereunder may (and shall if so directed by the
majority lenders thereunder), by notice to our Company, declare the loans thereunder, together with accrued interest and all other
amounts outstanding thereunder, to be immediately due and payable. While the event of default is continuing under the Norwegian
Facility Agreement, the lender thereunder may (and shall if so directed by the majority lenders thereunder), by notice to the borrower
thereunder, declare the facility, together with accrued interest and all other amounts outstanding thereunder, to be immediately due
and payable.

On April 14, 2017, we entered into a Forbearance Agreement, or Senior Notes Forbearance Agreement, by and among our
Company and certain beneficial owners and/or investment advisors or managers of discretionary accounts for the holders or beneficial
owners, or the Holders, of in excess of 50% of the aggregate principal amount of Senior Notes outstanding. Pursuant to the Senior
Notes Forbearance Agreement, among other provisions, each Holder agrees that during the “Forbearance Period,” subject to certain
conditions precedent and continuing conditions, it will not enforce, or otherwise take any action to direct enforcement of, any of the
rights and remedies available to the Holders or the trustee under the indenture or the Senior Notes or otherwise, including, without
limitation, any action to accelerate, or join in any request for acceleration of, the Senior Notes under the indenture or the Senior
Notes, solely with respect to our failure to make the interest payment due on March 15, 2017 on the Senior Notes. As defined in
the Senior Notes Forbearance Agreement, the “Forbearance Period” continued until April 28, 2017 and the occurrence of any of
the specified early termination events described therein. On April 28, 2017, we entered into an amendment to the Senior Notes
Forbearance Agreement that extended the Forbearance Period until the earlier of May 12, 2017 and the occurrence of any of the
specified early termination events described therein.

12
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On March 8, 2017, we entered into an agreement with the agent under our Multicurrency Facility Agreement pursuant to
which the lenders extended additional revolving loans in the aggregate principal amount of $10.0 million. The agreement prohibits
us from requesting any additional loans under the Multicurrency Facility Agreement without the prior written consent of the agent
(acting upon the instruction of all the lenders following unanimous consent).

The report from our independent registered public accounting firm on our consolidated financial statements for the year
ended December 31, 2016 included an uncertainty paragraph that arises from the substantial doubt about our ability to continue
as a going concern. Our failure to deliver an unqualified audit opinion from our auditors that is not subject to a going concern or
like qualification or exception constitutes an event of default under the Multicurrency Facility Agreement, which allows the lenders
thereunder to cancel their commitments, accelerate the indebtedness thereunder and exercise remedies with respect to the collateral
securing the Multicurrency Facility Agreement, the effect of which likewise is to cause a cross-default under our Norwegian Facility
Agreement permitting the lenders thereunder to cancel their commitments, accelerate the indebtedness thereunder and exercise
remedies with respect to the collateral securing the Norwegian Facility Agreement unless a waiver or forbearance is received from
the lenders under the Multicurrency Facility Agreement. If the indebtedness under either the Multicurrency Facility Agreement or the
Norwegian Facility Agreement is accelerated, it would, subject to a fifteen-business day cure period, constitute an event of default
under the indenture governing our Senior Notes.

On March 14, 2017, we entered into a support agreement, or RBS Support Agreement, with the agent under the
Multicurrency Facility Agreement in which the lenders agreed to waive the existing or anticipated defaults or events of default
under the Multicurrency Facility Agreement listed in the RBS Support Agreement and forbear from exercising rights or remedies
under the related finance documents as a result therefrom, for a limited support period. On April 14, 2017, we entered into an
extension agreement, or the RBS Extension Agreement, with the agent under the Multicurrency Facility Agreement that extended the
forbearance period until the earlier of April 28, 2017 and the occurrence of any of the specified early termination events listed in the
RBS Support Agreement. The RBS Extension Agreement also amended the list of defaults and events of default to include certain
additional forbearance defaults and events of default. On April 28, 2017, we entered into a second extension agreement with the agent
under the Multicurrency Facility Agreement that extended the forbearance period until the earlier of May 12, 2017 and the occurrence
of any of the specified early termination events listed in the RBS Support Agreement.

On March 17, 2017, we entered into an agreement with the lender under our Norwegian Facility Agreement pursuant to
which the lender extended additional revolving loans in the aggregate principal amount of $10.0 million. The agreement prohibits
us from requesting any additional loans under the Norwegian Facility Agreement without the prior written consent of the lenders. In
addition, pursuant to the agreement we pledged all issued shares of our subsidiary that is the borrower under the Norwegian Facility
Agreement to the Norwegian Lender as additional security for the borrower’s obligations under the Norwegian Facility Agreement.

On April 14, 2017, we entered into a support agreement, or DNB Support Agreement, relating to the Norwegian Facility
Agreement with the lender thereunder. Pursuant to the DNB Support Agreement, the lender under the Norwegian Facility Agreement
agreed to abstain from exercising any rights or remedies under the Norwegian Facility Agreement as a result of such defaults or events
of default specified in the DNB Support Agreement until the earlier of April 28, 2017 or the occurrence of any of the early termination
events as described in the DNB Support Agreement. On April 28,2017, we entered into an extension agreement with the lender under
the Norwegian Facility Agreement that extended such forbearance period until the earlier of May 12, 2017 and the occurrence of any
of the specified early termination events described in the DNB Support Agreement.
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As a result of the matters discussed above, as well as the continued downturn in the oil and gas industry and the decrease in
offshore oil and natural gas exploration activities, among others, there exists substantial doubt whether we will be able to continue as
a going concern. We are continuing to engage in negotiations and discussions with holders of our indebtedness regarding the terms of
a financial restructuring, however there is no assurance that we will be able to complete a restructuring with our creditors.

If lenders or noteholders accelerate our outstanding indebtedness, our borrowings will become immediately payable and
we will not have sufficient liquidity to repay those accelerated amounts. If we are unable to reach an agreement with lenders and
noteholders to address any such defaults, we would likely pursue a full-range of strategic and refinancing alternatives, including a
private restructuring of our indebtedness, additional debt or equity financing, assets sales, or a filing under chapter 11 of the U.S.
Bankruptcy Code, which could include a restructuring of our various debt obligations.

Although we have not entered into any written or binding restructuring agreement as of the date of this report, we have
reached an agreement in principle with holders, or the Noteholders, of approximately 47% of the aggregate outstanding principal
amount of our Senior Notes, to support a restructuring, which we refer to as the restructuring support agreement or the RSA, on the
terms of a plan of reorganization, or the Plan. The negotiated terms of the RSA contemplate that we will file for voluntary relief
under chapter 11 of the U.S. Bankruptcy Code in the U.S. Bankruptcy Court in the District of Delaware, or the Bankruptcy Court,
on or before May 21, 2017. The RSA also contemplates that, among other things, the Company will commence a $125 million rights
offering, or the Rights Offering. We have also reached an agreement in principle with the Noteholders on a backstop commitment
agreement, or the Backstop Commitment Agreement, pursuant to which certain of the Noteholders, or, collectively, the Commitment
Parties, will agree to backstop the Rights Offering. Both the RSA and the Backstop Commitment Agreement are subject to the
negotiation, execution and delivery of definitive documents. There can be no assurance, however, that we will be able to complete a
restructuring with our creditors.

Our consolidated financial statements as of and for the quarter ended March 31, 2017 have been prepared assuming we will
continue as a going concern, which contemplates continuity of operations, realization of assets and the satisfaction of liabilities in the
normal course of business for the twelve-month period following the date of the consolidated financial statements. However, for the
reasons described herein, indebtedness with the stated maturities as summarized in Note 5 is classified as a current liability at March
31,2017 and at December 31, 2016.

(3) IMPAIRMENT CHARGES
Long-Lived Asset Impairment

Our tangible long-lived assets consist primarily of vessels and construction-in-progress. We review long-lived assets for
impairment whenever events or changes in circumstances indicate that the carrying amount of such assets may not be recoverable.
We assess potential impairment by comparing the carrying values of the long-lived assets to the undiscounted cash flows expected to
be received from those assets. If impairment is indicated, we determine the amount of impairment expense by comparing the carrying
value of the long-lived assets with their fair market value. We base our undiscounted cash flow estimates on, among other things,
historical results adjusted to reflect the best estimate of future operating performance. We obtain estimates of fair value of our vessels
from independent appraisal firms. Management’s assumptions are an inherent part of our asset impairment evaluation, and the use of
different assumptions could produce results that differ from those reported.
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Beginning in late 2014, oil prices declined significantly. Prices continued to decline throughout 2015 and into 2016, reaching
a low of less than $30 per barrel in the first quarter of 2016. Prices recovered over the remainder of 2016, stabilizing at over $40
per barrel for much of the second and third quarters of 2016 and further increasing to over $50 per barrel in the fourth quarter of
2016. However, prices continue to be volatile and are subject to significant uncertainty. The lower price environment impacted the
operational plans for oil companies beginning in late 2014 and consequently adversely affected the drilling and support service sector.
The decrease in day rates and utilization for offshore vessels has been significant. In addition, the independent appraisal firms have
lowered the fair value estimates related to our vessels in each quarter since the fourth quarter of 2014. As a result of these factors, we
have performed a number of reviews for impairment since the fourth quarter of 2014.

Based on the triggering events discussed above, we performed an evaluation for impairment for the quarter ended March 31,
2016 and determined that the carrying values of certain of our long-lived asset groups in the Americas and in Southeast Asia were
greater than the related undiscounted expected future cash flows. We compared the carrying values of the long-lived asset groups to
the fair value provided by the independent appraisal firms and recorded $114.1 million of impairment charges in the first quarter of
2016. The impairment charge consisted of $94.5 million in connection with our long-lived assets in the U.S. Gulf of Mexico, which
is part of our Americas segment and included vessels under construction, and $19.6 million in connection with our Southeast Asia
segment. We also performed an evaluation for impairment for each of our asset groups in the first quarter of 2017, but determined
that the undiscounted expected future cash flows were greater than the carrying value in each group and concluded that no further
impairment was indicated.

We will continue to monitor the industry for triggering events that could indicate additional impairment.
Vessel Component Impairment
We have vessel components in our North Sea and Southeast Asia segments that we intend to sell. Based on third party
valuations, in the first quarter of 2016 we recorded impairment expense related to these assets totaling $2.6 million, consisting of $2.0
million in the North Sea and $0.6 million in Southeast Asia.
“@ VESSEL ACQUISITIONS AND DISPOSITIONS
Interest is capitalized in connection with the construction of vessels. During the three months ended March 31, 2017 and

March 31, 2016, we capitalized $0.1 million and $1.1 million of interest, respectively.

15

Copyright © 2017 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

In the first quarter of 2016, we had two vessels under construction in the U.S. that were significantly delayed. In March
2016, we resolved certain matters under dispute with the shipbuilder and reset the contract schedules so that we would take delivery
of the first vessel in mid-2016 and the second vessel in mid-2017, at which time a final payment of $26.0 million would be due. We
took delivery of the first of these vessels during the second quarter of 2016. Under the settlement, we can elect not to take delivery of
the second vessel and forego the final payment, in which case the shipbuilder will retain the vessel. On May 8, 2017, we advised the
shipbuilder that we have elected not to take delivery. We have no other vessels under construction as of March 31, 2017.

During the first quarter of 2017 we took delivery of a vessel built in Norway and paid a final installment on delivery of 195.0
million NOK (approximately $23.1 million).

The following tables illustrate the details of vessels sold and vessels added:

Vessel Additions Since December 31, 2016

Year Length Month
Vessel Region TypeD) Built (feet) BHP®) DWT®  Delivered
North Barents N. Sea LgPSV 2017 304 11,935 4,700 Jan-17

Vessels Disposed of Since December 31, 2016

Year Length Month

Vessel Region Type®? Built (feet) BHP®) DWT®  Disposed
Mako Americas FSV 2008 181 7,200 552 Mar-17
Tiger Americas FSV 2009 181 7,200 552 Mar-17

(1) LgPSV - Large Platform Supply Vessel
(2) FSV - Fast Supply Vessel

(3) BHP - Brake Horsepower

(4) DWT - Deadweight Tons

5) DEBT

Our debt at March 31, 2017 and December 31, 2016 consisted of the following:

March 31, December 31,
2017 2016
(In thousands)

Senior Notes Due 2022 $ 429,640 $ 429,640
Multicurrency Facility Agreement 72,000 49,000
Norwegian Facility Agreement 44,404 11,157

546,044 489,797
Debt Premium - 423
Debt Issuance Costs Associated with the Senior Notes - (6,894)
Total $ 546,044 $ 483,326
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The following is a summary of scheduled debt maturities by year:

Year Debt Maturity
(In thousands)
2017 -
2018 -
2019 116,404
2020 -
2021 -
Thereafter 429,640
Total $ 546,044

Our consolidated financial statements as of and for the three months ended March 31, 2017 have been prepared assuming we
will continue as a going concern, which contemplates continuity of operations, realization of assets and the satisfaction of liabilities
in the normal course of business for the twelve-month period following the date of the consolidated financial statements. However,
for the reasons described in Note 2, indebtedness with the stated maturities as summarized above is classified as a current liability at
March 31, 2017 and at December 31, 2016.

Senior Notes Due 2022

In March and December 2012, we issued $500.0 million aggregate principal amount of 6.375% Senior Notes due 2022.
Interest on the Senior Notes is payable semi-annually on March 15 and September 15. On and after March 15, 2017, we may redeem
some or all of the Senior Notes at the redemption prices (expressed as percentages of principal amount) equal to 103.188% for the
twelve-month period beginning March 15, 2017, 102.125% for the twelve-month period beginning March 15, 2018, 101.063% for
the twelve-month period beginning March 15, 2019 and 100.000% beginning March 15, 2020 and thereafter, plus accrued and unpaid
interest to the redemption date.

In conjunction with the Senior Notes offering, we incurred a total of $12.7 million in debt issuance costs, of which $6.7
million remained unamortized at March 31, 2017. We also sold the Senior Notes at a premium, of which $0.4 million remained
unamortized at March 31, 2017. As of March 31, 2017, based on negotiations that were underway with holders of our Senior Notes, it
became evident that the restructuring of our capital structure would not include a restructuring of the Senior Notes, and that the Senior
Notes, as demand obligations would not be repaid under the terms of the Senior Note indentures in the ordinary course of business.
As a result, on March 31, 2017, we accelerated the amortization of the debt premium and debt issuance costs, fully amortizing such
amounts as of March 31, 2017.

In December 2015, we repurchased in the open market $1.0 million face value of the Senior Notes leaving $499.0 million
aggregate principal amount of the Senior Notes outstanding at December 31, 2015. In the first quarter 2016, we repurchased in the
open market $20.0 million face value of Senior Notes leaving $479.0 million outstanding at March 31, 2016. We recorded a gain
totaling approximately $10.1 million upon the repurchase of Senior Notes in the first quarter of 2016, which gain is included in other
income and expense in our consolidated statements of operations. In the year ended December 31, 2016, we repurchased in the open
market a total of $69.4 million face value of the Senior Notes and recorded gains totaling approximately $35.9 million. The 2015 and
2016 open market repurchases reduced the face value of Senior Notes outstanding to $429.6 million.
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At March 31, 2017, the fair value of the Senior Notes, based on quoted market prices, was approximately $212.7 million
compared to a carrying amount of $429.6 million. The effective interest rate on the Senior Notes, adjusted for the premium and debt
issuance costs, is 6.73%.

We did not pay the $13.7 million interest payment due March 15, 2017 on our Senior Notes. Our failure to pay this amount
on April 14, 2017 within the 30-day grace period to make such payment results in an event of default under the indenture governing
the Senior Notes, which results in a cross-default under the Multicurrency Facility Agreement and the Norwegian Facility Agreement.
While the event of default is continuing under the indenture governing the Senior Notes, the trustee under the indenture or holders
of at least 25% in principal amount of the Senior Notes may declare the Senior Notes to be due and payable immediately. While the
event of default is continuing under the Multicurrency Facility Agreement, the agent thereunder may (and shall if so directed by the
majority lenders thereunder), by notice to our Company, declare the loans thereunder, together with accrued interest and all other
amounts outstanding thereunder, to be immediately due and payable. While the event of default is continuing under the Norwegian
Facility Agreement, the lender thereunder may (and shall if so directed by the majority lenders thereunder), by notice to the borrower
thereunder, declare the facility, together with accrued interest and all other amounts outstanding thereunder, to be immediately due
and payable.

On April 14, 2017, we entered into the Senior Notes Forbearance Agreement, by and among our Company and certain
beneficial owners and/or investment advisors or managers of discretionary accounts for the holders or beneficial owners, or the
Holders, of in excess of 50% of the aggregate principal amount of Senior Notes outstanding. Pursuant to the Senior Notes Forbearance
Agreement, among other provisions, each Holder agrees that during the “Forbearance Period,” subject to certain conditions precedent
and continuing conditions, it will not enforce, or otherwise take any action to direct enforcement of, any of the rights and remedies
available to the Holders or the trustee under the indenture or the Senior Notes or otherwise, including, without limitation, any action
to accelerate, or join in any request for acceleration of, the Senior Notes under the indenture or the Senior Notes, solely with respect
to our failure to make the interest payment due on March 15, 2017 on the Senior Notes. As defined in the Senior Notes Forbearance
Agreement, the “Forbearance Period” continued until the earlier of April 28, 2017 and the occurrence of any of the specified early
termination events described therein. On April 28, 2017, we entered into an amendment to the Senior Notes Forbearance Agreement
that extended the Forbearance Period until the earlier of May 12, 2017 and the occurrence of any of the specified early termination
events described therein.

Multicurrency Facility Agreement

We are party to the senior secured, revolving Multicurrency Facility Agreement among GulfMark Offshore, Inc., as
guarantor, one of our indirect wholly-owned subsidiaries, GulfMark Americas, Inc., as the Borrower, a group of financial institutions
as the lenders and the Royal Bank of Scotland plc, as agent for the lenders, and the other parties thereto. The Multicurrency Facility
Agreement has a scheduled maturity date of September 26, 2019 and, as amended, commits the lenders to provide revolving loans
of up to $100.0 million at any one time outstanding, subject to certain terms and conditions set forth in the Multicurrency Facility
Agreement, and contains a sublimit of $25.0 million for swingline loans and a sublimit of $5.0 million for the issuance of letters of
credit. Revolving loans drawn under the Multicurrency Facility Agreement and denominated in U.S. Dollars accrue interest at the
London Interbank Offered Rate, or LIBOR, plus an applicable margin which may range from 2.75% to 4.00%, while swingline loans
drawn under the Multicurrency Facility Agreement accrue interest at the alternate base rate. The applicable margin is determined
by reference to the capitalization ratio calculated as of the last day of the most recent fiscal quarter. The applicable interest rate
for overdue amounts increases by an additional 2.00%. The fee for unused commitments is 1.25% per annum. We are subject to
certain financial and other covenants and other obligations under the Multicurrency Facility Agreement. Please see Note 6 to our
consolidated financial statements included in Part II, Item 8 of our Annual Report on Form 10-K for the year ended December 31,
2016 for additional information regarding the obligations under our Multicurrency Facility Agreement.
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We had unamortized fees paid to the arrangers, the agent and the security trustee totaling $2.3 million at March 31, 2017,
which fees were amortized into interest cost on a straight-line basis over the life of the Multicurrency Facility Agreement. As of
March 31, 2017, based on negotiations that were underway with the lenders, it became evident that the restructuring of our capital
structure would not include a restructuring of the Multicurrency Facility Agreement, and that the Multicurrency Facility Agreement,
as a demand obligation would not be repaid under the terms of the Multicurrency Facility Agreement in the ordinary course of
business. As a result, on March 31, 2017, we accelerated the amortization of debt issuance costs, fully amortizing such amounts as of
March 31, 2017.

The Multicurrency Facility Agreement is secured by 24 vessels owned by the Borrower. The collateral that secures the loans
under the Multicurrency Facility Agreement may also secure all of the Borrower’s obligations under any hedging agreements between
the Borrower and any lender or other hedge counterparty to the Multicurrency Facility Agreement.

We unconditionally guaranteed all existing and future indebtedness and liabilities of the Borrower arising under the
Multicurrency Facility Agreement and other related loan documents. Such guarantee may also cover obligations of the Borrower
arising under any hedging arrangements. At March 31, 2017, we had $72.0 million borrowed and outstanding under the Multicurrency
Facility Agreement. The weighted average interest rate on our outstanding borrowings under the Multicurrency Facility Agreement
was 4.62%.

On March 8, 2017, we entered into an agreement with the agent under our Multicurrency Facility Agreement pursuant to
which the lenders extended additional revolving loans in the aggregate principal amount of $10.0 million on March 8, 2017. The
agreement prohibits us from requesting any additional loans under the Multicurrency Facility Agreement without the prior written
consent of the agent (acting upon the instruction of all the lenders following unanimous consent).

The report from our independent registered public accounting firm on our consolidated financial statements for the year
ended December 31, 2016 included an uncertainty paragraph that arises from the substantial doubt about our ability to continue
as a going concern. Our failure to deliver an unqualified audit opinion from our auditors that is not subject to a going concern or
like qualification or exception constitutes an event of default under the Multicurrency Facility Agreement, which allows the lenders
thereunder to cancel their commitments, accelerate the indebtedness thereunder and exercise remedies with respect to the collateral
securing the Multicurrency Facility Agreement, the effect of which likewise is to cause a cross-default under our Norwegian Facility
Agreement permitting the lenders thereunder to cancel their commitments, accelerate the indebtedness thereunder and exercise
remedies with respect to the collateral securing the Norwegian Facility Agreement unless a waiver or forbearance is received from
the lenders under the Multicurrency Facility Agreement. If the indebtedness under either the Multicurrency Facility Agreement or the
Norwegian Facility Agreement is accelerated, it would, subject to a 15-business day cure period, constitute an event of default under
the indenture governing our Senior Notes.
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On March 14, 2017, we entered into a support agreement, or RBS Support Agreement, with the agent under the
Multicurrency Facility Agreement in which the lenders agreed to waive the existing or anticipated defaults or events of default
under the Multicurrency Facility Agreement listed in the RBS Support Agreement and forbear from exercising rights or remedies
under the related finance documents as a result therefrom, for a limited support period. On April 14, 2017, we entered into an
extension agreement, or the RBS Extension Agreement, with the agent under the Multicurrency Facility Agreement that extended the
forbearance period until the earlier of April 28, 2017 and the occurrence of any of the specified early termination events listed in the
RBS Support Agreement. The RBS Extension Agreement also amended the list of defaults and events of default to include certain
additional forbearance defaults and events of default. On April 28, 2017, we entered into a second extension agreement with the agent
under the Multicurrency Facility Agreement that extended the forbearance period until the earlier of May 12, 2017 and the occurrence
of any of the specified early termination events listed in the RBS Support Agreement.

Norwegian Facility Agreement

We are party to the senior secured revolving Norwegian Facility Agreement among GulfMark Offshore, Inc., as guarantor,
one of our indirect wholly-owned subsidiaries, GulfMark Rederi AS, as the borrower, which we refer to as the Norwegian Borrower,
and DNB Bank ASA, a Norwegian bank, as lead arranger and lender, which we refer to as the Norwegian Lender. The Norwegian
Facility Agreement has a scheduled maturity date of September 30, 2019 and commits the Norwegian Lender to provide loans of
up to an aggregate principal amount of 600.0 million NOK (or approximately $69.7 million at March 31, 2017) at any one time
outstanding, subject to certain terms and conditions. Loans under the Norwegian Facility Agreement accrue interest at the Norwegian
Interbank Offered Rate, or NIBOR, or, if the loan is denominated in U.S. Dollars, LIBOR, plus an applicable margin which may
range from 2.50% to 4.00%, depending on the interest coverage ratio. During the continuance of an event of default, upon notice by
the agent under the Norwegian Facility Agreement, the applicable interest rate increases by an additional 2.00%. The fee for unused
commitments is 1.25% per annum. We are subject to certain financial and other covenants and other obligations under the Norwegian
Facility Agreement. Please see Note 6 to our consolidated financial statements included in Part II, Item 8 of our Annual Report on
Form 10-K for the year ended December 31, 2016 for additional information regarding the obligations under our Norwegian Facility
Agreement.

We had unamortized fees paid to the arrangers, the agent and the security trustee totaling $1.1 million at March 31, 2017,
which fees are being amortized into interest cost on a straight-line basis over the life of the Norwegian Facility Agreement. As of
March 31, 2017, based on negotiations that were underway with the lenders, it became evident that the restructuring of our capital
structure would not include a restructuring of the Norwegian Facility Agreement, and that the Norwegian Facility Agreement, as a
demand obligation would not be repaid under the terms of the Norwegian Facility Agreement in the ordinary course of business. As
a result, on March 31, 2017, we accelerated the amortization of debt issuance costs, fully amortizing such amounts as of March 31,
2017.
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The Norwegian Facility Agreement is secured by seven vessels owned by our subsidiary GulfMark UK Ltd. and by four
vessels of the Norwegian Borrower and our additional North Sea PSV which was delivered in January 2017. The collateral that
secures the loans under the Norwegian Facility Agreement may also secure all of the Norwegian Borrower’s obligations under any
hedging agreements between the Norwegian Borrower and the Norwegian Lender or other hedge counterparty to the Norwegian
Facility Agreement.

We unconditionally guaranteed all existing and future indebtedness and liabilities of the Norwegian Borrower arising under
the Norwegian Facility Agreement and other related loan documents. Such guarantee may also cover obligations of the Norwegian
Borrower arising under any hedging arrangements described above. At March 31, 2017, we had $44.4 million borrowed and
outstanding under the Norwegian Facility Agreement. At December 31, 2016, the weighted average interest rate on our outstanding
borrowings under the Norwegian Facility Agreement was 4.38%.

