
GULFMARK OFFSHORE INC
Form 10-Q
August 01, 2007

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 June 30, 2007

GULFMARK OFFSHORE, INC.
(Exact name of registrant as specified in its charter)

Delaware
(State or other jurisdiction of incorporation)

000-22853
(Commission file number)

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

10111 Richmond
Avenue, Suite 340,
Houston, Texas

77042

(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 x NO o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated
filer.  See definition of “accelerated filer and large accelerated filer” in Rule 12b-2 of the Exchange Act.  (Check One):
Large accelerated filer o Accelerated filer x Non-accelerated filer o

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
YES o NO x

Edgar Filing: GULFMARK OFFSHORE INC - Form 10-Q

1
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PART 1.   FINANCIAL INFORMATION

ITEM 1.  FINANCIAL STATEMENTS

GULFMARK OFFSHORE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

June 30,
2007

December
31,
2006

(In thousands, except par
values)

ASSETS
Current assets:
Cash and cash equivalents $ 69,502 $ 82,759
Trade accounts receivable, net allowance for doubtful accounts of $76 in 2007 and $436
in 2006 66,246 54,235
Other accounts receivable 3,969 3,376
Prepaid expenses and other current assets 4,805 2,742
Total current assets 144,522 143,112

Vessels and equipment at cost, net of accumulated depreciation of $202,481 in 2007 and
$192,065 in 2006 561,490 524,676
Construction in progress 91,875 47,313
Goodwill 31,584 29,883
Fair value hedge — 501
Deferred costs and other assets 5,362 5,344
otal assets $ 834,833 $ 750,829

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Current portion of long-term debt $ —$ 794
Accounts payable 19,909 16,516
Income taxes payable 1,566 3,806
Accrued personnel costs 10,515 9,527
Accrued interest expense 5,819 5,711
Other income tax liabilities 1,096 —
Other accrued liabilities 2,552 1,810
Total current liabilities 41,457 38,164

Long-term debt 159,524 159,490
Deferred tax liabilities 3,265 7,277
Other income tax liabilities 11,267 —
Fair value hedge — 501
Other liabilities 4,457 3,969

Stockholders’ equity:
Preferred stock, no par value; 2,000 authorized; no shares issued — —
Common stock, $0.01 par value; 30,000 shares authorized; 22,939 and 22,680 shares
issued and outstanding, respectively 227 225
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Additional paid-in capital 207,870 204,986
Retained earnings 292,945 242,733
Accumulated other comprehensive income 114,433 93,484
Treasury stock, at cost (4,448) (3,012)
Deferred compensation expense 3,836 3,012
Total stockholders’ equity 614,863 541,428
Total liabilities and stockholders’ equity $ 834,833 $ 750,829

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

Three Months Ended
June 30,

Six Months Ended
June 30,

2007 2006 2007 2006
(In thousands, except shares and per share amounts)

Revenue $ 74,341 $ 58,433 $ 139,854 $ 106,108
Costs and expenses:
Direct operating expenses 24,688 22,493 49,602 44,277
Drydock expense 1,012 3,580 5,471 6,336
General and administrative
expenses 8,584 6,228 15,217 12,129
Depreciation expense 7,425 7,355 14,532 14,416
Gain on sale of assets (1,249) — (6,262) (41)
Total costs and expenses 40,460 39,656 78,560 77,117
Operating income 33,881 18,777 61,294 28,991
Other income (expense):
Interest expense (2,038) (4,134) (4,650) (8,432)
Interest income 845 265 1,871 430
Foreign currency gain (loss) and
other 190 (814) 88 (344)
Total other expense, net (1,003) (4,683) (2,691) (8,346)
Income before income taxes 32,878 14,094 58,603 20,645
Income tax provision (2,157) (1,060) (3,529) (1,348)
Net income $ 30,721 $ 13,034 $ 55,074 $ 19,297
Earnings per share:
Basic $ 1.37 $ 0.64 $ 2.46 $ 0.96
Diluted $ 1.32 $ 0.63 $ 2.39 $ 0.93
Weighted average shares
outstanding:
Basic 22,443 20,224 22,368 20,184
Diluted 23,187 20,740 23,071 20,833

The accompanying notes are an integral part of these condensed consolidated financial statements.