On March 17, 2017, we entered into an agreement with the lender under our Norwegian Facility Agreement pursuant to
which the lender extended additional revolving loans in the aggregate principal amount of $10.0 million on March 17, 2017. The
agreement prohibits us from requesting any additional loans under the Norwegian Facility Agreement without the prior written
consent of the lenders. In addition, pursuant to the agreement we pledged all issued shares of our subsidiary that is the borrower
under the Norwegian Facility Agreement to the Norwegian Lender as additional security for the borrower’s obligations under the
Norwegian Facility Agreement.

On April 14, 2017, we entered into a support agreement, or DNB Support Agreement, relating to the Norwegian Facility
Agreement with the lender thereunder. Pursuant to the DNB Support Agreement, the lender under the Norwegian Facility Agreement
agreed to abstain from exercising any rights or remedies under the Norwegian Facility Agreement as a result of such defaults or events
of default specified in the DNB Support Agreement until the earlier of April 28, 2017 or the occurrence of any of the early termination
events as described in the DNB Support Agreement. On April 28, 2017, we entered into an extension agreement with the lender under
the Norwegian Facility Agreement that extended such forbearance period until the earlier of May 12, 2017 and the occurrence of any
of the specified early termination events described in the DNB Support Agreement.

6) INCOME TAXES

Our estimated annual effective tax rate, adjusted for discrete tax items, is applied to interim periods’ pretax income (loss).
Our estimated annual effective tax rate includes the recognition of a valuation allowance on our deferred tax assets. The tax effect of
this recognition is a discrete item for the quarter of $84.6 million.

In previous years, we determined to repatriate all future foreign earnings and $240.0 million of prior earnings of certain of
our non-U.S. subsidiaries, thereby reducing our total permanently reinvested earnings. The change in our foreign repatriation strategy
resulted in a non-cash tax charge of approximately $84.0 million. We have not provided for U.S. deferred taxes on the permanently
reinvested earnings of approximately $555.1 million at March 31, 2017. The projected cash flows of our foreign operations is not
sufficient to cover the permanently reinvested earnings without selling assets. We do not intend to liquidate any foreign assets to
generate cash to remit to the U.S. parent.
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If remaining permanently reinvested earnings were repatriated, the incremental U.S. tax would be approximately 35% based
on current tax law. In addition, as of March 31, 2017, we had approximately $18.6 million of cash held by our foreign subsidiaries
which would be subject to U.S. tax upon repatriation.

@) COMMITMENTS AND CONTINGENCIES

We execute letters of credit, performance bonds and other guarantees in the normal course of business that ensure our
performance or payments to third parties. The aggregate notional value of these instruments was $1.4 million at March 31, 2017 and
$1.2 million at December 31, 2016. In the past, no significant claims have been made against these financial instruments. We believe
the likelihood of demand for payment under these instruments is remote and expect no material cash outlays to occur from these
instruments.

We have contingent liabilities and future claims for which we have made estimates of the amount of the eventual cost to
liquidate these liabilities or claims. These liabilities and claims may involve threatened or actual litigation where damages have
not been specifically quantified but we have made an assessment of our exposure and recorded a provision in our accounts for the
expected loss. We intend to defend these matters vigorously; however, litigation is inherently unpredictable, and the ultimate outcome
or effect of such lawsuits and actions cannot be predicted with certainty. As a result, there can be no assurance as to the ultimate
outcome of these lawsuits. Any claims against us, whether meritorious or not, could cause us to incur costs and expenses, require
significant amounts of management time and result in the diversion of significant operations resources. Other claims or liabilities,
including those related to taxes in foreign jurisdictions, may be estimated based on our experience in these matters and, where
appropriate, the advice of outside counsel or other outside experts. Upon the ultimate resolution of the uncertainties surrounding
our estimates of contingent liabilities and future claims, our future reported financial results will be impacted by the difference,
if any, between our estimates and the actual amounts paid to settle the liabilities. In addition to estimates related to litigation and
tax liabilities, other examples of liabilities requiring estimates of future exposure include contingencies arising out of acquisitions
and divestitures. Our contingent liabilities are based on the most recent information available to us regarding the nature of the
exposure. Such exposures may change from period to period based upon updated relevant facts and circumstances, which can cause
the estimates to change. In the recent past, our estimates for contingent liabilities have been sufficient to cover the actual amount
of our exposure. We do not believe that the outcome of these matters will have a material adverse effect on our business, financial
condition, or results of operations.

®) NEW ACCOUNTING PRONOUNCEMENTS

In May 2014, the Financial Accounting Standards Board, or FASB, issued Accounting Standards Update, or ASU, 2014-09,
“Revenue from Contracts with Customers.” The ASU will replace most existing revenue recognition guidance in U.S. GAAP.
The FASB subsequently issued ASU 2015-14 which delayed the effective date from January 1, 2017 until January 1, 2018. Early
application is permitted only to the original effective date. The standard permits the use of either the retrospective or cumulative effect
transition method. We are evaluating this standard in conjunction with the new lease standard (ASU 2016-02) discussed in the next
paragraph.
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In February 2016, the FASB issued ASU 2016-02, “Leases” to increase transparency and comparability among organizations
by recognizing all leases on the balance sheet and disclosing key information about leasing arrangements. The main difference
between current accounting standards and ASU 2016-02 is the recognition of assets and liabilities by lessees for those leases classified
as operating leases under current accounting standards. The new standard is effective for fiscal years beginning after December 15,
2018. We are evaluating this standard in conjunction with the new revenue standard discussed in the previous paragraph.

We intend to adopt the new revenue and lease standards on January 1, 2018. While we are continuing to assess all potential
impacts of these standards, we expect our revenues related to the offshore marine support and transportation services to remain
substantially unchanged. However, the actual revenue recognition treatment required under the new standards may be dependent on
contract-specific terms and may vary in some instances. In addition, we anticipate that our revenues will be classified into two general
categories — lease revenue and service revenue. The lease revenue will reflect the consideration earned while our vessels are being
chartered to our customers while the service revenue component will be primarily composed of the services rendered by our crews
that operate the vessels.

In November 2015, the FASB issued ASU 2015-17, “Income Taxes.” Current accounting requires an entity to separate
deferred income tax liabilities and assets into current and noncurrent amounts in a classified balance sheet. ASU 2015-17 requires
that deferred tax liabilities and assets be classified as noncurrent in a classified balance sheet. We adopted this standard in the first
quarter of 2017. This standard did not have a material effect on our financial condition or results of operations.

In April 2016, the FASB issued ASU 2016-09, “Improvements to Employee Share-based Payments.” The ASU allows
entities to record excess tax benefits or tax deficiencies as tax benefit or expense, allows entities to elect a methodology of using actual
forfeitures instead of estimated forfeitures, and allows entities to withhold up to the maximum individual statutory tax rate without
classifying the awards as liabilities. We adopted this standard in the first quarter of 2017. This standard did not have a material effect
on our financial condition or results of operations.

In August 2016, the FASB issued ASU 2016-15, “Statement of Cash Flows Classification of Certain Cash Receipts and
Cash Payments.” The objective of the new standard is to eliminate diversity in practice related to the classification of certain cash
receipts and payments by adding or clarifying guidance on eight classification issues related to the statement of cash flows: debt
prepayment or debt extinguishment costs; settlement of zero-coupon bonds; contingent consideration payments made after a business
combination; proceeds from the settlement of insurance claims; proceeds from the settlement of corporate-owned life insurance
policies, including bank-owned life insurance policies; distributions received from equity method investees; beneficial interests in
securitization transactions; and separately identifiable cash flows and application of the predominance principle. This standard is
effective for annual and interim periods in fiscal years beginning after December 15, 2017. Early adoption is permitted. The standard
should be applied retrospectively to all periods presented. We do not expect the adoption of this standard to have a material effect on
our financial condition or results of operations.
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In October 2016, the FASB issued ASU 2016-16, “Income Taxes, Intra-Entity Transfers of Assets Other Than Inventory.”
This standard requires recognition of tax consequences in the period in which a transfer takes place, with the exception of inventory
transfers. There will be an immediate effect on earnings if the tax rates in the tax jurisdictions of the selling entity and buying entity
are different. The new standard is effective for fiscal years beginning after December 15, 2017. We do not expect the adoption of this
standard to have a material effect on our financial condition or results of operations.

In January 2017, the FASB issued ASU 2017-01, “Business Combinations - Clarifying the Definition of a Business” to
clarify the definition of a business with the objective of adding guidance to assist entities with evaluating whether transactions should
be accounted for as acquisitions (or disposals) of assets or businesses. The definition of a business affects many areas of accounting
including acquisitions, disposals, goodwill, and consolidation. ASU 2017-01 is effective in annual periods beginning after December
15, 2017. We do not expect the adoption of this standard to have a material effect on our financial condition or results of operations.

&) OPERATING SEGMENT INFORMATION

We operate three segments: the North Sea, Southeast Asia and the Americas, each of which is considered a reportable
segment under FASB ASC 280, “Segment Reporting”. Our management evaluates segment performance primarily based on operating
income. Cash and debt are managed centrally. Because the regions do not manage those items, the gains and losses on foreign
currency remeasurements associated with these items are excluded from operating income. Our management considers segment
operating income to be a good indicator of each segment’s operating performance from its continuing operations, as it represents the
results of the ownership interest in operations without regard to financing methods or capital structures. Each operating segment’s
operating income (loss) is summarized in the following table, and detailed discussions below.

Operating Income (Loss) by Operating Segment

North Southeast
Sea Asia Americas Other Total
(In thousands)
Quarter Ended March 31, 2017
Revenue $ 13,995 § 3,168 $ 7,196 $ - 3 24,359
Direct operating expenses 10,074 2,244 6,857 - 19,175
Drydock expense 2,880 - 22 - 2,902
General and administrative 1,789 760 2,198 10,684 15,431
Depreciation expense 5,618 1,782 5,565 605 13,570
Loss on sale of assets - - 5,273 - 5,273
Operating income (loss) $ (6,366) $ (1,618) $§  (12,719) §  (11,289) §  (31,992)
Quarter Ended March 31, 2016
Revenue $ 22932 $ 2,487 $ 13,375 $ - 3 38,794
Direct operating expenses 13,691 2,957 7,087 - 23,735
Drydock expense 837 (10) - - 827
General and administrative 2,129 873 2,031 4,755 9,788
Depreciation expense 6,557 2,601 5,968 913 16,039
Impairment charges 1,986 20,169 94,502 - 116,657
Loss on sale of assets = = 4 = 4
Operating income (loss) $ (2,268) §  (24,103) §  (96,217) § (5,668) $§ (128,256)
Total Assets
March 31, 2017 $ 497,327 $ 156,637 $ 415,897 $ 6,711 § 1,076,571
December 31, 2016 465,908 158,671 424,398 4,926 1,053,903

At December 31, 2016, we had $371.6 million and at March 31, 2017, we had $358.7 million in long-lived assets attributable to the
United States, our country of domicile.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

The following discussion should be read in conjunction with our unaudited condensed consolidated financial statements
(including the notes thereto) included elsewhere in this report, Part II, Item 1A, “Risk Factors” in this report and our audited
consolidated financial statements and the notes thereto, Item 7, “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” and Item 1A, “Risk Factors” included in our Annual Report on Form 10-K for the year ended December 31,

2016. Unless otherwise indicated, references to “we”, “us”, “our” and the “Company” refer collectively to GulfMark Offshore, Inc.,
a Delaware corporation, and its subsidiaries.

Overview

We provide marine support and transportation services to companies involved in the offshore exploration and production of
oil and natural gas. Our vessels transport drilling materials, supplies and personnel to offshore facilities, and also move and position
drilling structures. A substantial portion of our operations are international. Our fleet has grown in both size and capability, from
11 vessels in 1990 to our present number of 69 vessels, through strategic acquisitions and the new construction of technologically
advanced vessels, partially offset by dispositions of certain older, less profitable vessels. As of May 10, 2017, our fleet includes 66
owned vessels, 31 of which are stacked, and three managed vessels.

Our results of operations are affected primarily by day rates, fleet utilization and the number and type of vessels in our
fleet. Utilization and day rates, in turn, are influenced principally by the demand for vessel services from the offshore exploration and
production sectors of the oil and natural gas industry. The supply of vessels to meet this fluctuating demand is related directly to the
perception of future activity in both the drilling and production phases of the oil and natural gas industry as well as the availability
of capital to build new vessels to meet the changing market requirements. As discussed below, the recent and sustained decline in the
price of oil has materially and negatively impacted our results of operations.

We also provide management services to other vessel owners for a fee. We do not include charter revenue and vessel
expenses of these vessels in our operating results; however, management fees are included in revenue. These vessels are excluded
for purposes of calculating fleet rates per day worked and utilization in the applicable periods. All three of our managed vessels are
currently stacked.

The operations of our fleet may be subject to seasonal factors. Operations in the North Sea are often at their highest levels
from April to August and at their lowest levels from December through February. Operations in our other areas, although involving
some seasonal factors, tend to remain more consistent throughout the year. Activity in the U.S. Gulf of Mexico may be slower during
the hurricane season from June through November, although following a hurricane, activity may increase as there may be a greater
demand for vessel services as repair and remediation activities take place.

Our operating costs are primarily a function of fleet configuration. The most significant direct operating cost is wages paid
to vessel crews, followed by repairs and maintenance. Generally, fluctuations in vessel utilization have little effect on direct operating
costs in the short term and, as a result, direct operating costs as a percentage of revenue may vary substantially due to changes in day
rates and utilization.
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In addition to direct operating costs, we incur fixed charges related to (i) the depreciation of our fleet, (ii) costs for routine
drydock inspections, (iii) modifications designed to ensure compliance with applicable regulations and (iv) maintaining certifications
for our vessels with various international classification societies. The number of drydockings and other repairs undertaken in a given
period generally determines our repair and maintenance expenses. The demands of the market, the expiration of existing contracts,
the commencement of new contracts, seasonal factors and customer preferences influence the timing of drydocks. As a result of the
current market downturn, we have taken some vessels out of service (also referred to as stacking) and deferred a number of drydocks
as part of our cost cutting initiatives. The deferred drydocks will eventually be required to be performed prior to returning the vessels
to active service.

Oil Price Impact

Our business is directly impacted by the level of activity in worldwide offshore oil and natural gas exploration, development
and production, which in turn is influenced by trends in oil and natural gas prices. In addition, oil and natural gas prices are affected
by a host of geopolitical and economic forces, including the fundamental principles of supply and demand. In particular, the oil price
is significantly influenced by actions of the Organization of Petroleum Exporting Countries, or OPEC. Beginning in late 2014, the
oil and gas industry experienced a significant decline in the price of oil causing an industry-wide downturn that continued into 2017.
The decline was in part a result of an OPEC decision to increase production. The price of oil declined significantly from over $100
per barrel in July 2014 to below $30 per barrel in February 2016. The downturn of the last few years has significantly impacted the
operational plans for oil companies, resulting in reduced expenditures for exploration and production activities, and consequently has
adversely affected the drilling and support service sector. These changes in industry dynamics decreased demand for offshore supply
vessel, or OSV, services and led to an excess number of vessels in all of our operating regions. Although OPEC met in November
2016 and agreed to limit production going forward, day rates have not recovered. In many regions, day rates for OSV services have
fallen below the levels needed to sustain our business. Assuming the industry cost structure remains at current levels, many industry
observers believe that sustained oil price levels in excess of $60 per barrel are required to return the OSV business to profitability.

Going Concern

We continued to incur significant losses from operations and had negative cash flows from operating activities for the quarter
ended March 31, 2017. We expect to continue to incur losses from operations and generate negative cash flows from our operating
activities. These expectations and other liquidity risks described in this report raise substantial doubt about whether we will be able to
meet our obligations as they become due within one year after the date of this report.

Our consolidated financial statements as of and for the quarter ended March 31, 2017 have been prepared assuming we will
continue as a going concern, which contemplates continuity of operations, realization of assets and the satisfaction of liabilities in the
normal course of business for the twelve-month period following the date of the consolidated financial statements. However, for the
reasons described herein, indebtedness with the stated maturities as summarized in Note 5 to our Consolidated Financial Statements
included in Part II, Item 8 of this report is classified as a current liability at March 31, 2017 and at December 31, 2016.
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We are highly leveraged and had approximately $546.0 million of debt as of March 31, 2017, including $429.6 million
outstanding under our unsecured 6.375% senior notes due 2022, or Senior Notes, $72.0 million outstanding under our secured
Multicurrency Facility Agreement, dated as of September 26, 2014, as amended, supplemented and/or restated from time to time,
with The Royal Bank of Scotland plc, as agent for the lenders, or the Multicurrency Facility Agreement, and $44.4 million
outstanding under our secured NOK 600,000,000 Secured Revolving Credit Facility Agreement, dated December 27, 2012, as
amended, supplemented and/or restated from time to time, with DNB Bank ASA, or the Norwegian Facility Agreement. See “-
Liquidity, Capital Resources and Financial Condition — Resources and Liquidity.” At March 31, 2017, we had approximately $28.1
million of cash on hand. As of May 9, 2017, we had approximately $17.4 million of cash on hand. We are prohibited from borrowing
under our Multicurrency Facility Agreement and Norwegian Facility Agreement without the consent of the respective agent or lenders
thereunder.

We did not pay the $13.7 million interest payment due March 15, 2017 on our Senior Notes. Our failure to pay this amount
on April 14, 2017 within the 30-day grace period to make such payment results in an event of default under the indenture governing
the Senior Notes, which results in a cross-default under the Multicurrency Facility Agreement and the Norwegian Facility Agreement.
While the event of default is continuing under the indenture governing the Senior Notes, the trustee under the indenture or holders
of at least 25% in principal amount of the Senior Notes may declare the Senior Notes to be due and payable immediately. While the
event of default is continuing under the Multicurrency Facility Agreement, the agent thereunder may (and shall if so directed by the
majority lenders thereunder), by notice to our Company, declare the loans thereunder, together with accrued interest and all other
amounts outstanding thereunder, to be immediately due and payable. While the event of default is continuing under the Norwegian
Facility Agreement, the lender thereunder may (and shall if so directed by the majority lenders thereunder), by notice to the borrower
thereunder, declare the facility, together with accrued interest and all other amounts outstanding thereunder, to be immediately due
and payable. We have entered into forbearance agreements with certain of our principal lenders that provide for limited forbearances
for certain limited periods, subject to specified conditions. See “— Liquidity, Capital Resources and Financial Condition — Resources
and Liquidity.”

As a result of the matters discussed above and in “— Liquidity, Capital Resources and Financial Condition — Resources and
Liquidity,” as well as the continued downturn in the oil and gas industry and the decrease in offshore oil and natural gas exploration
activities, among others, there exists substantial doubt whether we will be able to continue as a going concern. We are continuing to
engage in negotiations and discussions with holders of our indebtedness regarding the terms of a financial restructuring. There can be
no assurance, however, that we will be able to negotiate acceptable terms of a restructuring with our creditors or reach any agreement
with respect to such a restructuring.

If lenders or noteholders accelerate our outstanding indebtedness, our borrowings will become immediately payable and
we will not have sufficient liquidity to repay those accelerated amounts. If we are unable to reach an agreement with lenders and
noteholders to address any such defaults, we would pursue a full-range of strategic and refinancing alternatives, including a private
restructuring of our indebtedness, additional debt or equity financing, assets sales, or a filing under chapter 11 of the U.S. Bankruptcy
Code, which could include a restructuring of our various debt obligations.
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Restructuring Support Agreement

Although we have not entered into any written or binding restructuring agreement as of the date of this report, we
have reached an agreement in principle on a restructuring support agreement, or the RSA, with holders, or the Noteholders, of
approximately 47% of the aggregate outstanding principal amount of our Senior Notes. The negotiated terms of the RSA contemplate
that we will file for voluntary relief under chapter 11 of the U.S. Bankruptcy Code in the U.S. Bankruptcy Court in the District of
Delaware, or the Bankruptcy Court, on or before May 21, 2017. The RSA also contemplates that, among other things, the Company
will commence a $125 million rights offering, or the Rights Offering. We have also reached an agreement in principle with the
Noteholders on a backstop commitment agreement, or the Backstop Commitment Agreement, pursuant to which certain of the
Noteholders, or, collectively, the Commitment Parties, will agree to backstop the Rights Offering. Both the RSA and the Backstop
Commitment Agreement are subject to the negotiation, execution and delivery of definitive documents. There can be no assurance,
however, that we will be able to complete a restructuring with our creditors.

The negotiated terms, which are subject to the negotiation, execution and delivery of definitive documents and will be
subject to receiving the requisite vote of creditors and the approval of the Bankruptcy Court, anticipate that, among other things:

° The Company will commence the $125 million Rights Offering, pursuant to which (subject to limitations regarding
the Jones Act described below), eligible Noteholders will have the right to purchase on the effective date, or the
Effective Date, of the plan of reorganization contemplated by the RSA, or the Plan, their pro rata share of 60%
of GulfMark Offshore, Inc.’s common stock, or as applicable, the Jones Act Warrants (as defined below), or the
Reorganized GulfMark Equity, subject to dilution by the Reorganized GulfMark Equity issued or issuable under
the proposed management incentive plan, or the MIP, and upon exercise of the Reorganization Warrants (as defined
below). The Rights Offering will be backstopped by certain of the Noteholders for a 6.0% commitment premium
paid in the form of 3.6% of the Reorganized GulfMark Equity, subject to dilution by the Reorganized GulfMark
Equity issued or issuable under the MIP and upon exercise of the Reorganization Warrants.

° Each holder of the Senior Notes will receive (subject to limitations regarding the Jones Act described below) its
pro rata share of the Reorganized GulfMark Equity representing in the aggregate 35.65% of Reorganized GulfMark
Equity, subject to dilution by the Reorganized GulfMark Equity issuable under the MIP and the exercise of the
Reorganization Warrants.

° The Jones Act, which applies to companies that engage in coastwise trade, requires that, among other things, with
respect to a publicly traded company, the aggregate ownership of common stock by non-U.S. citizens be not more
than 25% of its outstanding common stock. Accordingly, the recipients of common stock pursuant to the Plan or the
Rights Offering who are non-U.S. holders may receive warrants to acquire common stock at an exercise price in a
minimal amount in lieu of common stock, or the Jones Act Warrants.
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° All outstanding common stock of GulfMark Offshore, Inc. will be cancelled and each holder of outstanding
common stock of GulfMark Offshore, Inc. will receive its pro rata share of (a) common stock representing in the
aggregate 0.75% of the Reorganized GulfMark Equity, subject to dilution by the Reorganized GulfMark Equity
issuable under the MIP and the exercise of the Reorganization Warrants, and (b) warrants for 7.5% of the equity in
reorganized GulfMark Offshore, Inc., subject to dilution by the Reorganized GulfMark Equity issuable under the
MIP, with a 7-year term and with an exercise price based on an equity value of $1 billion, or the Reorganization

Warrants.

° The Company will seek to obtain debtor-in-possession financing, or the DIP Facility, pursuant to terms and
conditions that are reasonably acceptable to the Company and Requisite Noteholders (as will be defined in the
RSA).

° Holders of allowed claims arising under the Company’s proposed DIP facility, administrative expense claims,

priority tax claims, other priority claims, and other secured claims of the Company will receive in exchange for
their claims payment in full in cash or otherwise have their rights unimpaired under Title 11 of the U.S. Bankruptcy
Code. The Company will continue to pay any general unsecured claims in the ordinary course of business.

The RSA contemplates certain covenants on the part of the Company and the Noteholders, including that the Noteholders
vote in favor of the Plan and otherwise facilitate the restructuring contemplated by the RSA. The RSA also contemplates termination
by each party upon the occurrence of certain events, including without limitation the failure of the Company to achieve certain
milestones and provides that the treatment of any claims of the syndicate of lenders under the Multicurrency Facility Agreement and
the lender under the Norwegian Facility Agreement, respectively, will be reasonably agreed among the Company and the Requisite
Noteholders, and could include treatment that would meet the requirements for confirmation of a plan on a non-consensual basis.

Backstop Commitment Agreement

Although we have not entered into any written or binding restructuring agreement as of the date of this report, we have
also reached an agreement in principle with the Noteholders on the Backstop Commitment Agreement, pursuant to which the
Commitment Parties will agree to backstop the Rights Offering, or the Backstop Commitments. Pursuant to the negotiated terms of
the Backstop Commitment Agreement, it is expected that each of the Commitment Parties, severally and not jointly, will agree to
fully participate in the Rights Offering and purchase the Reorganized GulfMark Equity in accordance with the percentages set forth in
the Backstop Commitment Agreement to the extent unsubscribed under the Rights Offering. The negotiated terms also contemplate
that, to compensate the Commitment Parties for the risk of their undertakings and as consideration for the Backstop Commitments,
the Company will pay the Commitment Parties, subject to approval by the Bankruptcy Court, in the aggregate, on the Effective Date,
a backstop commitment premium in an amount equal to $7,500,000 in the form of Reorganized GulfMark Equity.

The negotiated terms of the Backstop Commitment Agreement contemplate that it will be terminable by the Company and/or
the Requisite Commitment Parties (as will be defined in the Backstop Commitment Agreement) under several conditions, including
failure to achieve certain milestones or the termination of the RSA. The Company will also be required to pay a termination fee in the
amount of $7,500,000 in cash to the Commitment Parties if the Backstop Commitment Agreement is terminated for certain events.
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Critical Accounting Policies

There have been no changes to the critical accounting policies used in our reporting of results of operations and financial
position. For a discussion of our critical accounting policies see Management’s Discussion and Analysis of Financial Condition and
Results of Operations in our Annual Report on Form 10-K for the year ended December 31, 2016.

Long-Lived Asset Impairment

Our tangible long-lived assets consist primarily of vessels and construction-in-progress. We review long-lived assets for
impairment whenever events or changes in circumstances indicate that the carrying amount of such assets may not be recoverable.
We assess potential impairment by comparing the carrying values of the long-lived assets to the undiscounted cash flows expected to
be received from those assets. If impairment is indicated, we determine the amount of impairment expense by comparing the carrying
value of the long-lived assets with their fair market value. We base our undiscounted cash flow estimates on, among other things,
historical results adjusted to reflect the best estimate of future operating performance. We obtain estimates of fair value of our vessels
from independent appraisal firms. Management’s assumptions are an inherent part of our asset impairment evaluation, and the use of
different assumptions could produce results that differ from those reported.

Beginning in late 2014, oil prices declined significantly. Prices continued to decline throughout 2015 and into 2016, reaching
a low of less than $30 per barrel in the first quarter of 2016. Prices recovered over the remainder of 2016, stabilizing at over $40
per barrel for much of the second and third quarters of 2016 and further increasing to over $50 per barrel in the fourth quarter of
2016. However, prices continue to be volatile and are subject to significant uncertainty. The lower price environment impacted the
operational plans for oil companies beginning in late 2014 and consequently adversely affected the drilling and support service sector.
The decrease in day rates and utilization for offshore vessels has been significant. In addition, the independent appraisal firms have
lowered the fair value estimates related to our vessels in each quarter since the fourth quarter of 2014. As a result of these factors, we
have performed a number of reviews for impairment since the fourth quarter of 2014.

Based on the triggering events discussed above, we performed an evaluation for impairment for the quarter ended March 31,
2016 and determined that the carrying values of certain of our long-lived asset groups in the Americas and in Southeast Asia were
greater than the related undiscounted expected future cash flows. We compared the carrying values of the long-lived asset groups to
the fair value provided by the independent appraisal firms and recorded $114.1 million of impairment charges in the first quarter of
2016. The impairment charge consisted of $94.5 million in connection with our long-lived assets in the U.S. Gulf of Mexico, which
is part of our Americas segment and included vessels under construction, and $19.6 million in connection with our Southeast Asia
segment. We also performed an evaluation for impairment for each of our asset groups in the first quarter of 2017, but determined
that the undiscounted expected future cash flows were greater than the carrying value in each group and concluded that no further
impairment was indicated.

We will continue to monitor the industry for triggering events that could indicate additional impairment.
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Vessel Component Impairment

We have vessel components in our North Sea and Southeast Asia segments that we intend to sell. Based on third party
valuations, in the first quarter of 2016 we recorded impairment expense related to these assets totaling $2.6 million, consisting of $2.0
million in the North Sea and $0.6 million in Southeast Asia.

Results of Operations
The table below sets forth, by region, the average day rates and utilization for our vessels and the average number of vessels

owned or chartered during the periods indicated. This fleet generates substantially all of our revenues and operating income or loss.
We use the information that follows to evaluate the performance of our business.

Three Months Ended
March 31,
2017 2016

Revenues by Region (000's) (a):

North Sea Based Fleet (c) $ 13,995 $ 22,932

Southeast Asia Based Fleet 3,168 2,487

Americas Based Fleet 7,196 13,375
Average Rates Per Day Worked (b):

North Sea Based Fleet (c) $ 10,437 $ 14,950

Southeast Asia Based Fleet 5,433 7,070

Americas Based Fleet 8,790 11,365
Overall Utilization (b):

North Sea Based Fleet 59.2% 62.2%

Southeast Asia Based Fleet 58.1% 29.9%

Americas Based Fleet 28.3% 20.7%
Average Owned Vessels (d):

North Sea Based Fleet (¢) 24.7 27.0

Southeast Asia Based Fleet 10.0 13.0

Americas Based Fleet 32.5 30.0
Total 67.2 70.0

(a) Includes owned and managed vessels.

(b) Average rate per day worked is defined as total charter revenues divided by number of days worked. Overall utilization rate is
defined as the total number of days worked divided by total number of days of availability in the period.

(c) Revenues for vessels in the North Sea based fleet are primarily earned in British Pounds Sterling (GBP), Norwegian Kroner
(NOK) and Euros, and have been converted to U.S. Dollars (US$) at the average exchange rate for the period. See “- Currency
Fluctuations and Inflation” below for exchange rates.

(d) Average number of vessels is calculated based on the aggregate number of vessel days available during each period divided by
the number of calendar days in such period. Includes owned vessels only, and is adjusted for vessel additions and dispositions
occurring during each period.
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Comparison of the Three Months Ended March 31, 2017 with the Three Months Ended March 31, 2016

For the three months ended March 31, 2017, we had a net loss of $124.8 million, or $4.93 per diluted share, on revenues of
$24.4 million. During the three months ended March 31, 2016, our net loss was $91.2 million, or $3.66 per diluted share, on revenues
of $38.8 million.

Our revenues for the quarter ended March 31, 2017 decreased $14.4 million, or 37.2%, compared to the quarter ended March
31,2016. Average day rates decreased from $12,982 during the first quarter of 2016 to $8,790 during the first quarter of 2017 resulting
in a $9.1 million decline in revenue. The continued strength of the U.S. Dollar was responsible for a further revenue decrease of
$1.7 million. In addition, during the first quarter of 2016 we received a $6.6 million payment from a customer to cancel a contract.
Offsetting these decreases was an increase in utilization of 5.7 percentage points increasing revenue by $2.0 million between the
periods. In addition, revenue increased $1.0 million as a result of the delivery of one vessel during the first quarter of 2017 and the
full quarter effect of a vessel delivered mid-2016. Our average fleet size decreased, however, due to the sale of four vessels during
the second half of 2016 and two additional vessels sold during the first quarter of 2017. The sold vessels had been stacked in the first
quarter of 2016, resulting in no revenue effect related to the sale.

We had an operating loss of $32.0 million for the three months ended March 31, 2017, compared to a $128.3 million
operating loss during the same period of 2016. During the quarter ended March 31, 2016 we recognized impairment charges of $116.7
million. Excluding these charges, the operating loss in the first quarter of 2017 increased $20.4 million compared to the first quarter
of 2016. The decrease in revenue was the main reason for the lower operating results. In addition, drydock expense increased $2.1
million and general and administrative expense increased $5.6 million, due largely to higher legal and professional fees in the first
quarter of 2017 related to work performed in an effort to find strategic alternatives for the Company. Offsetting these increases was
a decrease in direct operating expenses of $4.6 million and depreciation and amortization expense of $2.5 million. The decrease in
depreciation and amortization expense was largely due to the asset impairments recognized during 2016. During 2017 we recognized
a loss on sale of asset of $5.3 million related to the sale of two vessels.

North Sea

North Sea revenue decreased $8.9 million, or 39.0%, for the quarter ended March 31, 2017, compared to the same period
in 2016. Utilization decreased from 62.2% in the 2016 period to 59.2% in the 2017 period, reducing revenue by $5.4 million. Day
rates decreased from $14,950 in the first quarter 2016 to $10,437 in the current quarter, reducing revenue by $2.3 million. The
relative strength of the U.S. Dollar caused a decrease in revenue of $1.7 million. Partially offsetting these decreases was an increase
in capacity of $0.5 million mainly related to the addition of one new build vessel in early 2017. Operating loss increased from
$2.3 million during the quarter ended March 31, 2016 to $6.4 million for the same period in 2017. During the first quarter of 2016
we recognized impairment charges of $2.0 million related to the write-down of vessel components. For the first quarter of 2017,
direct operating expenses decreased $3.6 million and general and administrative expenses decreased $0.3 million. Depreciation and
amortization expense also decreased $0.9 million due to the sale of a vessel in 2016. Partially offsetting these decreases was an
increase in drydock expense of $2.0 million.
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Southeast Asia

Revenue in Southeast Asia increased $0.7 million, or 27.4%, for the quarter ended March 31, 2017 compared to the quarter
ended March 31, 2016. The main factor for the increase was significantly higher utilization, increasing from 29.9% during the first
quarter of 2016 to 58.1% during the first quarter of 2017, an increase of 28.2 percentage points. This increase contributed $1.1
million to the increase in revenue. Day rates decreased from $7,070 in the first quarter of 2016 to $5,433 in the first quarter of 2017,
decreasing revenue by $0.4 million. Operating loss decreased by $22.5 million, from $24.1 million in the first quarter of 2016 to $1.6
million in the same period of 2017. During the first quarter of 2016, we recognized an impairment charge of $20.2 million. Excluding
this charge, the decrease in operating loss was $2.3 million. For the first quarter of 2017, direct operating expenses decreased $0.7
million and general and administrative expenses decreased $0.1 million, while depreciation and amortization expense decreased $0.8
million as a result of the long-lived asset impairment recognized in 2016. Drydock expense remained unchanged.

Americas

Revenue in the Americas decreased $6.2 million, or 46.2%, in the first quarter of 2017 compared to the first quarter of 2016.
Day rates decreased from $11,365 during the first quarter of 2016 to $8,790 during the first quarter of 2017, causing a decrease in
revenue of $6.4 million. In addition, during the first quarter of 2016 we received a $6.6 million payment from a customer to cancel a
contract. Offsetting these decreases was an increase in utilization of 7.6 percentage points. This increase amounted to a $6.2 million
increase in revenue. In addition, capacity increased by $0.6 million due to the delivery of a new vessel during 2016. We recorded an
operating loss of $96.2 million during the first quarter of 2016 compared to a loss of $12.7 million during the first quarter of 2017.
During the 2016 period we recognized impairment charges of $94.5 million. Excluding these charges, the increase in operating loss
period over period was $11.0 million. Lower revenue was the primary reason for the increase in operating loss. In addition, general
and administrative expenses increased $0.2 million. Partially offsetting this increase were reductions in operating expenses of $0.2
million and depreciation and amortization of $0.4 million. Drydock expense remained unchanged. In addition, during the 2017 quarter
we recognized a loss on sale of two vessels of $5.3 million.

Other

Other income decreased by $20.3 million, from $1.7 million in the first quarter of 2016 to a loss of $18.6 million during the
first quarter of 2017. The change is due mainly to a $10.1 million gain related to the purchase in the open market of $20.0 million in
face value of our Senior Notes during the first quarter of 2016, and $9.7 million of expense related to amortized debt cost during the
first quarter of 2017.

Tax Rate
Our effective tax rate for the first quarter of 2017 was an expense of (146.6%). This compares to a benefit of 27.9% for the
same period in 2016. The change in the effective tax rate from the prior year was primarily attributable to a change in the taxable mix

of earnings between our higher and lower tax jurisdictions and recognition of a valuation allowance on certain of our deferred tax
assets.
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Liquidity, Capital Resources and Financial Condition

Our ongoing liquidity requirements are generally associated with our need to service debt, fund working capital, maintain
our fleet, and, when market conditions are favorable, finance the construction of new vessels and acquire or improve equipment or
vessels. Bank financing, proceeds from the issuance of debt and equity, and internally generated funds have historically provided
funding for these activities. Internally generated funds are directly related to fleet activity and vessel day rates, which are generally
dependent upon the demand for our vessels which is ultimately determined primarily by the supply and demand for offshore drilling
for crude oil and natural gas.

Industry Conditions

The ongoing and sustained decline in the price of oil that began in 2014 has materially and adversely affected our results of
operations. These lower commodity prices have negatively impacted revenues, earnings and cash flows, and further sustained low oil
and natural gas prices could have a material adverse effect on our liquidity position. This downturn has also impacted the operational
plans for the major oil companies, resulting in reduced expenditures for exploration and production activities, and consequently has
adversely affected the drilling and support service sector. As a result, we experienced a significant negative impact on day rates and
utilization starting in 2015 that is continuing into 2017. In response to the downturn and the lower day rates, we have made changes
to our cost structure, particularly to our onshore and offshore compensation and staffing. We are continuing to adjust staffing and
compensation levels and more closely control maintenance and outside services costs. We have stacked some vessels, significantly
reducing variable costs associated with such vessels. We are required to make expenditures for the certification and maintenance of
our vessels. We expect to make $6.2 million in drydocking expenditures during 2017. As a result of the current market downturn we
have taken some vessels out of service and deferred a number of drydocks as part of our cost cutting initiatives. The deferred drydocks
will eventually be required prior to returning the vessels to active service.

During 2015, as a result of the reduction in our revenues, we determined to repatriate all future foreign earnings and
$200.0 million of prior earnings of certain of our non-U.S. subsidiaries, thereby reducing our total permanently reinvested earnings.
During 2016, we determined to repatriate an additional $40.0 million of prior earnings of certain of our non-U.S. subsidiaries. This
resulted in a non-cash tax charge in 2016 of approximately $14.0 million. We have not provided for U.S. deferred taxes on the
remaining permanently reinvested earnings of approximately $555.1 million at March 31, 2017. The projected cash flows of our
foreign operations is not sufficient to cover the permanently reinvested earnings without selling assets. We do not intend to liquidate
any foreign assets to generate cash to remit to the U.S. parent. If these amounts were repatriated we would owe U.S. income taxes at
the U.S. statutory tax rate minus applicable foreign tax credits. As of March 31, 2017 we had approximately $18.6 million of cash
held by our foreign subsidiaries which would be subject to U.S. tax upon repatriation.

Construction of New Vessels

At December 31, 2015, we had two vessels under construction in the U.S. that were significantly delayed. In March 2016,
we resolved certain matters under dispute with the shipbuilder and reset the contract schedules so that we would take delivery of the
first vessel in mid-2016 and the second vessel in mid-2017, at which time a final payment of $26.0 million would be due. We took
delivery of the first of these vessels during the second quarter of 2016. Under the settlement, we can elect not to take delivery of the
second vessel and forego the final payment, in which case the shipbuilder will retain the vessel. On May 8, 2017, we advised the
shipbuilder that we have elected not to take delivery.
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We had a vessel under construction in Norway that was scheduled to be completed and delivered during the first quarter
of 2016; however, in the fourth quarter of 2015, we amended our contract with the shipbuilder to delay delivery of the vessel until
January 2017. Concurrently, in order to delay the payment of a substantial portion of the construction costs, we agreed to pay monthly
installments through May 2016 totaling 92.2 million NOK (or approximately $11.0 million) and to pay a final installment on delivery
in January 2017 of 195.0 million NOK (or approximately $23.3 million at delivery). We paid such final installment and took delivery
of this vessel in January 2017.

Cash and Working Capital

At March 31, 2017, our cash on hand totaled $28.1 million and net working capital was $26.2 million.
Operating Activities

Net cash used in operating activities for the three months ended March 31, 2017 was $11.4 million compared to cash
provided by operating activities of $0.1 million for the three months ended March 31, 2016. The increase in cash used in operating
activities was due primarily to lower revenue.
Investing Activities

Net cash used in investing activities for the three months ended March 31, 2017 was $21.4 million compared to $7.2 million
used in investing activities for the three months ended March 31, 2016. Investing activities consisted of progress payments on vessels
under construction offset by proceeds from vessel sales.
Financing Activities

Net cash provided by financing activities for the three months ended March 31, 2017 was $52.2 million compared to $4.5
million for the three months ended March 31, 2016. The cash provided in the three months ended March 31, 2017 and March 31,
2016 was primarily from borrowings under our revolving credit facilities. In the first quarter 2016, we repurchased in the open market
$20.0 million face value of Senior Notes.
Resources and Liquidity

We continued to incur significant losses from operations and had negative cash flows from operating activities for the quarter
ended March 31, 2017. We expect to continue to incur losses from operations and generate negative cash flows from our operating

activities. These expectations and other liquidity risks described in this report raise substantial doubt about whether we will be able to
meet our obligations as they become due within one year after the date of this report.
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We are highly leveraged and had approximately $546.0 million of debt as of March 31, 2017, including $429.6 million
outstanding under our Senior Notes, $72.0 million outstanding under our Multicurrency Facility Agreement and $44.4 million
outstanding under our Norwegian Facility Agreement. Our revolving credit facilities and the indenture governing our Senior Notes
are described in more detail in Note 5 to our Consolidated Financial Statements included in Part II, Item 8 of this report. At March
31, 2017, we had approximately $28.1 million of cash on hand. As of May 9, 2017, we had approximately $17.4 million of cash on
hand. We are prohibited from borrowing under our Multicurrency Facility Agreement and Norwegian Facility Agreement without the
consent of the respective agent or lenders thereunder.

We did not pay the $13.7 million interest payment due March 15, 2017 on our Senior Notes. Our failure to pay this amount
on April 14, 2017 within the 30-day grace period to make such payment results in an event of default under the indenture governing
the Senior Notes, which results in a cross-default under the Multicurrency Facility Agreement and the Norwegian Facility Agreement.
While the event of default is continuing under the indenture governing the Senior Notes, the trustee under the indenture or holders
of at least 25% in principal amount of the Senior Notes may declare the Senior Notes to be due and payable immediately. While the
event of default is continuing under the Multicurrency Facility Agreement, the agent thereunder may (and shall if so directed by the
majority lenders thereunder), by notice to our Company, declare the loans thereunder, together with accrued interest and all other
amounts outstanding thereunder, to be immediately due and payable. While the event of default is continuing under the Norwegian
Facility Agreement, the lender thereunder may (and shall if so directed by the majority lenders thereunder), by notice to the borrower
thereunder, declare the facility, together with accrued interest and all other amounts outstanding thereunder, to be immediately due
and payable.

On April 14, 2017, we entered into a Forbearance Agreement, or Senior Notes Forbearance Agreement, by and among our
Company and certain beneficial owners and/or investment advisors or managers of discretionary accounts for the holders or beneficial
owners, or the Holders, of in excess of 50% of the aggregate principal amount of Senior Notes outstanding. Pursuant to the Senior
Notes Forbearance Agreement, among other provisions, each Holder agrees that during the “Forbearance Period,” subject to certain
conditions precedent and continuing conditions, it will not enforce, or otherwise take any action to direct enforcement of, any of the
rights and remedies available to the Holders or the trustee under the indenture or the Senior Notes or otherwise, including, without
limitation, any action to accelerate, or join in any request for acceleration of, the Senior Notes under the indenture or the Senior
Notes, solely with respect to our failure to make the interest payment due on March 15, 2017 on the Senior Notes. As defined in
the Senior Notes Forbearance Agreement, the “Forbearance Period” continued until the earlier of April 28, 2017 and the occurrence
of any of the specified early termination events described therein. On April 28, 2017, we entered into an amendment to the Senior
Notes Forbearance Agreement that extended the Forbearance Period until the earlier of May 12, 2017 and the occurrence of any of
the specified early termination events described therein.

On March 8, 2017, we entered into an agreement with the agent under our Multicurrency Facility Agreement pursuant to
which the lenders extended additional revolving loans in the aggregate principal amount of $10.0 million. The agreement prohibits
us from requesting any additional loans under the Multicurrency Facility Agreement without the prior written consent of the agent
(acting upon the instruction of all the lenders following unanimous consent).
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The report from our independent registered public accounting firm on our consolidated financial statements for the year
ended December 31, 2016 included an uncertainty paragraph that arises from the substantial doubt about our ability to continue
as a going concern. Our failure to deliver an unqualified audit opinion from our auditors that is not subject to a going concern or
like qualification or exception constitutes an event of default under the Multicurrency Facility Agreement, which allows the lenders
thereunder to cancel their commitments, accelerate the indebtedness thereunder and exercise remedies with respect to the collateral
securing the Multicurrency Facility Agreement, the effect of which likewise is to cause a cross-default under our Norwegian Facility
Agreement permitting the lenders thereunder to cancel their commitments, accelerate the indebtedness thereunder and exercise
remedies with respect to the collateral securing the Norwegian Facility Agreement unless a waiver or forbearance is received from
the lenders under the Multicurrency Facility Agreement. If the indebtedness under either the Multicurrency Facility Agreement or the
Norwegian Facility Agreement is accelerated, it would, subject to a 15-business day cure period, constitute an event of default under
the indenture governing our Senior Notes.

On March 14, 2017, we entered into a support agreement, or RBS Support Agreement, with the agent under the
Multicurrency Facility Agreement in which the lenders agreed to waive the existing or anticipated defaults or events of default
under the Multicurrency Facility Agreement listed in the RBS Support Agreement and forbear from exercising rights or remedies
under the related finance documents as a result therefrom, for a limited support period. On April 14, 2017, we entered into an
extension agreement, or the RBS Extension Agreement, with the agent under the Multicurrency Facility Agreement that extended the
forbearance period until the earlier of April 28, 2017 and the occurrence of any of the specified early termination events listed in the
RBS Support Agreement. The RBS Extension Agreement also amended the list of defaults and events of default to include certain
additional forbearance defaults and events of default. On April 28, 2017, we entered into a second extension agreement with the agent
under the Multicurrency Facility Agreement that extended the forbearance period until the earlier of May 12, 2017 and the occurrence
of any of the specified early termination events listed in the RBS Support Agreement.

On March 17, 2017, we entered into an agreement with the lender under our Norwegian Facility Agreement pursuant to
which the lender extended additional revolving loans in the aggregate principal amount of $10.0 million. The agreement prohibits
us from requesting any additional loans under the Norwegian Facility Agreement without the prior written consent of the lenders. In
addition, pursuant to the agreement we pledged all issued shares of our subsidiary that is the borrower under the Norwegian Facility
Agreement to the Norwegian Lender as additional security for the borrower’s obligations under the Norwegian Facility Agreement.

On April 14, 2017, we entered into a support agreement, or DNB Support Agreement, relating to the Norwegian Facility
Agreement with the lender thereunder. Pursuant to the DNB Support Agreement, the lender under the Norwegian Facility Agreement
agreed to abstain from exercising any rights or remedies under the Norwegian Facility Agreement as a result of such defaults or events
of default specified in the DNB Support Agreement until the earlier of April 28, 2017 or the occurrence of any of the early termination
events as described in the DNB Support Agreement. On April 28, 2017, we entered into an extension agreement with the lender under
the Norwegian Facility Agreement that extended such forbearance period until the earlier of May 12, 2017 and the occurrence of any
of the specified early termination events described in the DNB Support Agreement.
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As a result of the matters discussed above, as well as the continued downturn in the oil and gas industry and the decrease in
offshore oil and natural gas exploration activities, among others, there exists substantial doubt whether we will be able to continue as
a going concern. We are continuing to engage in negotiations and discussions with holders of our indebtedness regarding the terms of
a financial restructuring. There can be no assurance, however, that we will be able to complete a restructuring with our creditors.

If lenders or noteholders accelerate our outstanding indebtedness, our borrowings will become immediately payable and
we will not have sufficient liquidity to repay those accelerated amounts. If we are unable to reach an agreement with lenders and
noteholders to address any such defaults, we would pursue a full-range of strategic and refinancing alternatives, including a private
restructuring of our indebtedness, additional debt or equity financing, assets sales, or a filing under chapter 11 of the U.S. Bankruptcy
Code, which could include a restructuring of our various debt obligations.

Although we have not entered into any written or binding restructuring agreement as of the date of this report, we have
reached an agreement in principle on the RSA with the Noteholders of approximately 47% of the aggregate outstanding principal
amount of the Company’s Senior Notes. The negotiated terms of the RSA contemplate that we will file for voluntary relief under
chapter 11 of the United States Bankruptcy Code in Bankruptcy Court on or before May 21, 2017 and that we will seek to obtain the
DIP Facility, pursuant to terms and conditions that are reasonably acceptable to us and Requisite Noteholders (as will be defined in the
RSA). See “— Overview — Restructuring Support Agreement” and “— Backstop Commitment Agreement.” There can be no assurance,
however, that we will be able to complete a restructuring with our creditors.

Our consolidated financial statements as of and for the quarter ended March 31, 2017 have been prepared assuming we will
continue as a going concern, which contemplates continuity of operations, realization of assets and the satisfaction of liabilities in the
normal course of business for the twelve-month period following the date of the consolidated financial statements. However, for the
reasons described herein, indebtedness with the stated maturities as summarized in Note 5 to our Consolidated Financial Statements
included in Part II, Item 8 of this report is classified as a current liability at March 31, 2017 and at December 31, 2016.

Delisting of Class A Common Stock

On April 10, 2017, we were notified by the New York Stock Exchange, or NYSE, that the NYSE has determined to
commence proceedings to delist our Class A common stock from the NYSE because the average closing price per share of the
common stock over a period of 30 consecutive trading days was below $1.00 per share, which is the minimum average closing price
required to maintain listing on the NYSE. Trading in the common stock on the NYSE was suspended after the close of trading on
April 10, 2017.

Effective April 11, 2017, our common stock commenced trading in the “Pink Sheets” of the OTC Markets Group, Inc., or
OTC Pink, under the symbol “GLFM.” The OTC Pink is a significantly more limited market than the NYSE, and quotation on the
OTC Pink may result in a less liquid market available for existing and potential stockholders to trade the common stock and could
further depress the trading price of the common stock. The suspension or delisting could impair our ability to raise additional capital
through equity or debt financing.
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Off-Balance Sheet Arrangements

At March 31, 2017 and December 31, 2016, we had no off-balance sheet debt or other arrangements required to be disclosed
in this report.

Currency Fluctuations and Inflation

A majority of our operations are international; therefore we are exposed to currency fluctuations and exchange rate risks. In
areas where currency risks are potentially high, we normally accept only a small percentage of charter hire in local currency, with
the remainder paid in U.S. Dollars. Operating costs are substantially denominated in the same currency as charter hire in order to
reduce the risk of currency fluctuations. Charters for vessels in our North Sea fleet are denominated in British Pounds Sterling (GBP),
Norwegian Kroner (NOK) or Euros (EUR). The North Sea fleet generated 57.5% of our total consolidated revenue for the quarter
ended March 31, 2017. Charters in our Americas fleet can be denominated in Brazilian Reais (BRL) and charters in our Southeast
Asia fleet can be denominated in Singapore Dollars (SGD).