4

Edgar Filing: GULFMARK OFFSHORE INC - Form 10-Q

6



GULFMARK OFFSHORE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENT OF STOCKHOLDERS’ EQUITY

For the Six Months Ended June 30, 2007

Common
Stock
at

$0.01
Par
Value

AdditionalPaid-In
Capital

Retained
Earnings

Accumulated
Other

Comprehen-sive
Income Treasury Stock

Deferred
Compen-sation

Expense

Total
Stockholders’

Equity
Shares Amount

(In thousands)

Balance at
December 31,
2006 $ 225 $ 204,986 $ 242,733 $ 93,484 (150) $ (3,012) $ 3,012 $ 541,428
Net income — — 55,074 — — — — 55,074
Issuance of
common stock 1 2,124 — — — — — 2,125
Exercise of stock
options 1 760 — — — — — 761
Shares reacquired — — — — (12) (612) — (612)
Deferred
compensation
plan — — — — (20) (824) 824 —
Cumulative
impact of change
in accounting for
uncertainties in
income taxes
(FIN 48–see Note
4) — — (4,862) — — — — (4,862)
Translation
adjustment — — — 20,949 — — — 20,949
Balance at June
30, 2007 $ 227 $ 207,870 $ 292,945 $ 114,433 (182) $ (4,448) $ 3,836 $ 614,863

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

Six Months Ended
June 30,

2007 2006
(In thousands)

Cash flows from operating activities:
Net income $ 55,074 $ 19,297
Adjustments to reconcile net income to net cash provided
by operations:
Depreciation expense 14,532 14,416
Gain on sale of assets (6,262) (41)
Amortization of stock based compensation 1,827 850
Amortization of deferred financing costs on debt 351 528
Adjustment for doubtful accounts receivable, net of
write-offs (361) 385
Deferred income tax expense (benefit) 1,664 (599)
Foreign currency transaction loss 548 843
Change in operating assets and liabilities:
Accounts receivable (10,285) (3,203)
Prepaids and other (1,978) (252)
Accounts payable 2,683 (259)
Accrued liabilities and other (1,351) (2,532)
Net cash provided by operating activities 56,442 29,433
Cash flows from investing activities:
Purchases of vessels and equipment (80,722) (17,951)
Proceeds from disposition of vessels and equipment 8,150 269
Net cash used in investing activities (72,572) (17,682)
Cash flows from financing activities:
Proceeds from debt, net of debt financing costs 254 80,541
Repayments of debt (1,094) (96,025)
Proceeds from exercise of stock options 761 396
Proceeds from issuance of common stock 220 167
Net cash provided by (used in) financing activities 141 (14,921)
Effect of exchange rate changes on cash and cash
equivalents 2,732 4,447
Net increase (decrease) in cash and cash equivalents (13,257) 1,277
Cash and cash equivalents at beginning of the period $ 82,759 $ 24,190
Cash and cash equivalents at end of period $ 69,502 $ 25,467
Supplemental cash flow information:
Interest paid, net of interest capitalized $ 3,997 $ 8,341
Income taxes paid $ — $ 899

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

(1)           GENERAL INFORMATION

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 Securities and Exchange Commission,
or SEC. Unless otherwise indicated, references to “we”, “us”, “our” and the “Company” refer 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 generally accepted accounting principles, or U.S. GAAP, has been
condensed or omitted in this 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, 2006, 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 the presentation of 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 Form 10-K for the year ended December 31, 2006.

In the opinion of management, all adjustments, which include reclassifications and normal recurring adjustments
necessary to present fairly the 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 with current year presentation.

We provide marine support and transportation services primarily to companies involved in the offshore exploration
and production of oil and natural gas. Our fleet of vessels provides various services that support the ongoing operation
and construction of offshore oil and natural gas facilities and drilling rigs, including the transportation of materials,
supplies and personnel, and the positioning of drilling structures. The majority of our operations are in the North Sea,
with the balance offshore Southeast Asia and the Americas.  Periodically, we will contract vessels into other regions
to meet customers’ requirements.