For the three months ended March 31, 2017 and 2016, the exchange rates of GBP, NOK, EUR, BRL and SGD against the
U.S. Dollar averaged as follows:

Three Months Ended

March 31,
2017 2016
1US$ =
GBP 0.807 0.698
NOK 8.432 8.624
Euro 0.938 0.906
Brazilian Real 3.141 3.893
Singapore Dollar 1.416 1.402

A substantial portion of our outstanding debt is denominated in U.S. Dollars, but a substantial portion of our revenue is
generated in currencies other than the U.S. Dollar. We have evaluated these conditions and have determined that it is not in our best
interest to use any financial instruments to hedge this exposure under present conditions. Our strategy is in part based on a number of
factors including the following:

e the cost of using hedging instruments in relation to the risks of currency fluctuations;

e the propensity for adjustments in these foreign currency denominated vessel day rates over time to compensate for changes
in the purchasing power of these currencies as measured in U.S. Dollars;
the level of U.S. Dollar-denominated borrowings available to us, if any; and
the conditions in our U.S. Dollar-generating regional markets.

One or more of these factors may change and, in response, we may use financial instruments to hedge risks of currency

fluctuations. We will from time to time hedge known liabilities denominated in foreign currencies to reduce the effects of exchange
rate fluctuations on our financial results. We do not use foreign currency forward contracts for trading or speculative purposes.
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In June 2016, the United Kingdom voted in favor of exiting the European Union, which had an immediate negative impact
on the GBP. Our consolidated results will be negatively impacted should the GBP further weaken against the U.S. Dollar.

Reflected in the accompanying consolidated balance sheet at March 31, 2017, is a loss of $141.8 million in accumulated
other comprehensive income, or accumulated OCI, primarily relating to the change in exchange rates at March 31,2017 in comparison
with the exchange rates when we invested capital in these markets. Changes in accumulated OCI are non-cash items that are primarily
attributable to investments in vessels and U.S. Dollar-based capitalization between our parent company and our foreign subsidiaries.
The current year activity reflects the changes in the U.S. Dollar compared to the functional currencies of our major operating
subsidiaries, particularly in the U.K. and Norway.

To date, general inflationary trends have not had a material effect on our operating revenues or expenses.
ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

There were no material changes in the three months ended March 31, 2017 to the market risk disclosures contained in Item
7A in our Annual Report on Form 10-K for the year ended December 31, 2016.

ITEM 4. CONTROLS AND PROCEDURES

We maintain disclosure controls and procedures that are designed to provide reasonable assurance that information required
to be disclosed in our reports under the Securities Exchange Act of 1934, as amended, is recorded, processed, summarized and
reported within the time periods specified in the SEC’s rules and forms, and that such information is accumulated and communicated
to management, including our Principal Executive Officer and Principal Financial Officer, as appropriate, to allow timely decisions
regarding required disclosure. Our management, with the participation of our Principal Executive Officer and Principal Financial
Officer, has evaluated the effectiveness of the Company’s disclosure controls and procedures as of the end of the period covered
by this Quarterly Report on Form 10-Q. Our Principal Executive Officer and Principal Financial Officer have concluded that, as of
the end of the period covered by this Quarterly Report on Form 10-Q, our disclosure controls and procedures were effective at the
reasonable assurance level.

There were no changes in our internal control over financial reporting identified in connection with such evaluation that

occurred during the quarter ended March 31, 2017 that have materially affected, or are reasonably likely to materially affect, our
internal control over financial reporting.
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PART II. OTHER INFORMATION
ITEM 1A. RISK FACTORS

The risk factors set forth below are updates to certain risk factors previously disclosed in Part I, Item 1A “Risk Factors” in
our Annual Report on Form 10-K for the year ended December 31, 2016.

The New York Stock Exchange has commenced proceedings to delist our common stock, which has been suspended from
trading and is currently traded in the over-the counter market, which could negatively affect our stock price and liquidity.

The New York Stock Exchange, or NYSE, has suspended our Class A common stock from trading and has determined to
commence proceedings to delist the common stock from the NYSE because the average closing price per share over a period of 30
consecutive trading days was below $1.00 per share, which is the minimum average closing price required to maintain listing on
the NYSE under Section 802.01C of the NYSE Listed Company Manual. Effective April 11, 2017, our common Stock commenced
trading in the “Pink Sheets” of the OTC Markets Group, Inc., or OTC Pink, under the symbol “GLFM.” The OTC Pink is a
significantly more limited market than the NYSE, and quotation on the OTC Pink may result in a less liquid market available for
existing and potential stockholders to trade the common stock and could further depress the trading price of the common stock. The
delisting of our common stock from the NYSE could also result in other adverse consequences, including lower demand for our
shares, adverse publicity and a reduced interest in our Company from investors, analysts and other market participants. In addition,
the suspension or delisting could impair our ability to raise additional capital through equity or debt financing and our ability to attract
and retain employees by means of equity compensation. There can be no assurance that our common stock will continue to trade on
OTC Pink or that any public market for the common stock will exist in the future, whether broker-dealers will continue to provide
public quotes of the common stock on this market, whether the trading volume of the common stock will be sufficient to provide for
an efficient trading market, whether quotes for the common stock may be blocked by the OTC Markets Group, Inc. in the future, or
that we will be able to relist the common stock on a national securities exchange.

It is anticipated that the Restructuring Support Agreement, or the RSA, will be subject to significant conditions and
milestones that may be beyond our control and may be difficult for us to satisfy. If the RSA is terminated, our ability to confirm
and consummate the pre-packaged plan of reorganization, or the Plan, could be materially and adversely affected.

It is anticipated that the RSA will contain certain covenants on our part and on the part of certain holders, or Noteholders, of
our unsecured 6.375% senior notes due 2022, or Senior Notes, who will be signatories to the RSA, including that the Noteholders will
vote in favor of the Plan, and otherwise facilitate the restructuring transaction, in each case subject to certain terms and conditions
expected to be in the RSA. The RSA also contemplates certain conditions we must satisfy, including the timely satisfaction of certain
milestones in chapter 11 proceedings such as confirmation of the Plan and effectiveness of the Plan.

It is also anticipated that the consummation of the Plan will be subject to customary conditions and other requirements,
as well as receiving the requisite vote of creditors and approval of the U.S. Bankruptcy Court in the District of Delaware, or the
Bankruptcy Court. Our ability to timely complete such milestones is subject to risks and uncertainties that may be beyond our
control.
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It is anticipated that the RSA will also provide for the termination by each party upon the occurrence of certain events,
including without limitation the failure by us to achieve certain milestones. If such an event occurs and the RSA is terminated, it is
anticipated that all obligations of the parties to the contemplated RSA shall terminate (except as specifically provided in the RSA)
and the parties shall have the rights and remedies that they would have had been entitled to take if they had not entered into the
RSA. Any such termination may result in the loss of support for the Plan by the parties to the RSA, which could adversely affect
our ability to confirm and consummate the Plan. If the Plan is not consummated, there can be no assurance that any new plan of
reorganization would be as favorable to holders of claims and stock as any plan of reorganization and chapter 11 proceedings in
connection therewith could become protracted, which could significantly and detrimentally impact our relationships with vendors,
suppliers, services providers, employees, customers and other third parties.

Although we anticipate restructuring in accordance with the negotiated terms of the RSA, the negotiated terms are subject
to the negotiation, execution and delivery of definitive documents and will be subject to receiving the requisite vote of creditors and
the approval of the Bankruptcy Court, and there can be no assurance that we will be successful in completing a restructuring or any
other similar transaction on such terms, on different terms or at all.

We may be subject to the risks and uncertainties associated with chapter 11 proceedings.

The negotiated terms of the RSA contemplate that we will file for voluntary relief under chapter 11 of the Bankruptcy Code
in the Bankruptcy Court to implement the Plan. As a consequence of our filing for relief under the Bankruptcy Code, our operations
and our ability to develop and execute our business plan, and our continuation as a going concern, will be subject to the risks and
uncertainties associated with bankruptcy. These risks include the following:

. our ability to develop, prosecute, confirm and consummate the Plan or another plan of reorganization with respect to the
chapter 11 proceedings;
. the high costs of bankruptcy proceedings and related fees;

. our ability to obtain sufficient financing to allow us to emerge from bankruptcy and execute our business plan post-
emergence, and our ability to comply with terms and conditions of that financing;

. our ability to maintain our relationships with our vendors, suppliers, service providers, customers, employees and other third
parties;

. our ability to maintain contracts that are critical to our operations on reasonably acceptable terms and conditions;

. our ability to execute our business plan in the current depressed commodity price environment;

. the ability to attract, motivate and retain key employees;

. the ability of third parties to seek and obtain court approval to terminate contracts and other agreements with us;

. the possibility that the chapter 11 proceedings will disrupt or impede our international operations;

. the ability of third parties to seek and obtain court approval to convert the chapter 11 proceedings to chapter 7 proceedings;
and

. the actions and decisions of our creditors and other third parties who have interests in our chapter 11 proceedings that may

be inconsistent with our plans.
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Delays in any chapter 11 proceedings increase the risks of our inability to reorganize our business and emerge from
bankruptcy and may increase our costs associated with the bankruptcy process.

These risks and uncertainties could affect our business and operations in various ways. For example, negative publicity
associated with any chapter 11 proceedings could adversely affect our relationships with our vendors, suppliers, service providers,
customers, employees and other third parties, which in turn could adversely affect our operations and financial condition. In particular,
critical suppliers, vendors and customers may determine not to do business with us due to any chapter 11 proceedings. In addition,
certain transactions may also require the consent of lenders under a debtor-in-possession financing. Also, during the pendency of
any chapter 11 proceedings, we will need the prior approval of the Bankruptcy Court for transactions outside the ordinary course
of business, which may limit our ability to respond timely to certain events or take advantage of certain opportunities. Additionally,
losses of key personnel or erosion of employee morale could have a material adverse effect on our ability to meet customer
expectations, thereby adversely affecting our business and results of operations. The failure to retain or attract and maintain members
of our management team, and other key personnel could impair our ability to execute our strategy and implement operational
initiatives, thereby having a material adverse effect on our financial condition and results of operations. Because of the risks and
uncertainties associated with a voluntary filing for relief under chapter 11 of the U.S. Bankruptcy Code and the related proceedings,
we cannot accurately predict or quantify the ultimate impact that events that occur during our chapter 11 proceedings may have on
our business, financial condition and results of operations, and there is no certainty as to our ability to continue as a going concern.

The negotiated terms of the RSA provide that the shares of our existing common stock will be cancelled in any chapter
11 proceedings and receive limited recovery.

We have a significant amount of indebtedness that is senior to our existing common stock in our capital structure.
The negotiated terms of the RSA provide that the shares of our existing common stock will be cancelled in the chapter 11
proceedings and will be entitled to a limited recovery as specified therein. Any trading in shares of our common stock during the
pendency of any chapter 11 proceedings is highly speculative and poses substantial risks to purchasers of shares of our common
stock.

We may not be able to obtain confirmation of the Plan as contemplated by the negotiated terms of the RSA.

There can be no assurance that the Plan as contemplated in the negotiated terms of the RSA (or any other plan of
reorganization) will be approved by the Bankruptcy Court, so we urge caution with respect to existing and future investments in our
securities.

The success of any reorganization will depend on approval by the Bankruptcy Court and the willingness of existing
creditors to agree to the exchange or modification of their claims as will be outlined in the Plan, and there can be no guarantee
of success with respect to the Plan or any other plan of reorganization. We may receive objections to confirmation of any plan
of reorganization from various stakeholders in the chapter 11 proceedings including the lenders under the Multicurrency Facility
Agreement and the Norwegian Facility Agreement. We cannot predict the impact that any objection or third party motion a chapter
11 proceeding may have on a Bankruptcy Court’s decision to confirm the Plan or our ability to complete the Plan. Any objection may
cause us to devote significant resources in response which could materially and adversely affect our business, financial condition
and results of operations.
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If the Plan, as contemplated by the negotiated terms of the RSA, is not confirmed by the Bankruptcy Court, the parties to
the RSA would have the right to terminate the RSA, and it is unclear whether we would be able to reorganize our business and what,
if any, distributions holders of claims against us, including holders of our secured and unsecured debt and equity, would ultimately
receive with respect to their claims. Once commenced, there can be no assurance as to whether we will successfully reorganize and
emerge from chapter 11 or, if we do successfully reorganize, as to when we would emerge from chapter 11. If no plan of reorganization
can be confirmed, or if the Bankruptcy Court otherwise finds that it would be in the best interest of holders of claims and interests, the
chapter 11 cases may be converted to cases under chapter 7 of the Bankruptcy Code, pursuant to which a trustee would be appointed
or elected to liquidate our assets for distribution in accordance with the priorities established by the Bankruptcy Code.

Upon emergence from a filing of voluntary relief under chapter 11 of the U.S. Bankruptcy Code, our historical financial
information may not be indicative of our future financial performance.

Our capital structure will be significantly altered under the Plan (or any alternative plan of reorganization). Under fresh-
start reporting rules that may apply to us upon the effective date of the Plan (or any alternative plan of reorganization), our assets and
liabilities would be adjusted to fair values and our accumulated deficit would be restated to zero. Accordingly, if fresh-start reporting
rules apply, our financial condition and results of operations following our emergence from chapter 11 would not be comparable
to the financial condition and results of operations reflected in our historical financial statements. Further, a plan of reorganization
could materially change the amounts and classifications reported in our consolidated historical financial statements, which do not
give effect to any adjustments to the carrying value of assets or amounts of liabilities that might be necessary as a consequence of
confirmation of a plan of reorganization.

The pursuit of the RSA has consumed, and any proceedings in connection with a voluntary filing for relief under
chapter 11 of the U.S. Bankruptcy Code will consume, a substantial portion of the time and attention of our management, which
may have an adverse effect on our business and results of operations, and we may face increased levels of employee attrition.

Although the Plan, as contemplated in the negotiated terms of the RSA, is designed to minimize the length of our chapter
11 proceedings, it is impossible to predict with certainty the amount of time that we could spend in bankruptcy or to assure parties
in interest that the Plan will be confirmed. Any chapter 11 proceedings may involve additional expense and our management will
be required to spend a significant amount of time and effort focusing on the proceedings. This diversion of attention may materially
adversely affect the conduct of our business, and, as a result, our financial condition and results of operations, particularly if the
chapter 11 proceedings are protracted.
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During the pendency of any chapter 11 proceedings, our employees will face considerable distraction and uncertainty, and
we may experience increased levels of employee attrition. A loss of key personnel or material erosion of employee morale could
have a material adverse effect on our ability to effectively, efficiently and safely conduct our business, and could impair our ability
to execute our strategy and implement operational initiatives, thereby having a material adverse effect on our business and on our
financial condition and results of operations.

Trading in our securities is highly speculative and poses substantial risks. Under the negotiated terms of the RSA, the
holders of our existing common stock will receive their pro rata share of common stock representing in the aggregate 0.75%
of the Reorganized GulfMark Equity (as defined below) and warrants for up to 7.5% of the of the equity in the Reorganized
GulfMark Equity, which interests could be further diluted by equity in the reorganized Company issuable under the proposed
management incentive plan, or MIP, and upon exercise of the Reorganization Warrants (as defined below) contemplated by the
Plan.

The negotiated terms of the RSA contemplate, among other things, that, (i) we will commence a $125 million Rights
Offering, or Rights Offering, pursuant to which, subject to certain limitations, eligible Noteholders will have the right to purchase
on the effective date of the Plan, their pro rata share of 60% of our common stock, or as applicable, the Jones Act Warrants (as
defined below), or the Reorganized GulfMark Equity, subject to dilution by Reorganized GulfMark Equity issued or issuable under
the MIP and upon exercise of the Reorganization Warrants, (ii) each holder of the Senior Notes will receive (subject to limitations
regarding the Jones Act described below) its pro rata share of Reorganized GulfMark Equity representing in the aggregate 35.65%
of Reorganized GulfMark Equity, subject to dilution by Reorganized GulfMark Equity issued or issuable under the MIP and the
exercise of the Reorganization Warrants and (iii) all of our outstanding stock will be cancelled and each holder of our outstanding
common stock. will receive its pro rata share (a) common stock representing in the aggregate 0.75% of the Reorganized GulfMark
Equity, subject to dilution by the Reorganized GulfMark Equity issuable under the MIP and the exercise of the Reorganization
Warrants, and (b) warrants for 7.5% of the equity in the reorganized company, subject to dilution by the Reorganized GulfMark
Equity issuable under the MIP, with a 7-year term and with an exercise price based on an equity value of $1 billion, or the
Reorganization Warrants. The Jones Act, which applies to companies that engage in coastwise trade, requires that, among other
things, with respect to a publicly traded company, the aggregate ownership of common stock by non-U.S. citizens be not more than
25% of its outstanding common stock. Accordingly, the recipients of common stock pursuant to the Plan or the Rights Offering who
are non-U.S. holders may receive warrants to acquire common stock at an exercise price in a minimal amount in lieu of common
stock, or the Jones Act Warrants.

If the Plan as contemplated in the negotiated terms of the RSA is confirmed, up to 7.5% of the Reorganized GulfMark
Equity will be reserved for issuance as awards under a post-restructuring MIP. Issuances of Reorganized GulfMark Equity under the
MIP and any exercises of the Reorganization Warrants for shares of Reorganized GulfMark Equity will dilute the voting power of
the outstanding common stock GulfMark Offshore, Inc. and may adversely affect the trading price of such common stock.
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Upon emergence from a filing of voluntary relief under chapter 11 of the U.S. Bankruptcy Code, the composition of our
board of directors may change significantly.

Under the Plan as contemplated by the negotiated terms of the RSA, the composition of our board of directors may change
significantly. Upon emergence, the board will be made up of seven directors selected by the Required Consenting Noteholders,
including the Company’s Chief Executive Officer, which may include up to six board members that may be new to the company.
The new directors are likely to have different backgrounds, experiences and perspectives from those individuals who previously
served on the board and, thus, may have different views on the issues that will determine the future of the Company. As a result, the
future strategy and plans of the Company may differ materially from those of the past.

There may be circumstances in which the interests of our significant stockholders could be in conflict with the interests
of our other stockholders.

Assuming the Plan were effective as of the date hereof, it is estimated that a limited number of Noteholders who currently
hold approximately 50% of the Senior Notes would own over 50% or more of our Reorganized GulfMark Equity. Circumstances
may arise in which these stockholders may have an interest in pursuing or preventing acquisitions, divestitures or other transactions,
including the issuance of additional shares or debt, that, in their judgment, could enhance their investment in us or another company
in which they invest. Such transactions might adversely affect us or other holders of Reorganized GulfMark Equity. In addition, our
significant concentration of share ownership may adversely affect the trading price of our Reorganized GulfMark Equity because
investors may perceive disadvantages in owning shares in companies with significant stockholders.

We have substantial liquidity needs and may not be able to obtain sufficient liquidity to confirm a plan of reorganization
and exit bankruptcy.

Although we have lowered our capital budget and reduced the scale of our operations significantly, our business remains
capital intensive. In addition to the cash requirements necessary to fund ongoing operations, we have incurred significant
professional fees and other costs in connection with the Restructuring and expect that we will continue to incur significant
professional fees and costs throughout any chapter 11 proceedings. There are no assurances that our current liquidity is sufficient to
allow us to satisfy our obligations related to any chapter 11 proceedings, allow us to proceed with the confirmation of any chapter
11 plan of reorganization and allow us to emerge from bankruptcy. We can provide no assurance that we will be able to secure
additional interim financing or exit financing sufficient to meet our liquidity needs.

Our liquidity, including our ability to meet our ongoing operational obligations, is dependent upon, among other things:
(1) our ability to comply with the terms and conditions of any cash collateral order that may be entered by the Bankruptcy Court
in connection with chapter 11 proceedings, (ii) our ability to maintain adequate cash on hand, (iii) our ability to generate cash flow
from operations, (iv) our ability to develop, confirm and consummate the Plan or any other chapter 11 plan of reorganization, and
(v) the cost, duration and outcome of the chapter 11 proceedings.
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The Plan and any other plan of reorganization that we may implement will be based in large part upon assumptions and
analyses developed by us. If these assumptions and analyses prove to be incorrect, our Plan may be unsuccessful in its execution.

The Plan and any other plan of reorganization that we may implement could affect both our capital structure and the
ownership, structure and operation of our businesses and will reflect assumptions and analyses based on our experience and
perception of historical trends, current conditions and expected future developments, as well as other factors that we consider
appropriate under the circumstances. Whether actual future results and developments will be consistent with our expectations and
assumptions depends on a number of factors, including but not limited to (i) our ability to change substantially our capital structure;
(ii) our ability to obtain adequate liquidity and access financing sources; (iii) our ability to maintain customers’ confidence in our
viability as a continuing entity and to attract and retain sufficient business from them; (iv) our ability to retain key employees, and
(v) the overall strength and stability of general economic conditions of the financial and oil and gas industries, both in the U.S. and in
global markets. The failure of any of these factors could materially adversely affect the successful reorganization of our businesses.

In addition, the Plan and any other plan of reorganization will rely upon financial projections, including with respect to
revenues, EBITDA, capital expenditures, debt service and cash flow. Financial forecasts are necessarily speculative, and it is likely
that one or more of the assumptions and estimates that are the basis of these financial forecasts will not be accurate. In our case,
the forecasts will be even more speculative than normal, because they may involve fundamental changes in the nature of our capital
structure. Accordingly, we expect that our actual financial condition and results of operations will differ, perhaps materially, from
what we have anticipated. Consequently, there can be no assurance that the results or developments contemplated by any plan of
reorganization we may implement will occur or, even if they do occur, that they will have the anticipated effects on us and our
subsidiaries or our businesses or operations. The failure of any such results or developments to materialize as anticipated could
materially adversely affect the successful execution of any plan of reorganization.

We may be subject to claims that will not be discharged in any chapter 11 proceedings, which could have a material
adverse effect on our financial condition and results of operations.

The Bankruptcy Code provides that the confirmation of a chapter 11 plan of reorganization discharges a debtor from
substantially all debts arising prior to confirmation. With few exceptions, all claims that arose prior to confirmation of the plan of
reorganization (i) would be subject to compromise and/or treatment under the plan of reorganization and (ii) would be discharged in
accordance with the Bankruptcy Code and the terms of the plan of reorganization. Any claims not ultimately discharged through a
chapter 11 plan of reorganization could be asserted against the reorganized entities and may have an adverse effect on our business
and our financial condition and results of operations on a post-reorganization basis.
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Even if a chapter 11 plan of reorganization is consummated, we may not be able to achieve our stated goals and continue
as a going concern.

Even if the Plan or any other chapter 11 plan of reorganization is consummated, we will continue to face a number of risks,
including further deterioration in commodity prices or other changes in economic conditions, changes in our industry, changes in
demand for our oil and gas and increasing expenses. Accordingly, we cannot guarantee that the Plan or any other chapter 11 plan of
reorganization will achieve our stated goals.

Furthermore, even if our debts are reduced or discharged through the Plan, we may need to raise additional funds through
public or private debt or equity financing or other various means to fund our business after the completion of our chapter 11
proceedings. Our access to additional financing is, and for the foreseeable future will likely continue to be, extremely limited, if it is
available at all. Therefore, adequate funds may not be available when needed or may not be available on favorable terms, if they are
available at all.

Transfers or issuances of our equity before or in connection with chapter 11 proceedings may impair our ability to
utilize our tax loss and credit carryforwards in future years.

Under U.S. federal income tax law, a corporation is generally permitted to deduct from taxable income net operating losses
carried forward from prior years and reduce any resulting tax liability by tax credits carried forward from prior years. We had net
operating loss carryforwards of approximately $160 million and certain other beneficial tax attributes, including foreign tax credits,
as of December 31, 2016. We believe that our consolidated group will generate additional tax losses and credits for the 2017 tax year.
Our ability to utilize our tax loss and credit carryforwards to offset future taxable income and to reduce our U.S. federal income tax
liability is subject to certain requirements and restrictions. If we experience an "ownership change", as defined in section 382 of the
Internal Revenue Code, then our ability to use our tax losses and credits may be substantially limited, which could have a negative
impact on our financial position and results of operations. Generally, an "ownership change" of a corporation occurs if one or more
stockholders owning 5% or more of the corporation's common stock have aggregate increases in their ownership of such stock of
more than 50 percentage points over the prior three-year period. Under section 382 of the Internal Revenue Code, absent an applicable
exception, if a corporation undergoes an "ownership change", the amount of its tax losses and credits that may be utilized to offset
future taxable income or to reduce its tax liability generally is subject to an annual limitation. We expect to request that the Bankruptcy
Court approve restrictions on certain transfers of our stock to limit the risk of an "ownership change" prior to our restructuring in any
chapter 11 proceedings. Upon the implementation of a plan of reorganization, it is likely that the amount of our tax losses and tax
credits will be reduced due to the discharge of indebtedness and that an "ownership change" will occur such that any remaining tax
loss and credit carryforwards that may be utilized to offset future taxable income or to reduce any tax liability will be subject to an
annual limitation.
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There can be no assurance that we will be able to meet the requirements under the proposed terms of a Backstop
Commitment Agreement.

We have reached an agreement in principle on a backstop commitment agreement, or the Backstop Commitment Agreement,
pursuant to which certain of the Noteholders, or, collectively, the Commitment Parties, among other things, will agree to backstop
the Rights Offering, or the Backstop Commitments. The Backstop Commitment Agreement is subject to negotiation, execution and
delivery of definitive documents and certain conditions. In particular, the Backstop Commitment Agreement contemplates that if
a Commitment Party fails to fund such Commitment Party’s Backstop Commitment in accordance with the Backstop Commitment
Agreement, there can be no assurance that the Rights Offering will be consummated. Consummation of the transactions contemplated
under the Backstop Commitment Agreement will be a condition precedent to effectiveness of the Plan. If the Backstop Commitment
Agreement is terminated prior to the Plan becoming effective, we may not be able to consummate the Plan.

ITEM 6. EXHIBITS
Exhibits

See the Exhibit Index for list of Exhibits filed or furnished herewith.
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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.

GulfMark Offshore, Inc.

By:  /s/Samuel R. Rubio
Samuel R. Rubio
Senior Vice President -
Controller and Chief
Accounting Officer

Date: May 10, 2017
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Exhibits

3.1

32

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

EXHIBIT INDEX

Description

Certificate of Incorporation, as amended

Bylaws, as amended

Agreement dated March 8, 2017 among GulfMark Offshore, Inc., GulfMark
Americas, Inc. and The Royal Bank of Scotland plc, as agent for the lenders

Support Agreement dated March 14, 2017 among GulfMark Offshore, Inc., GulfMark
Americas, Inc. and The Royal Bank of Scotland plc, as agent for the lenders

Form of Key Employee Retention Bonus Agreement dated effective March 13, 2017
between GulfMark Offshore, Inc. and named executive officers of GulfMark
Offshore, Inc.

Agreement dated March 17, 2017 among GulfMark Offshore, Inc., GulfMark Rederi
AS, GulfMark UK Ltd and The Royal Bank of Scotland plc, as lead arranger and
lender

Change of Control Agreement dated March 17, 2017 and effective January 1, 2017
between GulfMark Offshore, Inc. and Cindy Muller

Forbearance Agreement dated April 14, 2017 among GulfMark Offshore, Inc. and
certain Holders of the Senior Notes

Extension Agreement dated April 14, 2017 among GulfMark Offshore, Inc.,
GulfMark Americas, Inc. and The Royal Bank of Scotland plc, as agent for the
lenders

Support Agreement dated April 14, 2017 among GulfMark Offshore, Inc., GulfMark
Rederi AS, GulfMark UK Ltd. and DNB Bank ASA
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Filed or Furnished Herewith or
Incorporated by Reference
from the

Following Documents

Exhibit 3.1 to our current report
on Form 8-K filed on February
24,2010 (SEC File No.
001-33607)

Exhibit 3.1 to our current report
on Form 8-K filed on March 22,
2017

Exhibit 10.1 to our current report
on Form 8-K filed on March 14,
2017

Exhibit 10.39 to our annual report
on Form 10-K filed March 17,
2017

Exhibit 10.1 to our current report
on Form 8-K filed on March 17,
2017

Exhibit 10.1 to our current report
on Form 8-K filed on March 22,
2017

Filed herewith

Exhibit 10.1 to our current report
on Form 8-K filed on April 17,
2017

Exhibit 10.2 to our current report
on Form 8-K filed on April 17,
2017

Exhibit 10.3 to our current report
on Form 8-K filed on April 17,
2017
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10.9

10.10

10.11

31.1

31.2

32.1

322

101

First Amendment to Forbearance Agreement dated April 28, 2017 among GulfMark
Offshore, Inc. and certain Holders of the Senior Notes

RBS Extension Agreement dated April 28, 2017 among GulfMark Offshore, Inc.,
GulfMark Americas, Inc. and The Royal Bank of Scotland plc, as agent for the
lenders

DNB Extension Agreement dated April 28, 2017 among GulfMark Offshore, Inc.,
GulfMark Rederi AS, GulfMark UK Ltd. And DNB Bank ASA

Section 302 Certification for Q.V. Kneen

Section 302 Certification for J.M. Mitchell

Section 906 Certification furnished for Q.V. Kneen

Section 906 Certification furnished for J.M. Mitchell

The following materials from GulfMark Offshore, Inc.’s Quarterly Report on Form
10-Q for the quarter ended March 31, 2017, formatted in XBRL (Extensible Business
Reporting Language): (i) Unaudited Condensed Consolidated Balance Sheets (ii)
Unaudited Condensed Consolidated Statements of Operations, (iii) Unaudited
Condensed Consolidated Statements of Stockholders’ Equity, (iv) Unaudited
Condensed Consolidated Statement of Cash Flows and (v) Notes to Unaudited
Consolidated Condensed Financial Statements, tagged as blocks of text.
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Exhibit 10.5
CHANGE OF CONTROL AGREEMENT

THIS AGREEMENT (this “Agreement”) is entered into by and between GulfMark Offshore, Inc., a Delaware corporation
(the “Company”), and Cindy Muller (the “Executive”) effective as of January 1, 2017 (the “Effective Date”).

WHEREAS, the Company considers it essential to the best interests of its stockholders to foster the continued employment
of key management personnel;

WHEREAS, the Company recognizes that, as is the case with many publicly-held corporations, the possibility of a change
of control exists and that such possibility, and the uncertainty and questions which it may raise among management, may result in the
departure or distraction of management personnel to the detriment of the Company and its stockholders; and

WHEREAS, the Company has determined that appropriate steps should be taken to reinforce and encourage the continued
attention and dedication of members of the Company’s management, including the Executive, to their assigned duties without

distraction in the face of potentially disturbing circumstances arising from the possibility of a change of control;

NOW, THEREFORE, effective as of the Effective Date, in consideration of the premises and the mutual covenants herein
contained, the Company and the Executive hereby agree as follows:

1.  Definitions and Interpretation Rules.

1.1 Defined Terms. For purposes of this Agreement, the following terms shall have the meanings indicated below:

“Accrued Obligation” means the sum of (i) the Executive’s Annual Base Salary earned through the Employment
Termination Date for periods through but not following her Separation From Service and (ii) any accrued vacation pay earned by the
Executive, in both cases, to the extent not theretofore paid.

“Affiliate” means any entity which is a member of (i) the same controlled group of corporations within the meaning of
section 414(b) of the Code with GulfMark Offshore, Inc.,
(ii) a trade or business (whether or not incorporated) which is under common control (within the meaning of section 414(c) of the
Code) with GulfMark Offshore, Inc. or (iii) an affiliated service group (within the meaning of section 414(m) of the Code) with
GulfMark Offshore, Inc.

“Board” means the Board of Directors of the Company or other governing body of the Company or its direct or indirect
parent.

“Cause” means (i) the willful and continued failure by the Executive to substantially perform the Executive’s duties with
the Company (other than any such failure resulting from the Executive’s incapacity due to physical or mental illness) after a
written demand for substantial performance is delivered to the Executive by the Board (or by a delegate appointed by the Board),
which demand specifically identifies the manner in which the Board believes that the Executive has not substantially performed the
Executive’s duties, or (ii) the willful engaging by the Executive in conduct which is demonstrably and materially injurious to the
Company or any of its Affiliates, monetarily or otherwise. For purposes of Sections (i) and (ii) of this definition, (A) no act, or failure
to act, on the Executive’s part shall be deemed “willful” if done, or omitted to be done, by the Executive in good faith and with
reasonable belief that the act, or failure to act, was in the best interest of the Company and (B) in the event of a dispute concerning
the application of this provision, no claim by the Company that Cause exists shall be given effect unless the Company establishes to
the Board by clear and convincing evidence that Cause exists.
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“Change of Control” means the occurrence of any of the following events:

(a)  Change in Board Composition. Individuals who constitute the members of the Board as of the date hereof (the
“Incumbent Directors”™), cease for any reason to constitute at least a majority of members of the Board; provided that any individual
becoming a director of the Company subsequent to the date hereof shall be considered an Incumbent Director if such individual’s
appointment, election or nomination was approved by a vote of at least 50% of the Incumbent Directors; provided further that any
such individual whose initial assumption of office is in connection with an actual or threatened election contest relating to the election
of members of the Board or other actual or threatened solicitation of proxies or contests by or on behalf of a Person other than the
Board, including by reason of agreement intended to avoid or settle any such actual or threatened contest or solicitation, shall not be
considered an Incumbent Director;

(b)  Business Combination. Consummation of (i) a reorganization, merger, consolidation, share exchange or other business
combination involving the Company or any of its subsidiaries or the disposition of all or substantially all the assets of the Company,
whether in one or a series of related transactions, or (ii) the acquisition of assets or stock of another entity by the Company
(either, a “Business Combination”), excluding, however, any Business Combination pursuant to which: (A) individuals who were the
“beneficial owners” (as such term is defined in Rule 13d-3 under the Exchange Act), respectively, of the then outstanding shares of
common stock of the Company (the “Outstanding Stock”) and the combined voting power of the then outstanding securities entitled to
vote generally in the election of directors of the Company (the “Outstanding Company Voting Securities”’) immediately prior to such
Business Combination beneficially own, upon consummation of such Business Combination, directly or indirectly, more than 50% of
the then outstanding shares of common stock (or similar securities or interests in the case of an entity other than a corporation) and
more than 50% of the combined voting power of the then outstanding securities (or interests) entitled to vote generally in the election
of directors (or in the selection of any other similar governing body in the case of an entity other than a corporation) of the Surviving
Corporation (as defined below) in substantially the same proportions as their ownership of the Outstanding Stock and Outstanding
Company Voting Securities, immediately prior to the consummation of such Business Combination (that is, excluding any outstanding
voting securities of the Surviving Corporation that such beneficial owners hold immediately following the consummation of the
Business Combination as a result of their ownership prior to such consummation of voting securities of any company or other entity
involved in or forming part of such Business Combination other than the Company); (B) no Person becomes the beneficial owner of
20% or more of either (x) the then outstanding shares of common stock (or similar securities or interests in the case of entity other
than a corporation) of the Surviving Corporation, or (y) the combined voting power of the then outstanding securities (or interests)
entitled to vote generally in the election of directors (or in the selection of any other similar governing body in the case of an entity
other than a corporation); and (C) individuals who were Incumbent Directors at the time of the execution of the initial agreement
or of the action of the Board providing for such Business Combination constitute at least a majority of the members of the board of
directors (or of any similar governing body in the case of an entity other than a corporation) of the Surviving Corporation; where for
purposes of this subsection (b), the term “Surviving Corporation” means the entity resulting from a Business Combination or, if such
entity is a direct or indirect subsidiary of another entity, the entity that is the ultimate parent of the entity resulting from such Business
Combination;
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(c)  Stock Acquisition. Any Person becomes the beneficial owner of 20% or more of either (x) the Outstanding Stock or
(y) the Outstanding Company Voting Securities; provided, however, that for purposes of this subsection (c), no Change of Control
shall be deemed to have occurred as a result of any acquisition directly from the Company; or

(d) Liquidation. Approval by the stockholders of the Company of a complete liquidation or dissolution of the Company
(or, if no such approval is required, the consummation of such a liquidation or dissolution).

“Code” means the Internal Revenue Code of 1986, as amended, or any successor act.

“Company” means GulfMark Offshore, Inc., a Delaware corporation. In the event that the Executive’s employer is a
subsidiary of GulfMark Offshore, Inc., the term “Company” shall include the Executive’s employer where appropriate and GulfMark
Offshore, Inc. will cause the Executive’s employer to take any actions necessary to satisfy the obligations of the Company under this
Agreement.

“Company 401 (k) Plan” means the GulfMark Offshore, Inc. 401(k) Plan or any successor plan established by the Company.

“Disability” means the Executive’s incapacity due to physical or mental illness that has caused the Executive to be absent
from full-time performance of her duties with the Company for a period of six (6) consecutive months.

“Effective Date” means the date identified in the introduction of this Agreement.

“Employment Termination Date” means the date as of which the Executive incurs a Termination of Employment determined
in accordance with the provisions of Section 5.2.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, or any successor act.
“Executive” means the employee identified in the introduction of this Agreement.

“Executive Deferred Compensation Plan” means the GulfMark Offshore, Inc. Deferred Compensation Plan or any successor
plan established by the Company.
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“Good Reason” for termination by the Executive of her employment means the occurrence (without the Executive’s express
written consent) after any Change of Control of any one of the following acts by the Company, or failures by the Company to act,
unless, in the case of any act or failure to act described in paragraph (a), (e), (f) or (g) below, such act or failure to act is corrected
prior to the effective date of the Executive’s termination for Good Reason:

(a) the assignment to the Executive of any duties or responsibilities which are substantially diminished as compared to the
Executive’s duties and responsibilities immediately prior to a Change of Control or a material change in the Executive’s reporting
responsibilities, titles or offices as an executive and as in effect immediately prior to the Change of Control;

(b) areduction by the Company in the Executive’s Annual Base Salary as in effect on the date hereof or as the same may
be increased from time to time;

(c) the relocation of the Executive’s principal place of employment to a location outside of a 50-mile radius from the
Executive’s principal place of employment immediately prior to the Change of Control or the Company’s requiring the Executive
to be based anywhere other than such principal place of employment (or permitted relocation thereof) except for required travel on
the Company’s business to an extent substantially consistent with the Executive’s business travel obligations immediately prior to a
Change of Control;

(d) the failure by the Company to pay to the Executive any portion of the Executive’s current compensation, or to pay to
the Executive any portion of an installment of deferred compensation under any deferred compensation program of the Company,
within seven (7) days of the date such compensation is due;

(e) the failure by the Company to continue in effect any compensation plan in which the Executive participates
immediately prior to the Change of Control which is material to the Executive’s total compensation, unless an equitable arrangement
(embodied in an ongoing substitute or alternative plan) has been made with respect to such plan, or the failure by the Company to
continue the Executive’s participation therein (or in such substitute or alternative plan) on a basis not materially less favorable, both in
terms of the amount or timing of payment of benefits provided and the level of the Executive’s participation relative to other Company
executives, as existed immediately prior to the Change of Control;

(f) the failure by the Company to continue to provide the Executive with benefits substantially similar to those enjoyed
by the Executive under any of the Company’s pension, savings, life insurance, medical, health and accident, or disability plans in
which the Executive was participating immediately prior to the Change of Control (except for across the board changes similarly
affecting all individuals having a similar level of authority and responsibility with the Company and all individuals having a similar
level of authority and responsibility with any Person in control of the Company), the taking of any other action by the Company
which would directly or indirectly materially reduce any of such benefits or deprive the Executive of any material fringe benefit or
Perquisite enjoyed by the Executive at the time of the Change of Control, or the failure by the Company to provide the Executive with
the number of paid vacation days to which the Executive is entitled on the basis of years of service with the Company in accordance
with the Company’s normal vacation policy in effect immediately prior to the time of the Change of Control; or
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(g) any purported termination of the Executive’s employment which is not effected pursuant to a notice of termination
satisfying the requirements of Section 5.1.

The Executive shall have the right to terminate her employment for Good Reason even if she becomes incapacitated due
to physical or mental illness. The Executive’s continued employment shall not constitute consent to, or a waiver of any rights with
respect to, any act or failure to act constituting Good Reason hereunder.

For purposes of any determination regarding the existence of Good Reason, any claim by the Executive that Good Reason
exists shall be presumed to be correct unless the Company establishes to the Executive by clear and convincing evidence that Good
Reason does not exist.

“Highest Base Salary” means the Executive’s annualized base salary in effect immediately prior to (a) a Change of Control,
(b) the first event or circumstance constituting Good Reason, or (c) the Executive’s Termination of Employment, whichever is
greatest.

“Person” shall have the meaning ascribed to the term in Section 3(a)(9) of the Exchange Act and used in Sections 13(d) and
14(d) thereof, including a “group” as defined in Section 13(d) thereof, except that the term shall not include (a) the Company or any
of its Affiliates, (b) a trustee or other fiduciary holding Company securities under an employee benefit plan of the Company or any of
its Affiliates, (c) an underwriter temporarily holding securities pursuant to an offering of those securities or (d) a corporation owned,
directly or indirectly, by the stockholders of the Company in substantially the same proportions as their ownership of stock of the
Company.

“Section 4094 " means section 409A of the Code and the Department of Treasury Regulations issued thereunder.
“Separation From Service” shall have the meaning specified in Section 409A.

“Specified Employee” means a person who is, as of the date of the person’s Separation From Service a “specified employee”
within the meaning of Section 409A, taking into account the elections made and procedures established in resolutions adopted by the
Compensation Committee of the Board.

“Termination of Employment” means the termination of the Executive’s employment relationship with the Company (a) by
the Company without Cause after a Change of Control occurs, or (b) by the Executive for Good Reason, in each case after a Change
of Control occurs and during the Term. “Termination of Employment” does not include (a) a termination of employment due to the
Executive’s death or Disability, or (b) a termination of employment by the Executive without Good Reason. For purposes of this
definition, the Executive’s employment shall be deemed to have been terminated after a Change in Control, if (i) the Executive’s
employment is terminated by the Company without Cause prior to a Change in Control (whether or not a Change in Control ever
occurs) and such termination was at the request or direction of a Person who has entered into an agreement with the Company, the
consummation of which would constitute a Change in Control; or (ii) the Executive terminates the Executive’s employment for an
event described in paragraph (b) or paragraph (c) of the definition of Good Reason prior to a Change in Control (whether or not a
Change in Control ever occurs) and the circumstance or event which constitutes Good Reason occurs at the request or direction of a
Person who has entered into an agreement with the Company, the consummation of which would constitute a Change in Control.
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1.2 Number and Gender. As used in this Agreement, unless the context otherwise expressly requires to the contrary,
references to the singular include the plural, and vice versa; references to the masculine include the feminine and neuter; references
to “including” mean “including (without limitation)”; and references to Sections and clauses mean the sections and clauses of this
Agreement.

2. Term of Agreement.

2.1 The “Term” of this Agreement shall commence on the Effective Date and end on (a) the last day of the two-year period
beginning on the Effective Date if no Change of Control shall have occurred during that two-year period (such last day being the
“Expiration Date”); or (b) if a Change of Control shall have occurred during the two-year period beginning on the Effective Date, the
last day of the one-year period beginning on the date on which the Change of Control occurred.

3. Compensation Other Than Severance Payments.

3.1 Compensation and Benefits During Incapacity and Prior to Termination of Employment. Following a Change of

Control and during the Term of this Agreement, for any period during which the Executive fails to perform the Executive’s full-time
duties with the Company as a result of incapacity due to physical or mental illness, the Company shall pay to the Executive, at the
time specified in Section 4, the Executive’s full salary at the rate in effect at the commencement of any such period, together with all
compensation and benefits payable to the Executive under the terms of any compensation or benefit plan, program or arrangement
maintained by the Company during such period, until the Executive’s employment is terminated by the Company for Disability.

3.2 Benefits Following Termination of Employment. If the Executive incurs a Termination of Employment during the
Term of this Agreement, the Company shall provide the Executive the benefits described below.

(a) The Company shall pay to the Executive at the time specified in Section 4 the following amounts:
(i) the Accrued Obligation;

(i) the Executive’s base salary earned through the Employment Termination Date for a period following her
Separation From Service, to the extent not theretofore paid; and

(iii) an amount equal to two (2) times the Executive’s Highest Base Salary.
(b) Any or all outstanding options to acquire Company stock held by the Company and outstanding awards of

restricted stock granted to the Executive under any plan of the Company shall become fully exercisable, vested and nonforfeitable
and all conditions thereof (including, but not limited to, any required holding periods) shall be deemed to have been satisfied.
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(c) The Executive shall not be permitted to specify the taxable year in which a payment described in this Section
3.2 shall be made to her.

3.3  Legal Fees. The Company shall pay, on a fully grossed up, after tax basis, all legal fees and expenses incurred by the
Executive (i) in disputing in good faith any issue relating to the Executive’s termination of employment, or (ii) in seeking in good faith
to obtain or enforce any benefit or right provided under this Agreement in accordance with Section 11.5. Such payments shall be made
within ten (10) business days after the delivery of the Executive’s written request for the payment accompanied by such evidence
of fees and expenses incurred as the Company may reasonably require. Such payments shall be made within ten (10) business days
after delivery of the Executive’s written request for payment accompanied with such evidence of fees and expenses incurred as the
Company may reasonably require. The parties intend and agree that the foregoing ten (10) business day deadline is not to be extended
as a result of the following sentence which is included solely for the purpose of complying with Section 409A. The legal fees or
expenses that are subject to reimbursement pursuant to this Section 3.3 shall not be limited as a result of when the fees or expenses are
incurred. The amount of legal fees or expenses that is eligible for reimbursement pursuant to this Section 3.3 during a given taxable
year of the Executive shall not affect the amount of expenses eligible for reimbursement in any other taxable year of the Executive.
The right to reimbursement pursuant to this Section 3.3 is not subject to liquidation or exchange for another benefit. Notwithstanding
any provision of this Agreement to the contrary, if the Executive is a Specified Employee, any amount to which the Executive would
otherwise be entitled under this Section 3.3 during the first six months following the date of the Executive’s Separation From Service
shall be accumulated and paid to the Executive on the date that is six months following the date of her Separation From Service.

4. Time of Benefits Payments. The Company shall pay the Executive the amounts specified in Section 3.2(a)(i) within
thirty (30) days after the Employment Termination Date but no later than the date required by applicable State law. The Company
shall pay or provide to the Executive the amounts or benefits specified in Section 3.2(a)(ii) and Section 3.2(a)(iii) on the date that is
30 days following the date of the Executive’s Separation From Service if she is not a Specified Employee or on the date that is six (6)
months following the date of her Separation From Service if she is a Specified Employee. Any salary or compensation described in
Section 3.1 or 5.4 for periods prior to the Executive’s Separation From Service shall be paid to the Executive by the Company on the
regularly scheduled payroll dates or on the dates specified in the applicable benefit programs. Any unpaid salary described in Section
3.1 or Section 5.4 for periods following the Executive’s Separation From Service shall be paid to the Executive by the Company in
a single sum cash payment on the date that is ten (10) days following the date of the Executive’s Separation From Service if she is
not a Specified Employee or on the date that is six (6) months following the date of her Separation From Service if she is a Specified
Employee. Notwithstanding the foregoing, to the extent that the Executive elected under the Executive Deferred Compensation Plan
to defer the payment of all or a portion of the amounts specified in Sections 3.2(a)(i) and/or 3.2(a)(ii), such applicable amount shall
be paid at the time and the form specified in the Executive Deferred Compensation Plan and the Executive’s deferral election.
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5. Termination Procedures And Compensation During Dispute.

5.1 Notice of Termination. After a Change of Control and during the Term of this Agreement, any purported termination
of the Executive’s employment by the Company shall be communicated by the Company by a written Notice of Termination to the
Executive in accordance with Section 11.8. For purposes of this Agreement, a “Notice of Termination” shall mean a notice which
shall indicate the specific termination provision in this Agreement relied upon and shall set forth in reasonable detail the facts and
circumstances claimed to provide a basis for termination of the Executive’s employment under the provision so indicated. Further, a
Notice of Termination for Cause is required to include a copy of a resolution duly adopted by the affirmative vote of not less than
three-quarters (3/4) of the entire membership of the Board at a meeting of the Board which was called and held for the purpose
of considering such termination (after reasonable notice to the Executive and an opportunity for the Executive, together with the
Executive’s counsel, to be heard before the Board) finding that, in the good faith opinion of the Board, the Executive was guilty of
conduct set forth in clause (i) or (ii) of the definition of Cause herein, and specifying the particulars thereof in detail. No purported
termination of the Executive’s employment by the Company after a Change of Control and during the Term of this Agreement shall
be effective unless the Company complies with the procedures set forth in this Section.

5.2 Employment Termination Date. “Employment Termination Date,” with respect to any purported termination of the
Executive’s employment after a Change of Control and during the Term of this Agreement, shall mean (i) if the Executive’s
employment is terminated for Disability, thirty (30) days after Notice of Termination is given (provided that the Executive shall not
have returned to the full-time performance of the Executive’s duties during such thirty (30) day period), and (ii) if the Executive’s
employment is terminated for any other reason, the date specified in the Notice of Termination (which, in the case of a termination by
the Company, shall not be less than thirty (30) days (except in the case of a termination for Cause) and, in the case of a termination
by the Executive, shall not be less than fifteen (15) days nor more than sixty (60) days, respectively, from the date such Notice of
Termination is given).

5.3 Dispute Concerning Termination. If within fifteen (15) days after any Notice of Termination is given, or, if later, prior
to the Employment Termination Date (as determined without regard to this Section), the party receiving such Notice of Termination
notifies the other party that a dispute exists concerning the termination, the Employment Termination Date shall be extended until
the earlier of (i) the date on which the Term of this Agreement ends or (ii) the date on which the dispute is finally resolved, either by
mutual written agreement of the parties or by a final judgment, order or decree of an arbitrator or a court of competent jurisdiction
(which is not appealable or with respect to which the time for appeal therefrom has expired and no appeal has been perfected);
provided, however, that the Employment Termination Date shall be extended by a notice of dispute given by the Executive only if
such notice is given in good faith and the Executive pursues the resolution of such dispute with reasonable diligence.
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5.4 Compensation During Dispute. If a purported termination of employment occurs following a Change of Control
and during the Term of this Agreement and the Employment Termination Date is extended in accordance with Section 5.3, the
Company shall pay the Executive, at the time specified in Section 4, the full compensation in effect when the notice giving rise to
the dispute was given (including, but not limited to, salary) and continue the Executive as a participant in all compensation, benefit
and insurance plans in which the Executive was participating when the notice giving rise to the dispute was given or those plans
in which the Executive was participating immediately prior to the first occurrence of an event or circumstance giving rise to the
Notice of Termination, if more favorable to the Executive, until the Employment Termination Date, as determined in accordance with
Section 5.3. Amounts paid under this Section are in addition to all other amounts due under this Agreement and shall not be offset
against or reduce any other amounts due under this Agreement.

6.  Withholding. The Company may withhold from any benefits paid under this Agreement all income, employment, and
other taxes required to be withheld under applicable law.

7.  Death of the Executive. If the Executive dies after her Employment Termination Date but before the Executive receives
full payment of the benefits to which she is entitled, any unpaid benefits will be paid to the Executive’s surviving spouse, or if the
Executive does not have a surviving spouse, to the Executive’s estate.