Basic Earnings Per Share, or EPS, is computed by dividing net income by the weighted average number of shares of
common stock outstanding during the period.  Diluted EPS is computed using the treasury stock method for common
stock equivalents.  The details of the EPS calculation are as follows (in thousands except per share amounts):

Three Months Ended
June 30, 2007

Three Months Ended
June 30, 2006

Net Income
Shares

Outstanding
Per Share
Amount Net Income

Shares
Outstanding

Per Share
Amount

Earnings per share, basic $ 30,721 22,443 $ 1.37 $ 13,034 20,224 $ 0.64
Dilutive effect of stock options
and unvested restricted stock 744 516
Earnings per share, diluted $ 30,721 23,187 $ 1.32 $ 13,034 20,740 $ 0.63

Six Months Ended
June 30, 2007

Six Months Ended
June 30, 2006

Net Income
Shares

Outstanding
Per Share
Amount Net Income

Shares
Outstanding

Per Share
Amount

Earnings per share, basic $ 55,074 22,368 $ 2.46 $ 19,297 20,184 $ 0.96
Dilutive effect of stock options
and unvested restricted stock 703 649
Earnings per share, diluted $ 55,074 23,071 $ 2.39 $ 19,297 20,833 $ 0.93
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(2)           OTHER COMPREHENSIVE INCOME

The components of comprehensive income, net of related tax, for the three and six month periods ended June 30, 2007
and 2006 are as follows:

Three Months Ended
June 30,

Six Months Ended
June 30,

2007 2006 2007 2006
(In thousands)

Net income $ 30,721 $ 13,034 $ 55,074 $ 19,297
Foreign currency income 15,283 23,504 20,949 33,103
Other comprehensive
income $ 46,004 $ 36,538 $ 76,023 $ 52,400

Our accumulated other comprehensive income relates only to our cumulative foreign currency translation adjustment.

(3)           VESSEL ACQUISITIONS AND DISPOSITIONS

In continuation of our long-range growth strategy, during 2005 we committed to build six new vessels for a cost of
approximately $140 million.  Keppel Singmarine Pte. Ltd. is building these vessels for us to meet the growing demand
of our customer base, particularly in Southeast Asia.  The first of these vessels is scheduled to be delivered in the
fourth quarter of 2007, with the delivery of the final vessel scheduled for the fourth quarter of 2008.  We also agreed
to participate in a joint venture for the construction of two large platform supply vessels, one of which, the Highland
Prestige, was delivered early in the second quarter of 2007 and immediately went to work in the North Sea
region.  The second vessel, the North Promise, is expected to be delivered during the fourth quarter of 2007.  At the
end of 2005, we purchased 100% of the Highland Prestige from the joint venture, and during the second quarter of
2007 we also purchased 100% of the North Promise.

During 2006, we exercised a right of first refusal granted under the Sea Sovereign purchase contract for an additional
vessel currently under construction.  The delivery of this vessel, the Sea Supporter, is scheduled to occur during the
fourth quarter of 2007.  Additionally, during the first quarter of 2007, we committed to build two new platform supply
vessels in the North Sea at a combined cost of $85 million.  A Norwegian company, Aker Yards ASA, will build these
vessels, with estimated delivery dates in late 2009 and the first half of 2010.

On September 30, 2005, we entered into a forward contract to minimize our foreign currency exchange risk related to
the construction of the Highland Prestige.  This forward contract was designated as a fair value hedge and was
expected to be highly effective as the terms of the contract were generally the same as the purchase commitment.  As
of December 31, 2006, the gain on the forward contract was $0.5 million.  The contract expired on March 14, 2007
and upon settlement, we had a gain of $0.9 million resulting from the change in the fair value of the hedge.  This gain
was reflected in the overall construction cost of the vessel.

During 2006, we took delivery of two new construction vessels, the Sea Guardian and the Sea Sovereign.  These
vessels are currently under contract in Southeast Asia.

Historically, our strategy has been to sell older vessels in our fleet when the appropriate opportunity arises.  Consistent
with this strategy, in January 2007, we sold the North Prince, one of our oldest North Sea based vessels.  The
proceeds from this sale were $5.7 million, and we recognized a gain on the sale of $5.0 million.  Additionally, in June
2007, we sold the 1981 built Sem Courageous, which was based in Southeast Asia.  We recognized a gain of $1.2
million on proceeds of $2.5 million.
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Interest is capitalized in connection with the construction of vessels. During the quarter ended June 30, 2007 and
2006, $1.4 million and $0.6 million, respectively, was capitalized in connection with the construction of
vessels.  During the six month period ended June 30, 2007 and 2006, $2.3 million and $1.0 million, respectively, was
capitalized.

During the second quarter of 2007, we signed a memorandum of agreement for the sale of the Sem Valiant, an older
Southeast Asia based vessel, for $2.5 million.  Delivery of the vessel to the buyer is scheduled to occur upon
completion of its current contract, which is expected to be late in the third quarter of 2007.  Additionally, during July
2007 we signed a memorandum of agreement for the sale of the Sea Explorer, for $5.1 million.  This vessel, also
based in Southeast Asia, is expected to be delivered to the buyer upon completion of its current contract, scheduled
during October 2007.  We believe the timing of these sales fit well with our Southeast Asia new build delivery
schedule.

(4)           INCOME TAXES

We consider earnings of certain foreign subsidiaries to be permanently reinvested, and as such, we have not provided
for any U.S. federal or state income taxes on these earnings.  Our overall tax provision is affected by the mix of our
operations within various taxing jurisdictions; accordingly, there is limited correlation between income before income
taxes and the income tax provision or benefit.  Our North Sea operations based in the U.K. and Norway have a special
tax incentive for qualified shipping operations known as a tonnage tax.  These tonnage tax regimes provide for a tax
based on the net tonnage weight of a qualified vessel, resulting in significantly lower taxes than those that would
apply if we were not a qualified shipping company in those jurisdictions. In April 2007, we received written notice
from the U.K. tax authority, HM Revenue & Customs, or HMRC, that their audit of our 2003 tax return has been
completed and that HMRC has agreed with our tax return position on the one previously unresolved and outstanding
issue, which is not material to our financial statements.  During the three months ended June 30, 2007, our income
was derived principally from lower tax jurisdictions.

Effective January 1, 2007, we adopted FASB Interpretation Number 48, “Accounting for Uncertainty in Income
Taxes”, or  FIN 48, which is intended to clarify the accounting for income taxes by prescribing a minimum
recognition threshold for a tax position before being recognized in the financial statements. FIN 48 also provides
guidance on derecognition, measurement, classification, interest and penalties, accounting in interim periods,
disclosure and transition. Accordingly, we continue to recognize income tax related penalties and interest in our
provision for income taxes and, to the extent applicable, in the corresponding balance sheet presentations for accrued
income tax assets and liabilities, including any amounts for uncertain tax positions.

As of January 1, 2007, we had unrecognized net tax benefits of $8.9 million, including $4.9 million that was recorded
as a reduction to retained earnings in connection with the adoption of FIN 48.  We believe that it is reasonably
possible that $1.1 million of our unrecognized tax benefits should be settled within twelve months and, accordingly,
have been classified as current.  We believe a portion of our previously unrecognized tax benefits that were expected
to be settled within twelve months will not be resolved within the next year, and accordingly, approximately $8
million related to foreign tax registrations, have been reclassified on our condensed consolidated balance sheet.  At
adoption, unrecognized tax benefits expected to be settled within twelve months related to operations in three foreign
taxing jurisdictions, with two attributable to tax audits that are expected to be resolved, while the third is dependent on
formal tax registrations and the resultant initial tax filings.  As of January 1, 2007, we were subject to tax examination
in the U. S.  for years after 1998 and in six major foreign tax jurisdictions, including two for years after 1996, three for
years after 2001, 2003 and 2004, and one for the year 1999.

9

Edgar Filing: GULFMARK OFFSHORE INC - Form 10-Q

13



As of January 1, 2007, we had $3.9 million of accrued penalties and interest related to our previously unrecognized
tax benefits.

Our income tax provision of $2.2 million in our condensed consolidated statement of operations for the quarter ended
June 30, 2007 included unrecognized tax benefits of $1.9 million and $0.9 million for related penalties and interest.
Our June 30, 2007 consolidated balance sheet and consolidated statement of cash flows include total net tax liabilities
for uncertain tax positions of $15.7 million, including related penalties and interest in the amount of $5.4 million.

(5)           COMMITMENTS AND CONTINGENCIES

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. 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 would be impacted by the difference
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 change from period to period based upon updated relevant facts
and circumstances, which can cause the estimate to change. In the recent past, our estimates for contingent liabilities
have been sufficient to cover the actual amount of our exposure.

(6)           EMPLOYEE BENEFIT PLANS

Multi-employer Pension Obligation

Certain of our subsidiaries participate in an industry-wide, multi-employer, defined benefit pension fund based in the
U.K., known as the Merchant Navy Officers Pension Fund, or MNOPF.  We have been informed of an estimated
£234.0 million, the equivalent of $459.2 million, total fund deficit calculated by the fund’s actuary based on the most
recent actuary study.  Under the direction of a court order, the deficit is to be remedied through future funding
contributions from all participating employers.