8. Amendment. This Agreement may not be amended except pursuant to a written instrument that is authorized by the
Company and agreed to in writing and signed by the Executive.

9.  Disputed Payments And Failures To Pay. If the Company fails to make a payment in whole or in part as of the
payment deadline specified in this Agreement, either intentionally or unintentionally, other than with the consent of the Executive, the
Executive shall make prompt and reasonable good faith efforts to collect the remaining portion of the payment. The Company shall
pay any such unpaid benefits due to the Executive, together with interest on the unpaid benefits from the date of the payment deadline
specified in this Agreement at the annual rate of 120 percent of the rate specified in section 1274(b)(2)(B) of the Code within ten (10)
business days of discovering that the additional monies are due and payable.

10. Funding. The Executive shall have no right, title, or interest whatsoever in or to any assets of the Company or any
investments which the Company may make to aid it in meeting its obligations under this Agreement. The Executive’s right to receive
payments under this Agreement shall be no greater than the right of an unsecured general creditor of the Company.

11. Miscellaneous.

11.1 Agreement Not an Employment Contract. This Agreement is not an employment contract between the Company and
Executive and gives Executive no right to retain her employment. This Agreement is not intended to interfere with the rights of the
Company to terminate the Executive’s employment at any time with or without notice and with or without cause or to interfere with
the Executive's right to terminate her employment at any time.

11.2  Alienation Prohibited. No benefits hereunder shall be subject to anticipation or assignment by the Executive, to
attachment by, interference with, or control of any creditor of the Executive, or to being taken or reached by any legal or equitable
process in satisfaction of any debt or liability of the Executive prior to its actual receipt by the Executive. Any attempted conveyance,
transfer, assignment, mortgage, pledge, or encumbrance of the benefits hereunder prior to payment thereof shall be void.
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11.3  Severability. Each provision of this Agreement may be severed. If any provision is determined to be invalid or
unenforceable, that determination shall not affect the validity or enforceability of any other provision.

11.4 Binding Effect. This Agreement shall be binding upon any successor of the Company. Further, the Board shall not
authorize a Change of Control that is a merger or a sale transaction unless the purchaser or the Company’s successor agrees to take
such actions as are necessary to cause the Executive to be paid or provided all benefits due under the terms of this Agreement as in
effect immediately prior to the Change of Control.

11.5  Settlement of Disputes Concerning Benefits Under this Agreement; Arbitration. All claims by Executive for benefits
under this Agreement shall be directed to and determined by the Company and shall be in writing. Any denial by the Company of a
claim for benefits under this Agreement shall be delivered to the Executive in writing within thirty (30) days after written notice of
the claim is provided to the Company in accordance with Section 11.8 and shall set forth the specific reasons for the denial and the
specific provisions of this Agreement relied upon. The Company shall afford a reasonable opportunity to the Executive for a review
of the decision denying a claim and shall further allow the Executive to appeal to the Company a decision of the Company within
sixty (60) days after notification by the Company that the Executive’s claim has been denied. Any further dispute or controversy
arising out of or relating to this Agreement, including without limitation, any and all disputes, claims (whether in tort, contract,
statutory or otherwise) or disagreements concerning the interpretation or application of the provisions of this Agreement shall be
resolved by arbitration in accordance with the rules of the American Arbitration Association (the “44A4”) then in effect. Within ten
(10) business days of the initiation of an arbitration hereunder, the Company and the Executive will each separately designate an
arbitrator, and within twenty (20) business days of selection, the appointed arbitrators will appoint a neutral arbitrator from the AAA
Panel of Commercial Arbitrators. The arbitrators shall issue their written decision (including a statement of finding of facts) within
thirty (30) days from the date of the close of the arbitration hearing. The decision of the arbitrators selected hereunder will be final
and binding on both parties. This arbitration provision is expressly made pursuant to and shall be governed by the Federal Arbitration
Act, 9 U.S.C. Sections 1-16 (or replacement or successor statute). Pursuant to Section 9 of the Federal Arbitration Act, the Company
and the Executive agree that a judgment of the United States District Court for the District in which the headquarters of the Company
is located at the time of initiation of an arbitration hereunder may be entered upon the award made pursuant to the arbitration.

11.6 No Mitigation. The Company agrees that if the Executive’s employment with the Company terminates during the
Term of this Agreement, the Executive is not required to seek other employment or to attempt in any way to reduce any amounts
payable to the Executive by the Company pursuant to this Agreement. Further, except as expressly provided otherwise herein,
the amount of any payment or benefit provided for in this Agreement (other than Section 3.2(c)) shall not be reduced by any
compensation earned by the Executive as the result of employment by another employer, by retirement benefits, by offset against any
amount claimed to be owed by the Executive to the Company, or otherwise.
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11.7 Other Amounts Due. Except as expressly provided otherwise herein, the payments and benefits provided for in this
Agreement are in addition to and not in lieu of amounts and benefits that are earned by the Executive prior to her Termination of
Employment. The Executive shall be entitled to any other amounts or benefits due the Executive in accordance with any contract,
plan, program or policy of the Company or any of its Affiliates. Amounts that the Executive is entitled to receive under any plan,
program, contract or policy of the Company or any of its Affiliates at or subsequent to the Executive’s Termination of Employment
shall be payable or otherwise provided in accordance with such plan, program, contract or policy, except as expressly modified herein.
For the avoidance of doubt, the Executive’s benefits under the Company 401(k) Plan shall not be subject to a mandatory six-month
delay in payment pursuant to Section 409A as such plan is exempt from Section 409A.

11.8  Notices. For the purpose of this Agreement, notices and all other communications provided for in this Agreement
shall be in writing and shall be given in person or by United States registered mail, return receipt requested (with evidence of receipt
by the party to whom the notice is given), postage prepaid, addressed, if to the Executive, to the address listed on the signature page
of this Agreement and, if to the Company, to Chief Executive Officer, GulfMark Offshore, Inc., 10111 Richmond Avenue, Suite 340,
Houston, Texas 77042, or to such other address as either party may have furnished to the other in writing in accordance herewith. For
purposes of this agreement notice to a party shall be effective only upon actual receipt of the notice by the party with written evidence
of receipt by the party to whom the notice is given.

11.9 Governing Law. All provisions of this Agreement shall be construed in accordance with the laws of Texas, except to
the extent preempted by federal law and except to the extent that the conflicts of law provisions of the State of Texas would require
the application of the relevant law of another jurisdiction, in which event the relevant law of the State of Texas will nonetheless apply,
with venue for litigation being in Houston, Texas.

11.10 Compliance With Section 409A. It is intended that this Agreement shall comply with Section 409A. The provisions
of this Agreement shall be interpreted and administered in a manner that complies with Section 409A.

11
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective as of the date above first written.

GULFMARK OFFSHORE, INC.

By: /s/ Quintin V. Kneen

Date: March 17,2017

CINDY MULLER

By: /s/ Cindy Muller

Address:

, Texas

Date: March 17, 2017
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Exhibit 31.1

CERTIFICATION PURSUANT TO EXCHANGE ACT RULES 13a-14(a),
AS ADOPTED PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Quintin V. Kneen, certify that:
1. I have reviewed this quarterly report on Form 10-Q for the quarter ended March 31, 2017 of GulfMark Offshore, Inc.;

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

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

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) 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)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which this report is being prepared,;

b)  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

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

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

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

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

Date: May 10, 2017
By: /s/ Quintin V. Kneen
Quintin V. Kneen
President and Chief Executive Officer
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Exhibit 31.2

CERTIFICATION PURSUANT TO EXCHANGE ACT RULES 13a-14(a),
AS ADOPTED PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, James M. Mitchell, certify that:
1. I have reviewed this quarterly report on Form 10-Q for the quarter ended March 31, 2017, of GulfMark Offshore, Inc.;

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

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

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) 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)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared,

b)  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

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

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

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

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

Date: May 10, 2017
By: /s/ James M. Mitchell
James M. Mitchell
Executive Vice President
and Chief Financial Officer
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Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER UNDER SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002, 18 U.S.C § 1350

In connection with the Quarterly Report of GulfMark Offshore, Inc. (the “Company”) on Form 10-Q for the quarter ended March
31,2017, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Quintin V. Kneen, Chief
Executive Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002, that, to my knowledge:

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

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

Date: May 10, 2017
By: /s/ Quintin V. Kneen
Quintin V. Kneen
President and Chief Executive Officer
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Exhibit 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER UNDER SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002, 18 U.S.C. § 1350

In connection with the Quarterly Report of GulfMark Offshore, Inc. (the “Company”) on Form 10-Q for the quarter ended March
31, 2017, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, James M. Mitchell, Executive
Vice President and Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:

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

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

Date: May 10, 2017
By: /s/ James M. Mitchell
James M. Mitchell
Executive Vice President
and Chief Financial Officer
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Document And Entity 3 Months Ended

Information - shares Mar. 31, 2017 May 09, 2017
Document Information [Line Items]
Entity Registrant Name GULFMARK OFFSHORE INC
Entity Central Index Key 0001030749
Trading Symbol glf
Current Fiscal Year End Date --12-31
Entity Filer Category Accelerated Filer
Entity Current Reporting Status Yes
Entity Voluntary Filers No
Entity Well-known Seasoned Issuer No
Entity Common Stock, Shares Outstanding (in shares 27,149,480
Document Type 10-Q
Document Period End Date Mar. 31, 2017
Document Fiscal Year Focus 2017
Document Fiscal Period Focus Q1
Amendment Flag false
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Unaudited Condensed
Consolidated Balance Sheets
- USD ()
$ in Thousands
Current assets:
Cash and cash equivalents

Trade accounts receivable, net of allowance for doubtful accounts of $3.048 and $2.482.

respectively
Other accounts receivable

Inventory
Prepaid expenses
Other current assets

Total current assets

Vessels, equipment, and other fixed assets at cost, net of accumulated depreciation of
$479.146 and $468.817, respectively

Construction in progress

Deferred costs and other assets

Total assets

Current liabilities:

Current maturities of long term debt
Accounts payable

Income and other taxes payable
Accrued personnel costs

Accrued interest expense

Other accrued liabilities

Total current liabilities

Long-term income taxes:

Deferred income tax liabilities

Other income taxes payable

Other liabilities

Stockholders' equity:

Preferred stock, $0.01 par value; 2,000 shares authorized; no shares issued

Class A Common Stock, $0.01 par value; 60,000 shares authorized; 29,080 and 29,104

shares issued and 27,021 and 27,122 outstanding, respectively; Class B Common Stock
$0.01 per value:; 60.000 shares authorized; no shares issued

Additional paid-in capital

Retained earnings

Accumulated other comprehensive income (loss)
Treasury stock, at cost

Deferred compensation expense

Total stockholders' equity

Total liabilities and stockholders' equity
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Mar. 31, Dec. 31,
2017 2016

$28,141 §8,822

18,916 22,043
8,828 7,650
7,442 7,465
6,189 3,799
1,837 3,110
71,353 52,889

1,001,788970,522

1,367 24,698
2,063 5,794
1,076,571 1,053,903

546,044 483,326

10,204 11,666
2,991 3,678
10,224 9,109
15,367 8,163
6,313 9,305

591,143 525,247

124,300 58,094

18,680 17,768
3,008 3,173
0 0

287 278

409,346 411,983
122,322 241,207
(141,836) (148,402)
(59,874) (64,580)

9,195 9,135
339,440 449,621
$ $

1,076,571 1,053,903


javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
http://www.secdatabase.com

Unaudited Condensed
Consolidated Balance Sheets

$2,482

$ 468,817
2,000

0

$0.01

$0.01

60,000
29,104
27,122

$0.01
60,000
0

(Parentheticals) - USD (§) Mar. 31, 2017 Dec. 31, 2016
shares in Thousands, § in
Thousands

Allowance for doubtful accounts of trade accounts receivable $ 3,048
Accumulated depreciation of vessels, equipment, and other fixed assets $ 479,146
Preferred stock, shares authorized (in shares) 2,000
Preferred stock, shares issued (in shares) 0
Preferred stock, par value (in dollars per share) $0.01
Common Class A [Member
Common stock, par value (in dollars per share) $0.01
Common stock, shares authorized (in shares) 60,000
Common stock, shares issued (in shares) 29,080
Common stock, shares outstanding (in shares 27,021
Common Class B [Member]
Common stock, par value (in dollars per share) $0.01
Common stock, shares authorized (in shares) 60,000
Common stock, shares issued (in shares) 0
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Unaudited Condensed
Consolidated Statements of
Operations - USD (§)
shares in Thousands, § in
Thousands

Revenue

Costs and expenses:
Direct operating expenses
Drydock expense

General and administrative expenses
Depreciation and amortization

Impairment

Loss on sale of assets and other
Total costs and expenses
Operating loss

Other income (expense):
Interest expense

Interest income

Gain on extinguishment of debt

Foreign currency gain (loss) and other

3 Months Ended

Mar. 31, 2017 Mar. 31, 2016

$24,359

19,175
2,902

15,431
13,570

5,273
56,351
(31,992)

(18,436)
7

(187)

Total other income (expense)
Loss before income taxes
Income tax (expense) benefit
Net loss

Net loss per share:

Basic (in dollars per share)
Diluted (in dollars per share)

(18,616)
(50,608)
(74,207)
$ (124,815)

$ (4.93)
$ (4.93)

Weighted average shares outstanding:

Basic (in shares)
Diluted (in shares)

25,300
25,300

$ 38,794

23,735
827
9,788
16,039
116,657
4

167,050
(128,256)

(8,397)
40

10,120
(44)

1,719
(126,537)
35,355
$(91,182)

$ (3.66)
$ (3.66)

24,893
24,893
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Unaudited Consolidated 3 Months Ended
Statements of
Comprehensive Loss - USD

) Mar. 31, 2017 Mar. 31, 2016
$ in Thousands
Net loss $(124,815) $(91,182)
Comprehensive income:
Foreign currency translation gain 6,566 3,258
Total comprehensive loss $(118,249) $(87,924)
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Unaudited Condensed
Consolidated Statement of

Stockholders' Equity -3 ~ Common Add}tlo.nal Retained A.OCI
Paid-in . Attributable
months ended Mar. 31, 2017  Stock Capital Earnings to Parent
- USD (§) [Member] [Member] [Member] [Member]

shares in Thousands, $ in
Thousands

Balance at Dec. 31, 2016

$278
Balance (in shares) at Dec. 31,
2016
Net loss
Issuance of common stock and 9
other
Treasury stock (in shares)
Treasury stock
Deferred compensation plan
Deferred compensation plan
(in shares)
Stock compensation tax
adjustment
Translation adjustment
Balance at Mar. 31, 2017 $ 287

Balance (in shares) at Mar. 31
2017

Treasury
Stock
[Member]

Compensation

Deferred

Expense
[Member]

$411,983 $241,207 $(148,402) $ (64,580) $ 9,135

(124,815)
2,100

(4,737)

5,930
6,566

(2,586)

6
$ 4,766
$ (60)

(94)

60

$ 409,346 $ 122,322 $(141,836) $(59,874) $ 9,195
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(2,674)

Total

$
449,621

(124,815)
2,109

4,766
(4,737)

5,930

6,566

$
339,440
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Unaudited Condensed 3 Months Ended
Consolidated Statements of
Cash Flows - USD (8) Mar. 31, 2017 Mar. 31, 2016
$ in Thousands

Cash flows from operating activities:

Net loss $(124,815) $(91,182)
Adjustments to reconcile net loss to net cash provided by operating activities:

Depreciation and amortization 13,570 16,039
Loss on sale of assets 5,273

Amortization of stock-based compensation 1,112 1,498
Amortization and write-off of deferred financing costs 10,283 806
Impairment 116,657
Provision for doubtful accounts receivable, net of write-offs 546 23

Gain on extinguishment of debt (10,120)
Deferred income tax expense (benefit) 73,216 (35,624)
Foreign currency transaction (gain) loss 298 (223)
Change in operating assets and liabilities:

Accounts receivable 1,558 12,859
Prepaids and other (1,009) 659
Accounts payable (1,535) 2,573
Other accrued liabilities and other 10,126 (13,865)
Net cash (used in) provided by operating activities (11,377) 100
Cash flows from investing activities:

Purchases of vessels, equipment and other fixed assets (24,377) (7,200)
Proceeds from disposition of vessels and equipment 3,000 29

Net cash used in investing activities (21,377) (7,171)
Cash flows from financing activities:

Proceeds from borrowings under revolving loan facility 58,468 15,000
Repayments of borrowings under revolving loan facility (2,000)

Repayment of Senior Notes (9,880)
Debt issuance costs (4,299) (769)
Proceeds from issuance of stock 121

Net cash provided by financing activities 52,169 4,472
Effect of exchange rate changes on cash (96) 329

Net increase (decrease) in cash and cash equivalents 19,319 (2,270)
Cash and cash equivalents at beginning of period 8,822 21,939
Cash and cash equivalents at end of period 28,141 19,669
Supplemental cash flow information:

Interest paid, net of interest capitalized 756 15,353
Income taxes paid, net $613 $ 449
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Note 1 - General Information

Notes to Financial
Statements

Organization, Consolidation
and Presentation of Financial
Statements Disclosure [Text

Block]

3 Months Ended
Mar. 31, 2017

a GENERAL INFORMATION
Organization and Nature of Operations

The condensed consolidated financial statements of GulfMark Offshore, Inc. and its
subsidiaries included herein have been prepared by us without audit, pursuant to the rules and
regulations of the SEC. Unless otherwise indicated, references to “we”, “us”, “our” and the
“Company” refer collectively to GulfMark Offshore, Inc. and its subsidiaries. Certain information
relating to our organization and footnote disclosures normally included in financial statements
prepared in accordance with U.S. generally accepted accounting principles, or U.S. GAAP, has
been condensed or omitted in this Quarterly Report on Form 10-Q pursuant to such rules and
regulations. However, we believe that the disclosures herein are adequate to make the information
presented not misleading. The consolidated balance sheet as of December 31, 2016 has been
derived from the audited financial statements at that date but does not include all of the information
and footnotes required by U.S. GAAP for complete financial statements. It is recommended that
these financial statements be read in conjunction with our consolidated financial statements and
notes thereto included in our Annual Report on Form 10-K for the year ended December 31, 2016.

In the opinion of management, all adjustments, which include reclassification and normal
recurring adjustments necessary to present fairly the unaudited condensed consolidated financial
statements for the periods indicated, have been made. All significant intercompany accounts have
been eliminated. Certain reclassifications of previously reported information may be made to
conform to current year presentation.

We provide offshore marine support and transportation services primarily to companies
involved in the offshore exploration and production of oil and natural gas. Our vessels transport
materials, supplies and personnel to offshore facilities, as well as move and position drilling
structures. The majority of our operations are conducted in the North Sea, offshore Southeast
Asia and the Americas. We also operate our vessels in other regions to meet our customers’
requirements.

Earnings Per Share
Basic Earnings Per Share, or EPS, is computed by dividing net income (loss) by the

weighted average number of shares of Class A Common Stock outstanding during the period.
Diluted EPS is computed using the treasury stock method for Class A Common Stock equivalents.
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Note 2 - Status of Discussions
With Lenders and
Noteholders

Notes to Financial
Statements

Substantial Doubt about Going
Concern [Text Block]

3 Months Ended
Mar. 31, 2017

(2) STATUS OF DISCUSSIONS WITH LENDERS AND NOTEHOLDERS

We continued to incur significant losses from operations and had negative cash flows
from operating activities for the quarter ended March 31, 2017. We expect to continue to incur
losses from operations and generate negative cash flows from our operating activities. These
expectations and other liquidity risks described in this report raise substantial doubt about whether
we will be able to meet our obligations as they become due within one year after the date of this
report.

We are highly leveraged and had approximately $546.0 million of debt as of March 31,
2017, including $429.6 million outstanding under our unsecured 6.375% senior notes due 2022,
or Senior Notes, $72.0 million outstanding under our secured Multicurrency Facility Agreement,
dated as of September 26, 2014, as amended, supplemented and/or restated from time to time, with
The Royal Bank of Scotland plc, as agent for the lenders, or the Multicurrency Facility Agreement,
and $44.4 million outstanding under our secured NOK 600,000,000 Secured Revolving Credit
Facility Agreement, dated December 27, 2012, as amended, supplemented and/or restated from
time to time, with DNB Bank ASA, or the Norwegian Facility Agreement. See Note 5. Our
revolving credit facilities and the indenture governing our Senior Notes contain certain financial
and other covenants that are described below in Note 5. At March 31, 2017, we had approximately
$28.1 million of cash on hand. As of May 9, 2017, we had approximately $17.4 million of cash
on hand. We are prohibited from borrowing under our Multicurrency Facility Agreement and
Norwegian Facility Agreement without the consent of the respective agent or lenders thereunder.

We did not pay the $13.7 million interest payment due March 15, 2017 on our Senior
Notes. Our failure to pay this amount on April 14, 2017 within the 30-day grace period to make
such payment results in an event of default under the indenture governing the Senior Notes,
which results in a cross-default under the Multicurrency Facility Agreement and the Norwegian
Facility Agreement. While the event of default is continuing under the indenture governing the
Senior Notes, the trustee under the indenture or holders of at least 25% in principal amount of
the Senior Notes may declare the Senior Notes to be due and payable immediately. While the
event of default is continuing under the Multicurrency Facility Agreement, the agent thereunder
may (and shall if so directed by the majority lenders thereunder), by notice to our Company,
declare the loans thereunder, together with accrued interest and all other amounts outstanding
thereunder, to be immediately due and payable. While the event of default is continuing under
the Norwegian Facility Agreement, the lender thereunder may (and shall if so directed by the
majority lenders thereunder), by notice to the borrower thereunder, declare the facility, together
with accrued interest and all other amounts outstanding thereunder, to be immediately due and
payable.

On April 14, 2017, we entered into a Forbearance Agreement, or Senior Notes
Forbearance Agreement, by and among our Company and certain beneficial owners and/or
investment advisors or managers of discretionary accounts for the holders or beneficial owners, or
the Holders, of in excess of 50% of the aggregate principal amount of Senior Notes outstanding.
Pursuant to the Senior Notes Forbearance Agreement, among other provisions, each Holder agrees
that during the “Forbearance Period,” subject to certain conditions precedent and continuing
conditions, it will not enforce, or otherwise take any action to direct enforcement of, any of the
rights and remedies available to the Holders or the trustee under the indenture or the Senior Notes
or otherwise, including, without limitation, any action to accelerate, or join in any request for
acceleration of, the Senior Notes under the indenture or the Senior Notes, solely with respect to

Copyright © 2017 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
http://www.secdatabase.com

our failure to make the interest payment due on March 15,2017 on the Senior Notes. As defined in
the Senior Notes Forbearance Agreement, the “Forbearance Period” continued until April 28,2017
and the occurrence of any of the specified early termination events described therein. On April 28,
2017, we entered into an amendment to the Senior Notes Forbearance Agreement that extended
the Forbearance Period until the earlier of May 12, 2017 and the occurrence of any of the specified
early termination events described therein.

On March 8, 2017, we entered into an agreement with the agent under our Multicurrency
Facility Agreement pursuant to which the lenders extended additional revolving loans in the
aggregate principal amount of $10.0 million. The agreement prohibits us from requesting any
additional loans under the Multicurrency Facility Agreement without the prior written consent of
the agent (acting upon the instruction of all the lenders following unanimous consent).

The report from our independent registered public accounting firm on our consolidated
financial statements for the year ended December 31, 2016 included an uncertainty paragraph
that arises from the substantial doubt about our ability to continue as a going concern. Our
failure to deliver an unqualified audit opinion from our auditors that is not subject to a going
concern or like qualification or exception constitutes an event of default under the Multicurrency
Facility Agreement, which allows the lenders thereunder to cancel their commitments, accelerate
the indebtedness thereunder and exercise remedies with respect to the collateral securing the
Multicurrency Facility Agreement, the effect of which likewise is to cause a cross-default under
our Norwegian Facility Agreement permitting the lenders thereunder to cancel their commitments,
accelerate the indebtedness thereunder and exercise remedies with respect to the collateral securing
the Norwegian Facility Agreement unless a waiver or forbearance is received from the lenders
under the Multicurrency Facility Agreement. If the indebtedness under either the Multicurrency
Facility Agreement or the Norwegian Facility Agreement is accelerated, it would, subject to a
fifteen-business day cure period, constitute an event of default under the indenture governing our
Senior Notes.

On March 14, 2017, we entered into a support agreement, or RBS Support Agreement,
with the agent under the Multicurrency Facility Agreement in which the lenders agreed to waive
the existing or anticipated defaults or events of default under the Multicurrency Facility Agreement
listed in the RBS Support Agreement and forbear from exercising rights or remedies under the
related finance documents as a result therefrom, for a limited support period. On April 14, 2017,
we entered into an extension agreement, or the RBS Extension Agreement, with the agent under
the Multicurrency Facility Agreement that extended the forbearance period until the earlier of
April 28, 2017 and the occurrence of any of the specified early termination events listed in the
RBS Support Agreement. The RBS Extension Agreement also amended the list of defaults and
events of default to include certain additional forbearance defaults and events of default. On April
28, 2017, we entered into a second extension agreement with the agent under the Multicurrency
Facility Agreement that extended the forbearance period until the earlier of May 12, 2017 and the
occurrence of any of the specified early termination events listed in the RBS Support Agreement.

On March 17, 2017, we entered into an agreement with the lender under our Norwegian
Facility Agreement pursuant to which the lender extended additional revolving loans in the
aggregate principal amount of $10.0 million. The agreement prohibits us from requesting any
additional loans under the Norwegian Facility Agreement without the prior written consent of the
lenders. In addition, pursuant to the agreement we pledged all issued shares of our subsidiary that
is the borrower under the Norwegian Facility Agreement to the Norwegian Lender as additional
security for the borrower’s obligations under the Norwegian Facility Agreement.