In 2005, we received invoices from the MNOPF for $1.8 million, which represents the amount calculated by the fund
as our current share of the deficit.  Under the terms of the invoice, we paid $0.3 million during 2005 with the
remaining due in annual installments over nine years.  Accordingly, we recorded the full amount of $1.8 million as a
direct operating expense in 2005 and the $1.5 million remaining obligation is recorded as a liability.  During 2006 and
2007, we paid $0.2 million and $0.3 million, respectively, against the liability.  The amount of our ultimate share of
the deficit could change depending on future actuarial valuations and fund calculations, which are due to occur every
three years.  The 2006 valuation of the fund deficit was completed by the trustee and communicated to all the
participants in the first quarter of 2007.  Based on the current analysis, there is an additional liability of approximately
$0.3 million to be paid over the next nine years.  This amount was booked as a direct operating expense and a liability
in the first quarter of 2007.  Our share of the fund’s deficit is dependent on a number of factors including future
actuarial valuations, the number of participating employers, and the final method used in allocating the required
contribution among participating employers.

10
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Norwegian Pension Plan

The Norwegian pension plan includes approximately 11 office employees and 150 seamen and is a defined benefit,
multiple-employer plan, insured with Nordea Liv.  Benefits are based primarily on participants’ years of credited
service, wage level at age of retirement and the contribution from the Norwegian National Insurance.  A December
measurement date is used for the actuarial computation of the pension plan.

We made funding contributions of $0.4 million for the six months ended June 30, 2007.

Components of net period benefit cost are as follows for the three and six months ended June 30, 2007 and 2006, (in
thousands):

Three Months Ended June
30,

2007 2006
Service cost $ 110 $ 74
Interest cost 74 51
Return on plan assets (56) (41)
Administrative fee 10 9
National Insurance (social security)
contribution 30 26
Recognized net actuarial loss — 373
Net periodic benefit cost $ 168 $ 492

Six Months Ended June
30,

2007 2006
Service cost $ 214 $ 144
Interest cost 143 99
Return on plan assets (109) (80)
Administrative fee 19 17
National Insurance (social security)
contribution 58 51
Recognized net actuarial loss — 728
Net periodic benefit cost $ 325 $ 959

(7)           NEW ACCOUNTING PRONOUNCEMENTS

In September 2006, the FASB issued Statement of Financial Accounting Standards No. 157, “Fair Value
Measurements” (SFAS No. 157).  SFAS No. 157 defines fair value, establishes a framework for measuring fair value,
and expands disclosure requirements regarding fair value measurement.  Where applicable, this statement simplifies
and codifies fair value related guidance previously issued within U.S. GAAP.  SFAS No. 157 is effective for financial
statements issued for fiscal years beginning after November 15, 2007, and interim periods within those fiscal
years.  We are currently reviewing SFAS No. 157 to determine if its adoption will have a material effect on our results
of operations or financial position.

In September 2006, the FASB issued FASB Staff Position (“FSP”) AUG AIR-1 “Accounting for Planned Major
Maintenance Activities” (FSP AUG AIR-1). FSP AUG AIR-1 amends the guidance on the accounting for planned
major maintenance activities; specifically it precludes the use of the previously acceptable “accrue in advance” method.
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FSP AUG AIR-1 is effective for fiscal years beginning after December 15, 2006. The implementation of this standard
will not have an impact on our consolidated financial position or results of operations.
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In February 2007, the FASB issued SFAS No. 159, “The Fair Value Option for Financial Assets and Financial
Liabilities”.  SFAS No. 159 permits entities to choose to measure many financial instruments and certain other items
at fair value.  SFAS No. 159 is effective for fiscal years beginning after November 15, 2007.  We are currently
reviewing SFAS No. 159 to determine if its adoption will have a material impact on our results of operations or
financial position.

(8)           OPERATING SEGMENT INFORMATION

We operate three segments: the North Sea, Southeast Asia and the Americas, each of which is considered a reportable
segment under SFAS No. 131, “Disclosures about Segments of an Enterprise and Related
Information”.  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.  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 Sea
Southeast
Asia Americas Other Total

(In thousands)
Quarter Ended June
30, 2007
Revenue $ 59,997 $ 8,459 $ 5,885 $ — $ 74,341
Direct operating
expenses 22,789 2,348 3,637 4,498 33,272
Drydock expense 122 896 (6) — 1,012
Depreciation expense 6,173 543 678 31 7,425
Gain on sale of assets — (1,249) — — (1,249)
Operating income (loss) $ 30,913 $ 5,921 $ 1,576 $ (4,529) $ 33,881

Quarter Ended June
30, 2006
Revenue $ 45,806 $ 6,100 $ 6,527 $ — $ 58,433
Direct operating
expenses 19,043 2,081 4,157 3,440 28,721
Drydock expense 2,960 569 51 — 3,580
Depreciation expense 5,469 763 1,035 88 7,355
Gain on sale of assets — — — — —
Operating income (loss) $ 18,334 $ 2,687 $ 1,284 $ (3,528) $ 18,777

North Sea
Southeast
Asia Americas Other Total

(In thousands)
Six Months Ended
June 30, 2007
Revenue $ 111,665 $ 17,163 $ 11,026 $ — $ 139,854
Direct operating
expenses 45,208 3,940 7,350 8,321 64,819
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Drydock expense 4,256 1,142 73 — 5,471
Depreciation expense 11,906 1,058 1,507 61 14,532
Gain on sale of assets (5,013) (1,249) — — (6,262)
Operating income
(loss) $ 55,308 $ 12,272 $ 2,096 $ (8,382) $ 61,294

Six Months Ended
June 30, 2006
Revenue $ 81,628 $ 11,077 $ 13,403 $ — $ 106,108
Direct operating
expenses 37,829 4,045 7,816 6,716 56,406
Drydock expense 4,703 1,565 68 — 6,336
Depreciation expense 10,643 1,463 2,128 182 14,416
Gain on sale of assets (41) — — — (41)
Operating income
(loss) $ 28,494 $ 4,004 $ 3,391 $ (6,898) $ 28,991
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(9)           SUBSEQUENT EVENT

On July 9, 2007, subsequent to the period covered by this report, we filed an application to list our common stock on
the New York Stock Exchange, or NYSE.  As a result, effective July 20, 2007, we delisted our stock from the
NASDAQ Global Select Market and began trading on the NYSE under the symbol “GLF.”

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITIONAND RESULTS
OF OPERATIONS

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,
as well as move and position drilling structures.  The majority of our operations are based in the North Sea with 36
vessels operating in the area.  We also have 12 vessels offshore Southeast Asia, four vessels offshore Brazil, three
vessels in the Gulf of Mexico, two in the Mediterranean Sea, one offshore India, one in the Southern Caribbean and
two offshore Africa.  Our fleet has grown in both size and capability from an original 11 vessels acquired in 1990 to
our present level of 61 vessels, through strategic acquisitions and new construction of technologically advanced
vessels, partially offset by dispositions of certain older, less profitable vessels. Our fleet includes 47 owned vessels,
and 14 managed vessels.

Our results of operations are directly impacted by the level of activity in worldwide offshore oil and natural gas
exploration, development and production.  This activity is in turn influenced by trends in oil and natural gas
prices.  Oil and natural gas prices are affected by a host of geopolitical and economic forces, including the
fundamental principles of supply and demand.  Over the last few years commodity prices have been at record highs,
resulting in oil and natural gas companies increasing exploration and development activities, after reduced levels of
activities in 2002 through early 2004.

The operations of our fleet may be subject to seasonal factors.  Operations in the North Sea are often at their highest
levels during the summer months, from April to August, and at their lowest levels during the winter, from November
to February.  Operations in our other areas may involve some seasonal factors, but they tend to remain more consistent
throughout the year.  As a result, we try to undertake the majority of our regulatory drydocks during the slower
periods, so as to minimize downtime during the traditional peak demand periods.  The demands of the market, the
expiration of existing contracts, the start of new contracts and the availability allowed by our customers have and will
influence the timing of drydocks throughout the year.  During the six months ended June 30, 2007, we completed 11
drydocks, compared to 15 drydocks in the same period last year.  All regulatory drydocks must be completed by the
date mandated by the appropriate regulatory agency.

We provide management services to other vessel owners for a fee.  We do not include charter revenues and vessel
expenses of these vessels in our operating results but rather include management fees in operating revenues.  These
vessels have been excluded for purposes of calculating fleet rates per day worked and utilization in the applicable
periods.

Our operating costs are primarily a function of fleet configuration and utilization levels.  The most significant direct
operating costs are wages paid to vessel crews, maintenance and repairs, and marine insurance.  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 revenues 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 the depreciation of our fleet and costs for
routine drydock inspections, which are maintenance and repairs designed to ensure compliance with applicable
regulations and maintaining certifications for our vessels with various international classification societies.