On April 14, 2017, we entered into a support agreement, or DNB Support Agreement,
relating to the Norwegian Facility Agreement with the lender thereunder. Pursuant to the DNB
Support Agreement, the lender under the Norwegian Facility Agreement agreed to abstain from
exercising any rights or remedies under the Norwegian Facility Agreement as a result of such
defaults or events of default specified in the DNB Support Agreement until the earlier of April 28,
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2017 or the occurrence of any of the early termination events as described in the DNB Support
Agreement. On April 28, 2017, we entered into an extension agreement with the lender under the
Norwegian Facility Agreement that extended such forbearance period until the earlier of May 12,
2017 and the occurrence of any of the specified early termination events described in the DNB
Support Agreement.

As a result of the matters discussed above, as well as the continued downturn in the oil
and gas industry and the decrease in offshore oil and natural gas exploration activities, among
others, there exists substantial doubt whether we will be able to continue as a going concern.
We are continuing to engage in negotiations and discussions with holders of our indebtedness
regarding the terms of a financial restructuring, however there is no assurance that we will be able
to complete a restructuring with our creditors.

If lenders or noteholders accelerate our outstanding indebtedness, our borrowings will
become immediately payable and we will not have sufficient liquidity to repay those accelerated
amounts. If we are unable to reach an agreement with lenders and noteholders to address any such
defaults, we would likely pursue a full-range of strategic and refinancing alternatives, including
a private restructuring of our indebtedness, additional debt or equity financing, assets sales, or a
filing under chapter 11 of the U.S. Bankruptcy Code, which could include a restructuring of our
various debt obligations.

Although we have not entered into any written or binding restructuring agreement as of
the date of this report, we have reached an agreement in principle with holders, or the Noteholders,
of approximately 47% of the aggregate outstanding principal amount of our Senior Notes, to
support a restructuring, which we refer to as the restructuring support agreement or the RSA, on
the terms of a plan of reorganization, or the Plan. The negotiated terms of the RSA contemplate
that we will file for voluntary relief under chapter 11 of the U.S. Bankruptcy Code in the U.S.
Bankruptcy Court in the District of Delaware, or the Bankruptcy Court, on or before May 21,
2017. The RSA also contemplates that, among other things, the Company will commence a $125
million rights offering, or the Rights Offering. We have also reached an agreement in principle with
the Noteholders on a backstop commitment agreement, or the Backstop Commitment Agreement,
pursuant to which certain of the Noteholders, or, collectively, the Commitment Parties, will agree
to backstop the Rights Offering. Both the RSA and the Backstop Commitment Agreement are
subject to the negotiation, execution and delivery of definitive documents. There can be no
assurance, however, that we will be able to complete a restructuring with our creditors.

Our consolidated financial statements as of and for the quarter ended March 31, 2017
have been prepared assuming we will continue as a going concern, which contemplates continuity
of operations, realization of assets and the satisfaction of liabilities in the normal course of business
for the twelve-month period following the date of the consolidated financial statements. However,
for the reasons described herein, indebtedness with the stated maturities as summarized in Note 5
is classified as a current liability at March 31, 2017 and at December 31, 2016.
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Note 3 - Impairment
Charges

Notes to Financial
Statements

Asset Impairment Charges

[Text Block]

3 Months Ended
Mar. 31, 2017

(3) IMPAIRMENT CHARGES
Long-Lived Asset Impairment

Our tangible long-lived assets consist primarily of vessels and construction-in-progress.
We review long-lived assets for impairment whenever events or changes in circumstances indicate
that the carrying amount of such assets may not be recoverable. We assess potential impairment by
comparing the carrying values of the long-lived assets to the undiscounted cash flows expected to
be received from those assets. If impairment is indicated, we determine the amount of impairment
expense by comparing the carrying value of the long-lived assets with their fair market value. We
base our undiscounted cash flow estimates on, among other things, historical results adjusted to
reflect the best estimate of future operating performance. We obtain estimates of fair value of our
vessels from independent appraisal firms. Management’s assumptions are an inherent part of our
asset impairment evaluation, and the use of different assumptions could produce results that differ
from those reported.

Beginning in late 2014, oil prices declined significantly. Prices continued to decline
throughout 2015 and into 2016, reaching a low of less than $30 per barrel in the first quarter of
2016. Prices recovered over the remainder of 2016, stabilizing at over $40 per barrel for much of
the second and third quarters of 2016 and further increasing to over $50 per barrel in the fourth
quarter of 2016. However, prices continue to be volatile and are subject to significant uncertainty.
The lower price environment impacted the operational plans for oil companies beginning in late
2014 and consequently adversely affected the drilling and support service sector. The decrease
in day rates and utilization for offshore vessels has been significant. In addition, the independent
appraisal firms have lowered the fair value estimates related to our vessels in each quarter since
the fourth quarter of 2014. As a result of these factors, we have performed a number of reviews for
impairment since the fourth quarter of 2014.

Based on the triggering events discussed above, we performed an evaluation for
impairment for the quarter ended March 31, 2016 and determined that the carrying values of
certain of our long-lived asset groups in the Americas and in Southeast Asia were greater than the
related undiscounted expected future cash flows. We compared the carrying values of the long-
lived asset groups to the fair value provided by the independent appraisal firms and recorded
$114.1 million of impairment charges in the first quarter of 2016. The impairment charge consisted
of $94.5 million in connection with our long-lived assets in the U.S. Gulf of Mexico, which is part
of our Americas segment and included vessels under construction, and $19.6 million in connection
with our Southeast Asia segment. We also performed an evaluation for impairment for each of our
asset groups in the first quarter of 2017, but determined that the undiscounted expected future cash
flows were greater than the carrying value in each group and concluded that no further impairment
was indicated.

We will continue to monitor the industry for triggering events that could indicate
additional impairment.

Vessel Component Impairment

We have vessel components in our North Sea and Southeast Asia segments that we
intend to sell. Based on third party valuations, in the first quarter of 2016 we recorded impairment
expense related to these assets totaling $2.6 million, consisting of $2.0 million in the North Sea
and $0.6 million in Southeast Asia.
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Note 4 - Vessel Acquisitions
and Dispositions
Notes to Financial
Statements

3 Months Ended
Mar. 31, 2017

Property, Plant and Equipment 4) VESSEL ACQUISITIONS AND DISPOSITIONS

Disclosure [Text Block]

Interest is capitalized in connection with the construction of vessels. During the three
months ended March 31, 2017 and March 31, 2016, we capitalized $0.1 million and $1.1 million
of interest, respectively.

In the first quarter of 2016, we had two vessels under construction in the U.S. that
were significantly delayed. In March 2016, we resolved certain matters under dispute with the
shipbuilder and reset the contract schedules so that we would take delivery of the first vessel in
mid-2016 and the second vessel in mid-2017, at which time a final payment of $26.0 million would
be due. We took delivery of the first of these vessels during the second quarter of 2016. Under the
settlement, we can elect not to take delivery of the second vessel and forego the final payment, in
which case the shipbuilder will retain the vessel. On May 8§, 2017, we advised the shipbuilder that
we have elected not to take delivery. We have no other vessels under construction as of March 31,
2017.

During the first quarter of 2017 we took delivery of a vessel built in Norway and paid a
final installment on delivery of 195.0 million NOK (approximately $23.1 million).

The following tables illustrate the details of vessels sold and vessels added:

Vessel Additions Since December 31, 2016

Year Length Month
Vessel Region Type(® Built (feety BHP®) DWT® Delivered
North Barents N.Sea LgPSV 2017 304 11,935 4,700 Jan-17

Vessels Disposed of Since December 31, 2016

Year Length Month

Vessel Region  Type(2) Built (feety BHPG®) DWT®@ Disposed
Mako Americas FSV 2008 181 7,200 552 Mar-17
Tiger Americas FSV 2009 181 7,200 552 Mar-17

(1) LgPSV - Large Platform Supply Vessel
(2) FSV - Fast Supply Vessel

() BHP - Brake Horsepower

() DWT - Deadweight Tons
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Note 5 - Debt

Notes to Financial
Statements
Long-term Debt [Text Block]

3 Months Ended
Mar. 31, 2017

5) DEBT

Our debt at March 31, 2017 and December 31, 2016 consisted of the following:

December
March 31, 31,
2017 2016
(In thousands)

Senior Notes Due 2022 $ 429,640 $ 429,640
Multicurrency Facility Agreement 72,000 49,000
Norwegian Facility Agreement 44,404 11,157

546,044 489,797
Debt Premium - 423
Debt Issuance Costs Associated with the Senior Notes - (6,894)
Total $§ 546,044 § 483,326

The following is a summary of scheduled debt maturities by year:

Year Debt Maturity

(In thousands)
2017 -
2018 -
2019 116,404
2020 -
2021 -
Thereafter 429,640
Total $ 546,044

Our consolidated financial statements as of and for the three months ended March 31,
2017 have been prepared assuming we will continue as a going concern, which contemplates
continuity of operations, realization of assets and the satisfaction of liabilities in the normal
course of business for the twelve-month period following the date of the consolidated financial
statements. However, for the reasons described in Note 2, indebtedness with the stated maturities
as summarized above is classified as a current liability at March 31, 2017 and at December 31,
2016.

Senior Notes Due 2022

In March and December 2012, we issued $500.0 million aggregate principal amount of
6.375% Senior Notes due 2022. Interest on the Senior Notes is payable semi-annually on March 15
and September 15. On and after March 15, 2017, we may redeem some or all of the Senior Notes
at the redemption prices (expressed as percentages of principal amount) equal to 103.188% for the
twelve-month period beginning March 15, 2017, 102.125% for the twelve-month period beginning
March 15,2018, 101.063% for the twelve-month period beginning March 15,2019 and 100.000%
beginning March 15, 2020 and thereafter, plus accrued and unpaid interest to the redemption date.

In conjunction with the Senior Notes offering, we incurred a total of $12.7 million in debt
issuance costs, of which $6.7 million remained unamortized at March 31, 2017. We also sold the
Senior Notes at a premium, of which $0.4 million remained unamortized at March 31, 2017. As
of March 31, 2017, based on negotiations that were underway with holders of our Senior Notes,
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it became evident that the restructuring of our capital structure would not include a restructuring
of the Senior Notes, and that the Senior Notes, as demand obligations would not be repaid under
the terms of the Senior Note indentures in the ordinary course of business. As a result, on March
31, 2017, we accelerated the amortization of the debt premium and debt issuance costs, fully
amortizing such amounts as of March 31, 2017.

In December 2015, we repurchased in the open market $1.0 million face value of the
Senior Notes leaving $499.0 million aggregate principal amount of the Senior Notes outstanding
at December 31, 2015. In the first quarter 2016, we repurchased in the open market $20.0 million
face value of Senior Notes leaving $479.0 million outstanding at March 31, 2016. We recorded a
gain totaling approximately $10.1 million upon the repurchase of Senior Notes in the first quarter
of 2016, which gain is included in other income and expense in our consolidated statements of
operations. In the year ended December 31, 2016, we repurchased in the open market a total of
$69.4 million face value of the Senior Notes and recorded gains totaling approximately $35.9
million. The 2015 and 2016 open market repurchases reduced the face value of Senior Notes
outstanding to $429.6 million.

At March 31, 2017, the fair value of the Senior Notes, based on quoted market prices,
was approximately $212.7 million compared to a carrying amount of $429.6 million. The effective
interest rate on the Senior Notes, adjusted for the premium and debt issuance costs, is 6.73%.

We did not pay the $13.7 million interest payment due March 15, 2017 on our Senior
Notes. Our failure to pay this amount on April 14, 2017 within the 30-day grace period to make
such payment results in an event of default under the indenture governing the Senior Notes,
which results in a cross-default under the Multicurrency Facility Agreement and the Norwegian
Facility Agreement. While the event of default is continuing under the indenture governing the
Senior Notes, the trustee under the indenture or holders of at least 25% in principal amount of
the Senior Notes may declare the Senior Notes to be due and payable immediately. While the
event of default is continuing under the Multicurrency Facility Agreement, the agent thereunder
may (and shall if so directed by the majority lenders thereunder), by notice to our Company,
declare the loans thereunder, together with accrued interest and all other amounts outstanding
thereunder, to be immediately due and payable. While the event of default is continuing under
the Norwegian Facility Agreement, the lender thereunder may (and shall if so directed by the
majority lenders thereunder), by notice to the borrower thereunder, declare the facility, together
with accrued interest and all other amounts outstanding thereunder, to be immediately due and
payable.

On April 14, 2017, we entered into the Senior Notes Forbearance Agreement, by and
among our Company and certain beneficial owners and/or investment advisors or managers of
discretionary accounts for the holders or beneficial owners, or the Holders, of in excess of 50%
of the aggregate principal amount of Senior Notes outstanding. Pursuant to the Senior Notes
Forbearance Agreement, among other provisions, each Holder agrees that during the “Forbearance
Period,” subject to certain conditions precedent and continuing conditions, it will not enforce,
or otherwise take any action to direct enforcement of, any of the rights and remedies available
to the Holders or the trustee under the indenture or the Senior Notes or otherwise, including,
without limitation, any action to accelerate, or join in any request for acceleration of, the Senior
Notes under the indenture or the Senior Notes, solely with respect to our failure to make the
interest payment due on March 15, 2017 on the Senior Notes. As defined in the Senior Notes
Forbearance Agreement, the “Forbearance Period” continued until the earlier of April 28, 2017
and the occurrence of any of the specified early termination events described therein. On April 28,
2017, we entered into an amendment to the Senior Notes Forbearance Agreement that extended
the Forbearance Period until the earlier of May 12, 2017 and the occurrence of any of the specified
early termination events described therein.

Multicurrency Facility Agreement
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We are party to the senior secured, revolving Multicurrency Facility Agreement among
GulfMark Offshore, Inc., as guarantor, one of our indirect wholly-owned subsidiaries, GulfMark
Americas, Inc., as the Borrower, a group of financial institutions as the lenders and the Royal Bank
of Scotland plc, as agent for the lenders, and the other parties thereto. The Multicurrency Facility
Agreement has a scheduled maturity date of September 26, 2019 and, as amended, commits the
lenders to provide revolving loans of up to $100.0 million at any one time outstanding, subject
to certain terms and conditions set forth in the Multicurrency Facility Agreement, and contains
a sublimit of $25.0 million for swingline loans and a sublimit of $5.0 million for the issuance
of letters of credit. Revolving loans drawn under the Multicurrency Facility Agreement and
denominated in U.S. Dollars accrue interest at the London Interbank Offered Rate, or LIBOR, plus
an applicable margin which may range from 2.75% to 4.00%, while swingline loans drawn under
the Multicurrency Facility Agreement accrue interest at the alternate base rate. The applicable
margin is determined by reference to the capitalization ratio calculated as of the last day of the most
recent fiscal quarter. The applicable interest rate for overdue amounts increases by an additional
2.00%. The fee for unused commitments is 1.25% per annum. We are subject to certain financial
and other covenants and other obligations under the Multicurrency Facility Agreement. Please see
Note 6 to our consolidated financial statements included in Part II, Item 8 of our Annual Report
on Form 10-K for the year ended December 31, 2016 for additional information regarding the
obligations under our Multicurrency Facility Agreement.

We had unamortized fees paid to the arrangers, the agent and the security trustee totaling
$2.3 million at March 31, 2017, which fees were amortized into interest cost on a straight-line
basis over the life of the Multicurrency Facility Agreement. As of March 31, 2017, based on
negotiations that were underway with the lenders, it became evident that the restructuring of our
capital structure would not include a restructuring of the Multicurrency Facility Agreement, and
that the Multicurrency Facility Agreement, as a demand obligation would not be repaid under the
terms of the Multicurrency Facility Agreement in the ordinary course of business. As a result,
on March 31, 2017, we accelerated the amortization of debt issuance costs, fully amortizing such
amounts as of March 31, 2017.

The Multicurrency Facility Agreement is secured by 24 vessels owned by the Borrower.
The collateral that secures the loans under the Multicurrency Facility Agreement may also secure
all of the Borrower’s obligations under any hedging agreements between the Borrower and any
lender or other hedge counterparty to the Multicurrency Facility Agreement.

We unconditionally guaranteed all existing and future indebtedness and liabilities of the
Borrower arising under the Multicurrency Facility Agreement and other related loan documents.
Such guarantee may also cover obligations of the Borrower arising under any hedging
arrangements. At March 31, 2017, we had $72.0 million borrowed and outstanding under the
Multicurrency Facility Agreement. The weighted average interest rate on our outstanding
borrowings under the Multicurrency Facility Agreement was 4.62%.

On March 8, 2017, we entered into an agreement with the agent under our Multicurrency
Facility Agreement pursuant to which the lenders extended additional revolving loans in the
aggregate principal amount of $10.0 million on March 8, 2017. The agreement prohibits us from
requesting any additional loans under the Multicurrency Facility Agreement without the prior
written consent of the agent (acting upon the instruction of all the lenders following unanimous
consent).

The report from our independent registered public accounting firm on our consolidated
financial statements for the year ended December 31, 2016 included an uncertainty paragraph
that arises from the substantial doubt about our ability to continue as a going concern. Our
failure to deliver an unqualified audit opinion from our auditors that is not subject to a going
concern or like qualification or exception constitutes an event of default under the Multicurrency
Facility Agreement, which allows the lenders thereunder to cancel their commitments, accelerate
the indebtedness thereunder and exercise remedies with respect to the collateral securing the
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Multicurrency Facility Agreement, the effect of which likewise is to cause a cross-default under
our Norwegian Facility Agreement permitting the lenders thereunder to cancel their commitments,
accelerate the indebtedness thereunder and exercise remedies with respect to the collateral securing
the Norwegian Facility Agreement unless a waiver or forbearance is received from the lenders
under the Multicurrency Facility Agreement. If the indebtedness under either the Multicurrency
Facility Agreement or the Norwegian Facility Agreement is accelerated, it would, subject to a 15-
business day cure period, constitute an event of default under the indenture governing our Senior
Notes.

On March 14, 2017, we entered into a support agreement, or RBS Support Agreement,
with the agent under the Multicurrency Facility Agreement in which the lenders agreed to waive
the existing or anticipated defaults or events of default under the Multicurrency Facility Agreement
listed in the RBS Support Agreement and forbear from exercising rights or remedies under the
related finance documents as a result therefrom, for a limited support period. On April 14, 2017,
we entered into an extension agreement, or the RBS Extension Agreement, with the agent under
the Multicurrency Facility Agreement that extended the forbearance period until the earlier of
April 28, 2017 and the occurrence of any of the specified early termination events listed in the
RBS Support Agreement. The RBS Extension Agreement also amended the list of defaults and
events of default to include certain additional forbearance defaults and events of default. On April
28, 2017, we entered into a second extension agreement with the agent under the Multicurrency
Facility Agreement that extended the forbearance period until the earlier of May 12, 2017 and the
occurrence of any of the specified early termination events listed in the RBS Support Agreement.

Norwegian Facility Agreement

We are party to the senior secured revolving Norwegian Facility Agreement among
GulfMark Offshore, Inc., as guarantor, one of our indirect wholly-owned subsidiaries, GulfMark
Rederi AS, as the borrower, which we refer to as the Norwegian Borrower, and DNB Bank ASA,
a Norwegian bank, as lead arranger and lender, which we refer to as the Norwegian Lender. The
Norwegian Facility Agreement has a scheduled maturity date of September 30, 2019 and commits
the Norwegian Lender to provide loans of up to an aggregate principal amount of 600.0 million
NOK (or approximately $69.7 million at March 31, 2017) at any one time outstanding, subject
to certain terms and conditions. Loans under the Norwegian Facility Agreement accrue interest at
the Norwegian Interbank Offered Rate, or NIBOR, or, if the loan is denominated in U.S. Dollars,
LIBOR, plus an applicable margin which may range from 2.50% to 4.00%, depending on the
interest coverage ratio. During the continuance of an event of default, upon notice by the agent
under the Norwegian Facility Agreement, the applicable interest rate increases by an additional
2.00%. The fee for unused commitments is 1.25% per annum. We are subject to certain financial
and other covenants and other obligations under the Norwegian Facility Agreement. Please see
Note 6 to our consolidated financial statements included in Part II, Item 8 of our Annual Report
on Form 10-K for the year ended December 31, 2016 for additional information regarding the
obligations under our Norwegian Facility Agreement.

We had unamortized fees paid to the arrangers, the agent and the security trustee totaling
$1.1 million at March 31, 2017, which fees are being amortized into interest cost on a straight-
line basis over the life of the Norwegian Facility Agreement. As of March 31, 2017, based on
negotiations that were underway with the lenders, it became evident that the restructuring of our
capital structure would not include a restructuring of the Norwegian Facility Agreement, and that
the Norwegian Facility Agreement, as a demand obligation would not be repaid under the terms
of the Norwegian Facility Agreement in the ordinary course of business. As a result, on March 31,
2017, we accelerated the amortization of debt issuance costs, fully amortizing such amounts as of
March 31, 2017.

The Norwegian Facility Agreement is secured by seven vessels owned by our subsidiary
GulfMark UK Ltd. and by four vessels of the Norwegian Borrower and our additional North
Sea PSV which was delivered in January 2017. The collateral that secures the loans under the
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Norwegian Facility Agreement may also secure all of the Norwegian Borrower’s obligations under
any hedging agreements between the Norwegian Borrower and the Norwegian Lender or other
hedge counterparty to the Norwegian Facility Agreement.

We unconditionally guaranteed all existing and future indebtedness and liabilities of the
Norwegian Borrower arising under the Norwegian Facility Agreement and other related loan
documents. Such guarantee may also cover obligations of the Norwegian Borrower arising under
any hedging arrangements described above. At March 31, 2017, we had $44.4 million borrowed
and outstanding under the Norwegian Facility Agreement. At December 31, 2016, the weighted
average interest rate on our outstanding borrowings under the Norwegian Facility Agreement was
4.38%.

On March 17, 2017, we entered into an agreement with the lender under our Norwegian
Facility Agreement pursuant to which the lender extended additional revolving loans in the
aggregate principal amount of $10.0 million on March 17, 2017. The agreement prohibits us from
requesting any additional loans under the Norwegian Facility Agreement without the prior written
consent of the lenders. In addition, pursuant to the agreement we pledged all issued shares of our
subsidiary that is the borrower under the Norwegian Facility Agreement to the Norwegian Lender
as additional security for the borrower’s obligations under the Norwegian Facility Agreement.

On April 14, 2017, we entered into a support agreement, or DNB Support Agreement,
relating to the Norwegian Facility Agreement with the lender thereunder. Pursuant to the DNB
Support Agreement, the lender under the Norwegian Facility Agreement agreed to abstain from
exercising any rights or remedies under the Norwegian Facility Agreement as a result of such
defaults or events of default specified in the DNB Support Agreement until the earlier of April 28,
2017 or the occurrence of any of the early termination events as described in the DNB Support
Agreement. On April 28, 2017, we entered into an extension agreement with the lender under the
Norwegian Facility Agreement that extended such forbearance period until the earlier of May 12,
2017 and the occurrence of any of the specified early termination events described in the DNB
Support Agreement.
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Note 6 - Income Taxes

Notes to Financial
Statements

Income Tax Disclosure [Text

Block]

3 Months Ended
Mar. 31, 2017

(6) INCOME TAXES

Our estimated annual effective tax rate, adjusted for discrete tax items, is applied to
interim periods’ pretax income (loss). Our estimated annual effective tax rate includes the
recognition of a valuation allowance on our deferred tax assets. The tax effect of this recognition
is a discrete item for the quarter of $84.6 million.

In previous years, we determined to repatriate all future foreign earnings and $240.0
million of prior earnings of certain of our non-U.S. subsidiaries, thereby reducing our total
permanently reinvested earnings. The change in our foreign repatriation strategy resulted in a non-
cash tax charge of approximately $84.0 million. We have not provided for U.S. deferred taxes
on the permanently reinvested earnings of approximately $555.1 million at March 31, 2017. The
projected cash flows of our foreign operations is not sufficient to cover the permanently reinvested
earnings without selling assets. We do not intend to liquidate any foreign assets to generate cash to
remit to the U.S. parent.

If remaining permanently reinvested earnings were repatriated, the incremental U.S. tax
would be approximately 35% based on current tax law. In addition, as of March 31, 2017, we had
approximately $18.6 million of cash held by our foreign subsidiaries which would be subject to
U.S. tax upon repatriation.
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Note 7 - Commitments and
Contingencies
Notes to Financial
Statements
Commitments and
Contingencies Disclosure

[Text Block]

3 Months Ended
Mar. 31, 2017

@) COMMITMENTS AND CONTINGENCIES

We execute letters of credit, performance bonds and other guarantees in the normal course
of business that ensure our performance or payments to third parties. The aggregate notional value
of these instruments was $1.4 million at March 31, 2017 and $1.2 million at December 31, 2016.
In the past, no significant claims have been made against these financial instruments. We believe
the likelihood of demand for payment under these instruments is remote and expect no material
cash outlays to occur from these instruments.

We have contingent liabilities and future claims for which we have made estimates
of the amount of the eventual cost to liquidate these liabilities or claims. These liabilities and
claims may involve threatened or actual litigation where damages have not been specifically
quantified but we have made an assessment of our exposure and recorded a provision in our
accounts for the expected loss. We intend to defend these matters vigorously; however, litigation
is inherently unpredictable, and the ultimate outcome or effect of such lawsuits and actions cannot
be predicted with certainty. As a result, there can be no assurance as to the ultimate outcome
of these lawsuits. Any claims against us, whether meritorious or not, could cause us to incur
costs and expenses, require significant amounts of management time and result in the diversion
of significant operations resources. Other claims or liabilities, including those related to taxes
in foreign jurisdictions, may be estimated based on our experience in these matters and, where
appropriate, the advice of outside counsel or other outside experts. Upon the ultimate resolution
of the uncertainties surrounding our estimates of contingent liabilities and future claims, our
future reported financial results will be impacted by the difference, if any, between our estimates
and the actual amounts paid to settle the liabilities. In addition to estimates related to litigation
and tax liabilities, other examples of liabilities requiring estimates of future exposure include
contingencies arising out of acquisitions and divestitures. Our contingent liabilities are based on
the most recent information available to us regarding the nature of the exposure. Such exposures
may change from period to period based upon updated relevant facts and circumstances, which
can cause the estimates to change. In the recent past, our estimates for contingent liabilities have
been sufficient to cover the actual amount of our exposure. We do not believe that the outcome of
these matters will have a material adverse effect on our business, financial condition, or results of
operations.
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Note 8 - New Accounting
Pronouncements
Notes to Financial
Statements
New Accounting

Pronouncements and Changes
in Accounting Principles [Text

Block]

3 Months Ended
Mar. 31, 2017

®) NEW ACCOUNTING PRONOUNCEMENTS

In May 2014, the Financial Accounting Standards Board, or FASB, issued Accounting
Standards Update, or ASU, 2014-09, “Revenue from Contracts with Customers.” The ASU will
replace most existing revenue recognition guidance in U.S. GAAP. The FASB subsequently issued
ASU 2015-14 which delayed the effective date from January 1, 2017 until January 1, 2018.
Early application is permitted only to the original effective date. The standard permits the use of
either the retrospective or cumulative effect transition method. We are evaluating this standard in
conjunction with the new lease standard (ASU 2016-02) discussed in the next paragraph.

In February 2016, the FASB issued ASU 2016-02, “Leases” to increase transparency and
comparability among organizations by recognizing all leases on the balance sheet and disclosing
key information about leasing arrangements. The main difference between current accounting
standards and ASU 2016-02 is the recognition of assets and liabilities by lessees for those leases
classified as operating leases under current accounting standards. The new standard is effective for
fiscal years beginning after December 15, 2018. We are evaluating this standard in conjunction
with the new revenue standard discussed in the previous paragraph.

We intend to adopt the new revenue and lease standards on January 1, 2018. While we
are continuing to assess all potential impacts of these standards, we expect our revenues related
to the offshore marine support and transportation services to remain substantially unchanged.
However, the actual revenue recognition treatment required under the new standards may be
dependent on contract-specific terms and may vary in some instances. In addition, we anticipate
that our revenues will be classified into two general categories — lease revenue and service revenue.
The lease revenue will reflect the consideration earned while our vessels are being chartered to
our customers while the service revenue component will be primarily composed of the services
rendered by our crews that operate the vessels.

In November 2015, the FASB issued ASU 2015-17, “Income Taxes.” Current accounting
requires an entity to separate deferred income tax liabilities and assets into current and noncurrent
amounts in a classified balance sheet. ASU 2015-17 requires that deferred tax liabilities and assets
be classified as noncurrent in a classified balance sheet. We adopted this standard in the first
quarter of 2017. This standard did not have a material effect on our financial condition or results
of operations.

In April 2016, the FASB issued ASU 2016-09, “Improvements to Employee Share-based
Payments.” The ASU allows entities to record excess tax benefits or tax deficiencies as tax benefit
or expense, allows entities to elect a methodology of using actual forfeitures instead of estimated
forfeitures, and allows entities to withhold up to the maximum individual statutory tax rate without
classifying the awards as liabilities. We adopted this standard in the first quarter of 2017. This
standard did not have a material effect on our financial condition or results of operations.

In August 2016, the FASB issued ASU 2016-15, “Statement of Cash Flows Classification
of Certain Cash Receipts and Cash Payments.” The objective of the new standard is to eliminate
diversity in practice related to the classification of certain cash receipts and payments by adding
or clarifying guidance on eight classification issues related to the statement of cash flows: debt
prepayment or debt extinguishment costs; settlement of zero-coupon bonds; contingent
consideration payments made after a business combination; proceeds from the settlement of
insurance claims; proceeds from the settlement of corporate-owned life insurance policies,
including bank-owned life insurance policies; distributions received from equity method investees;
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beneficial interests in securitization transactions; and separately identifiable cash flows and
application of the predominance principle. This standard is effective for annual and interim periods
in fiscal years beginning after December 15, 2017. Early adoption is permitted. The standard
should be applied retrospectively to all periods presented. We do not expect the adoption of this
standard to have a material effect on our financial condition or results of operations.

In October 2016, the FASB issued ASU 2016-16, “Income Taxes, Intra-Entity Transfers
of Assets Other Than Inventory.” This standard requires recognition of tax consequences in the
period in which a transfer takes place, with the exception of inventory transfers. There will be an
immediate effect on earnings if the tax rates in the tax jurisdictions of the selling entity and buying
entity are different. The new standard is effective for fiscal years beginning after December 15,
2017. We do not expect the adoption of this standard to have a material effect on our financial
condition or results of operations.

In January 2017, the FASB issued ASU 2017-01, “Business Combinations - Clarifying
the Definition of a Business” to clarify the definition of a business with the objective of adding
guidance to assist entities with evaluating whether transactions should be accounted for as
acquisitions (or disposals) of assets or businesses. The definition of a business affects many areas
of accounting including acquisitions, disposals, goodwill, and consolidation. ASU 2017-01 is
effective in annual periods beginning after December 15, 2017. We do not expect the adoption of
this standard to have a material effect on our financial condition or results of operations.
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Note 9 - Operating Segment
Information

Notes to Financial

Statements

3 Months Ended
Mar. 31, 2017

Segment Reporting Disclosure (9) OPERATING SEGMENT INFORMATION

[Text Block

We operate three segments: the North Sea, Southeast Asia and the Americas, each of
which is considered a reportable segment under FASB ASC 280, “Segment Reporting”. Our
management evaluates segment performance primarily based on operating income. Cash and debt
are managed centrally. Because the regions do not manage those items, the gains and losses on
foreign currency remeasurements associated with these items are excluded from operating income.
Our management considers segment operating income to be a good indicator of each segment’s
operating performance from its continuing operations, as it represents the results of the ownership
interest in operations without regard to financing methods or capital structures. Each operating
segment’s operating income (loss) is summarized in the following table, and detailed discussions
below.

Operating Income (Loss) by Operating Segment

North  Southeast
Sea Asia Americas  Other Total
(In thousands)

Quarter Ended March 31, 2017

Revenue $ 13,995 $§ 3,168 § 7,196 $ - $ 24359
Direct operating expenses 10,074 2,244 6,857 - 19,175
Drydock expense 2,880 - 22 - 2,902
General and administrative 1,789 760 2,198 10,684 15,431
Depreciation expense 5,618 1,782 5,565 605 13,570
Loss on sale of assets - - 5,273 - 5,273
Operating income (loss) $ (6,366) § (1,618) $ (12,719) $ (11,289) $ (31,992)
Quarter Ended March 31, 2016

Revenue $ 22932 § 2487 $§ 13375 $ - $ 38,794
Direct operating expenses 13,691 2,957 7,087 - 23,735
Drydock expense 837 (10) - - 827
General and administrative 2,129 873 2,031 4,755 9,788
Depreciation expense 6,557 2,601 5,968 913 16,039
Impairment charges 1,986 20,169 94,502 - 116,657
Loss on sale of assets - - 4 = 4
Operating income (loss) $ (2,268) $ (24,103) $ (96,217) $ (5,668) $ (128,256)
Total Assets

March 31, 2017 $497,327 $ 156,637 $ 415,897 $§ 6,711 $1,076,571
December 31, 2016 465,908 158,671 424,398 4,926 1,053,903

At December 31, 2016, we had $371.6 million and at March 31, 2017, we had $358.7 million in
long-lived assets attributable to the United States, our country of domicile.
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Significant Accounting
Policies (Policies)
Accounting Policies
[Abstract]

Organization and Nature of
Operations [Policy Text

Block]

Earnings Per Share, Policy
[Policy Text Block]

3 Months Ended
Mar. 31, 2017

Organization and Nature of Operations

The condensed consolidated financial statements of GulfMark Offshore, Inc. and its
subsidiaries included herein have been prepared by us without audit, pursuant to the rules and
regulations of the SEC. Unless otherwise indicated, references to “we”, “us”, “our” and the
“Company” refer collectively to GulfMark Offshore, Inc. and its subsidiaries. Certain information
relating to our organization and footnote disclosures normally included in financial statements
prepared in accordance with U.S. generally accepted accounting principles, or U.S. GAAP, has
been condensed or omitted in this Quarterly Report on Form 10-Q pursuant to such rules and
regulations. However, we believe that the disclosures herein are adequate to make the information
presented not misleading. The consolidated balance sheet as of December 31, 2016 has been
derived from the audited financial statements at that date but does not include all of the information
and footnotes required by U.S. GAAP for complete financial statements. It is recommended that
these financial statements be read in conjunction with our consolidated financial statements and
notes thereto included in our Annual Report on Form 10-K for the year ended December 31, 2016.

In the opinion of management, all adjustments, which include reclassification and normal
recurring adjustments necessary to present fairly the unaudited condensed consolidated financial
statements for the periods indicated, have been made. All significant intercompany accounts have
been eliminated. Certain reclassifications of previously reported information may be made to
conform to current year presentation.

We provide offshore marine support and transportation services primarily to companies
involved in the offshore exploration and production of oil and natural gas. Our vessels transport
materials, supplies and personnel to offshore facilities, as well as move and position drilling
structures. The majority of our operations are conducted in the North Sea, offshore Southeast
Asia and the Americas. We also operate our vessels in other regions to meet our customers’
requirements.

Earnings Per Share

Basic Earnings Per Share, or EPS, is computed by dividing net income (loss) by the
weighted average number of shares of Class A Common Stock outstanding during the period.
Diluted EPS is computed using the treasury stock method for Class A Common Stock equivalents.
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Note 4 - Vessel Acquisitions 3 Months Ended

and Dispositions (Tables) Mar. 31, 2017
Notes Tables
Vessel Additions [Table Text Block] Vessel Additions Since December 31, 2016
Year Length Month

Vessel RegionType() Built (feet) BHP®) DWT(4)Delivered

_— N.Sea LgPSV 2017 304 11,935 4,700 Jan-17
Barents
Vessels Disposed [Table Text Block] Vessels Disposed of Since December 31, 2016
Year Length Month
Vessel  Region Type?) Built (feet) BHP(3)DWT(4)Disposed

Mako Americas FSV 2008 181 7,200 552 Mar-17
Tiger Americas FSV 2009 181 7,200 552 Mar-17

Copyright © 2017 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


javascript:void(0);
javascript:void(0);
javascript:void(0);
http://www.secdatabase.com

Months E
Note 5 - Debt (Tables) 3 Months Ended

Mar. 31, 2017
Notes Tables
Schedule of Long-term Debt Instruments [Table March December
Text Block] 31, 31,
2017 2016
(In thousands)
Senior Notes Due 2022 $429,640 $ 429,640
Multicurrency Facility Agreement 72,000 49,000
Norwegian Facility Agreement 44,404 11,157
546,044 489,797
Debt Premium - 423
Debt Issuance Costs Associated with the Senior
Notes - (6,894)
Totl $546,044 $ 483,326
Schedule of Maturities of Long-term Debt [Table Debt
Text Block] Year Maturity
(In
thousands)
2017 =
2018 -
2019 116,404
2020 -
2021 -
Thereafter 429,640
Total $ 546,044
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Note 9 - Operating Segment 3 Months Ended

Information (Tables) Mar. 31, 2017

Notes Tables

Schedule of Segment Reporting Information, by North  Southeast

Segment [Table Text Block] Sea Asia Americas Other Total

(In thousands)

Quarter
Ended
March 31,
2017
Revenue $ 13,995 § 3,168 $ 7,196 $ - $ 24359
Direct
operating
expenses 10,074 2,244 6,857 - 19,175
Drydock
expense 2,880 - 22 - 2,902
General and
administrative 1,789 760 2,198 10,684 15,431
Depreciation
expense 5,618 1,782 5,565 605 13,570
Loss on sale
of assets - - 5,273 - 5,273
Operating

income (loss) $ (6,366) $ (1,618) $ (12,719) $(11,289) $ (31,992)

Quarter

Ended

March 31,

2016

Revenue $ 22932 § 2487 $ 13,375 $ - $ 38,794
Direct

operating

expenses 13,691 2,957 7,087 - 23,735
Drydock

expense 837 (10) - - 827
General and

administrative 2,129 873 2,031 4,755 9,788
Depreciation

expense 6,557 2,601 5,968 913 16,039
Impairment

charges 1,986 20,169 94,502 - 116,657
Loss on sale

of assets - - 4 - 4
Operating

income (loss) $ (2,268) $ (24,103) $ (96,217) $ (5,668) $ (128,256)

Total Assets

March 31,

2017 $497,327 $ 156,637 $ 415,897 $ 6,711 $1,076,571
December 31,

2016 465,908 158,671 424,398 4926 1,053,903
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Note 2 - Status of Discussions
With Lenders and
Noteholders (Details Textual)
$ in Thousands

Long-term Debt

Cash and Cash Equivalents, at
Carrying Value

Subsequent Event [Member]
Cash and Cash Equivalents, at
Carrying Value

Rights Offering Arrangement,
Value

Norwegian Facility [Member]
Long-term Line of Credit
Debt Instrument, Face Amount

Line of Credit Facility,
Additional Borrowing Capacity
Multicurrency Credit Facility
[Member]

Long-term Line of Credit

Line of Credit Facility,
Additional Borrowing Capacity
Unsecured Senior Notes

[Member]

Long-term Debt

Debt Instrument, Interest Rate,
Stated Percentage

Unsecured Senior Notes
[Member] | Multicurrency
Credit Facility [Member]

Long-term Debt

Senior Notes [Member]
Interest Payable

Senior Notes [Member] |
Subsequent Event [Member]
Long-term Debt, Minimum
Percentage of Principal Amount
Due and Payable Upon
Declaration

May May Mar. Mar. Mar. Dec. Mar. Dec.
09, 01, Apr. Mar 31, 31, 17, 08, 31, 31, 31,
2017 2017 14, 2017 2017 2017 2017 2016 2016 2015
USD USD 2017 NOK USD USD USD USD USD USD
® ® ® ® ® & & ¢
$
546,000
$ $ $
28,141 8,822 19,66921,939
17,400
$
125,000
44,400
NOK
600,000,000 69,700
$
10,000
72,000
$
10,000
$
429,600
6.375% 6.375%
$
72,000
$ $
13,700 13,700
25.00%
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Long-term Debt, Forbearance

Agreement, Minimum 50.00%
Percentage of Outstanding Debt

Long-term Debt, Restructuring

Support Agreement, Percentage

of Aggregate Outstanding

Principle

47.00%
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3 Months

Note 3 - Impairment Ended
Charges (Details Textual) Mar. 31,2016 Dec. 31, Sep. 30, Jun. 30,
$ in Millions USD ($) 2016 2016 2016
$ /item $ / item $ /item $ /item
Oil Price | $ / item 30 50 40 40
Impairment of Long-Lived Assets Held-for-use $114.1

Impairment of Long-Lived Assets to be Disposed of 2.6
Americas Segment [Member] | U.S Gulf of Mexico

[Member]

Impairment of Long-Lived Assets Held-for-use 94.5
Southeast Asia Segment [Member]

Impairment of Long-Lived Assets Held-for-use 19.6

Impairment of Long-Lived Assets to be Disposed of 0.6
North Sea [Member]
Impairment of Long-Lived Assets to be Disposed of $2.0
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Note 4 - Vessel Acquisitions
and Dispositions (Details
Textual)

NOK in Millions, $ in
Millions

Interest Costs Capitalized

Number of Vessels Under Construction

Platform Supply Vessel[ Member] | North Sea [Member]

Payments for Installment on Vessel Contracts

BAE Systems [Member]

Price of Vessels. Option or Right, Not Obligation to Purchase,

Exercised

3 Months Ended

Mar. 31, Mar. 31, Mar. 31,
2017 2017 2016
NOK USD () USD ()

$0.1 $1.1
0 0 2

NOK 195 $23.1

$26.0
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Note 4 - Vessel Acquisitions 3 Months Ended
and Dispositions - Vessel

Additions (Details) - North Mar. 31, 2017
Sea [Member] - Vessel Boe
[Member] - North Barent T
[Member]
Vessels Additions, Year Built 2017
Vessels Additions, Length 304
Vessels Additions, Brake Horsepower (Barrel of Oil Equivalent) | Boe 11,935 (1]
Vessels Additions, Deadweight Tons (US Ton) | T 4,700 (2]
Vessels Additions, Month Delivered Jan-17

[1]BHP - Brake Horsepower
[2]DWT - Deadweight Tons
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Note 4 - Vessel Acquisitions 3 Months Ended
and Dispositions - Vessels

Disposed (Details) - Mar.].;al, 2017
Americas [Member] - Vessel ;e
[Member]
Mako [Member]
Vessel Disposals, Year Built 2008
Vessel Disposals, Length 181
Vessel Disposals, Brake Horsepower (Barrel of Oil Equivalent) | Boe 7,200 (1]
Vessel Disposals, Deadweight Tons (US Ton) | T 552 (2]
Tiger [Member]
Vessel Disposals, Year Built 2009
Vessel Disposals, Length 181
Vessel Disposals, Brake Horsepower (Barrel of Oil Equivalent) | Boe 7,200 [1]
Vessel Disposals, Deadweight Tons (US Ton) | T 552 (2]

[1]BHP - Brake Horsepower
[2]DWT - Deadweight Tons
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3 Months Ended
Note 5 - Debt (Details
Textual() Mar.
$ in Thousands Mar. 31, 31,
2017 2016
NOK USD
®

Debt Issuance Costs, Net

Debt Instrument, Unamortized

Premium

Long-term Debt, Gross

Multicurrency Credit Facility
Member

Long-term Debt, Gross

Additional Interest Percentage
Increase for Overdue or 2.00%
Defaulted Amounts
Multicurrency Credit Facility
[Member] | London Interbank
Offered Rate (LIBOR)
Member] | Minimum
Member
Debt Instrument, Basis Spread
on Variable Rate
Multicurrency Credit Facility
[Member] | London Interbank
Offered Rate (LIBOR)
Member] | Maximum
Member
Debt Instrument, Basis Spread
on Variable Rate
Multicurrency Credit Facility
Member
Debt Issuance Costs, Net
Line of Credit Facility,
Maximum Borrowing
Capacity
Line of Credit Facility, Unused
Capacity, Commitment Fee 1.25%
Percentage
Line of Credit Facility,
Number of Vessels Securing 24,000,000
the Facility
Long-term Line of Credit
Long-term Debt, Weighted
Average Interest Rate, at Point
in Time
Line of Credit Facility,
Additional Borrowing
Capacity
Multicurrency Credit Facility
Member] | Swingline Loans
Member
Line of Credit Facility,
Maximum Borrowing
Capacity
Multicurrency Credit Facility
[Member] | Letter of Credit
Member

2.75%

4.00%

4.62%

24
Months
Ended

12 Months Ended

Dec.

Mar. 14, Mar. 14, Mar. 14, 31, Mar. 12,

2016

2020 2019 2018 2022

USD
®
$ 6,894

423
489,797

49,000
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Mar. 31,
2017
USD (%)

546,044

72,000

2,300

$ 100,000

24,000,000

$ 72,000

25,000

Mar. Mar.

08,

2017 2017 2015
USD USD USD

®

10,000

Dec.
31,
2012
USD

®
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Line of Credit Facility,

Maximum Borrowing

Capacity

Norwegian Facility [Member]

Debt Instrument, Face Amount NOK

600,000,000
Debt Issuance Costs, Net
Additional Interest Percentage
Increase for Overdue or 2.00%
Defaulted Amounts
Line of Credit Facility, Unused
Capacity, Commitment Fee 1.25%

Percentage

Line of Credit Facility,

Number of Vessels Securing 7

the Facility

Long-term Line of Credit

Line of Credit Facility,

Additional Borrowing

Capacity

Debt, Weighted Average

Interest Rate

Norwegian Facility [Member]

| GulfMark UK [Member]

Line of Credit Facility,

Number of Vessels Securing 4

the Facility

Norwegian Facility [Member]

| Norwegian InterBank Offered

Rate [Member] | Minimum
Member

Debt Instrument, Basis Spread

on Variable Rate

2.50%

Norwegian Facility [Member]

| Norwegian InterBank Offered

Rate [Member] | Maximum
Member

Debt Instrument, Basis Spread

on Variable Rate

Senior Note Due 2022
Member

Debt Instrument, Face Amount

4.00%

Debt Instrument, Interest Rate,
Stated Percentage

Debt Issuance Costs, Gross
Debt Issuance Costs, Net
Debt Instrument, Unamortized
Premium

Debt Instrument, Repurchased
Face Amount

Long-term Debt, Gross

Gain (Loss) on Repurchase of

Debt Instrument

Senior Note Due 2022
[Member] | Scenario, Forecast
Member

Redemption Price as

Percentage of Principal
Amount Premium and Interest

Senior Notes [Member]
Long-term Debt, Gross

$
20,000

479,000

$
10,100

4.38%

$
69,400

429,640

35,900

101.063%102.125%103.188%
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100.00%

5,000

69,700
$1,100

$ 44,400

10,000

$
500,000

6.375%

$ 12,700
6,700

400

$ 1,000

$

429,640 499,000

429,600
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Long-term Debt, Fair Value
Debt Instrument, Interest Rate,
Effective Percentage

Interest Payable

6.73%

Senior Notes [Member] |
Subsequent Event [Member]

Long-term Debt, Minimum
Percentage of Principal
Amount Due and Payable
Upon Declaration

Long-term Debt, Forbearance
Agreement, Minimum

Percentage of Outstanding
Debt

$212,700
6.73%

13.700 $ 13,700

25.00%

50.00%
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Note S - Debt - Long-term

Debt (Details) - USD (§) Mar. 31, 2017 Dec. 31, 2016 Mar. 31, 2016 Dec. 31, 2015
$ in Thousands
Long-term debt $ 546,044 $ 489,797
Debt Premium 423
Debt Issuance Costs Associated with the Senior Notes (6,894)
Total 546,044 483,326
Multicurrency Credit Facility [Member]
Long-term debt 72,000 49,000
Norwegian Facility [Member]
Long-term debt 44,404 11,157
Senior Note Due 2022 [Member]
Long-term debt 429,640 $ 429,640 $ 479,000 $ 499,000
Debt Premium 400

Debt Issuance Costs Associated with the Senior Notes $ (6,700)
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Note 5 - Debt - Maturities of

Long-term Debt (Details) - - 31 5017 Dec. 31, 2016

USD ($)

$ in Thousands
2017 $0
2018 0
2019 116,404
2020 0
2021 0
Thereafter 429,640
Total $ 546,044 $ 489,797
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3 Month
Note 6 - Income Taxes ontns

Ended
(Details Textual)
$ in Millions Mar. 31, 2017
USD (8)

Effective Income Tax Rate Reconciliation, Change in Deferred Tax Assets Valuation Allowance, $ 84.6
Amount )

Foreign Earnings Repatriated 240.0
Effective Income Tax Rate Reconciliation, Repatriation of Foreign Earnings, Amount 84.0
Undistributed Earnings of Foreign Subsidiaries $555.1
Incremental US Tax if Earnings were Repatriated, Percent 35.00%
Foregin Cash and Cash Equivalents, Balance Suject to Domestic Tax Upon Repatriation $18.6
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Note 7 - Commitments and
Contingencies (Details
Textual) - USD (§)
$ in Millions
Notional Value of Letters of Credit Performance Bonds and Other Guarantees $ 1.4 $1.2

Mar. 31, 2017 Dec. 31, 2016
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Note 9 - Operating Segment
Information (Details
Textual) - USD (§)
$ in Millions

UNITED STATES
Long-Lived Assets $358.7 $371.6

Mar. 31, 2017 Dec. 31, 2016
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Note 9 - Operating Segment 3 Months Ended
Information - Operating
Income (Loss) by Operating
Segment (Details) - USD ($)
$ in Thousands

Mar. 31, 2017 Mar. 31, 2016 Dec. 31, 2016

Revenue $ 24,359 $ 38,794
Direct operating expenses 19,175 23,735
Drydock expense 2,902 827
General and administrative expenses 15,431 9,788
Depreciation and amortization 13,570 16,039
Loss on sale of assets and other 5,273 4
Operating income (loss) (31,992) (128,256)
Impairment 116,657
Total assets 1,076,571 1,053,903 $ 1,053,903
North Sea [Member]

Revenue 13,995 22,932
Direct operating expenses 10,074 13,691
Drydock expense 2,880 837
General and administrative expenses 1,789 2,129
Depreciation and amortization 5,618 6,557
Loss on sale of assets and other

Operating income (loss) (6,366) (2,268)
Impairment 1,986
Total assets 497,327 465,908
South East Asia [Member]

Revenue 3,168 2,487
Direct operating expenses 2,244 2,957
Drydock expense (10)
General and administrative expenses 760 873
Depreciation and amortization 1,782 2,601
Loss on sale of assets and other

Operating income (loss) (1,618) (24,103)
Impairment 20,169
Total assets 156,637 158,671
Americas [Member]

Revenue 7,196 13,375
Direct operating expenses 6,857 7,087
Drydock expense 22

General and administrative expenses 2,198 2,031
Depreciation and amortization 5,565 5,968
Loss on sale of assets and other 5,273 4
Operating income (loss) (12,719) (96,217)
Impairment 94,502
Total assets 415,897 424,398
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Other [Member]

Revenue

Direct operating expenses
Drydock expense

General and administrative expenses 10,684 4,755
Depreciation and amortization 605 913
Loss on sale of assets and other

Operating income (loss) (11,289) (5,668)
Impairment

Total assets $6,711 $4,926
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