Critical Accounting Policies

In the period covered by this report, 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 Form 10-K for the
year ended December 31, 2006.

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.  These vessels generate substantially all of our revenues and
operating profit.  We use the information that follows to evaluate the performance of our business.

Three Months Ended
June 30,

Six Months Ended
June 30,

2007 2006 2007 2006
Revenue by Region (000’s)
(a):
North Sea Based Fleet (b) $ 59,997 $ 45,806 $ 111,665 $ 81,628
Southeast Asia Based Fleet 8,459 6,100 17,163 11,077
Americas Based Fleet 5,885 6,527 11,026 13,403

Rates Per Day Worked (a)
(c):
North Sea Based Fleet (b) $ 23,788 $ 17,977 $ 22,554 $ 16,354
Southeast Asia Based Fleet 8,373 6,260 8,616 6,206
Americas Based Fleet 11,364 10,964 11,041 11,101

Overall Utilization (a) (c):
North Sea Based Fleet 92.6% 93.7% 91.3% 92.8%
Southeast Asia Based Fleet 90.6% 92.7% 91.8% 88.4%
Americas Based Fleet 97.2% 100.0% 94.2% 99.8%

Average Owned/Chartered
Vessels (a) (d):
North Sea Based Fleet 29.3 30.3 29.2 30.2
Southeast Asia Based Fleet 12.5 11.7 12.3 11.3
Americas Based Fleet 6.0 6.7 6.0 6.8
Total 47.8 48.7 47.5 48.3

(a) Includes all owned or bareboat chartered vessels.

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

(c)
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Revenues for vessels in the North Sea based fleet are primarily earned in Pound Sterling (GBP), Norwegian Kroner
(NOK) and Euros, and have been converted to U.S. Dollars (US$) at the average exchange rate for the period.  The
average equivalent exchange rate per one US$ for the periods indicated is as follows:
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Quarter Ended Six Months Ended
June 30, June 30,

2007 2006 2007 2006
1 US$ =

GBP 0.503 0.547 0.507 0.559
NOK 6.010 6.231 6.116 6.443
Euro 0.742 0.795 0.752 0.813

(d) Adjusted for vessel additions and dispositions occurring during each periods.

Comparison of the Three Months Ended June 30, 2007 with the Three Months Ended June 30, 2006

For the quarter ended June 30, 2007, our net income was $30.7 million, or $1.32 per diluted share, on quarterly
revenue of $74.3 million.  This compares to a net income during the same period in 2006 of $13.0 million, or $0.63
per diluted share on revenues of $58.4 million.

During this quarter, we continued to experience strong revenue levels, maintaining the positive trend we have
experienced over the last few quarters.  Our revenue increased $15.9 million compared to the same quarter a year ago,
primarily as a result of stronger day rates in all our regions.  We experienced significant improvements in day rates in
the North Sea and Southeast Asia regions, while the increase in our Americas region was limited, due to the longer
term-contract tenure in the region.  The strength in day rates contributed $14.0 million to the revenue increase, while
the continued decline of the US$ against the GBP and NOK contributed $3.2 million to the overall day rate
improvement.  Offsetting these increases was a decrease in utilization, amounting to a decline of $0.9 million, while a
decrease in capacity of $0.4 million resulted from the net impact of the sale of vessels and the addition of new vessels.

Operating income increased 80%, or $15.1 million, from $18.8 million reported in second quarter of 2006 to $33.9
million during this year’s second quarter.  In addition to the increase in revenue, we experienced a decrease of $2.6
million in drydock expense, as we completed three  drydocks in the quarter compared to eight in the 2006 quarter.  We
also recognized a gain of $1.2 million related to the sale of the Sem Courageous during the quarter.  Offsetting these
improvements was an increase in direct operating expenses of $2.2 million, largely due to the increase in the GBP and
NOK against the U.S. Dollar.  Depreciation expense remained unchanged while general and administrative expenses
increased by $2.4 million, principally related to increased incentive compensation expense and administrative costs.

North Sea

Revenue in our North Sea region increased by $14.2 million, an increase of 31%, from $45.8 million in the second
quarter of 2006 to $60.0 million in the second quarter of the current year.  Day rates and a positive exchange rate
effect were the cause of the majority of the increase, as the GBP and NOK strengthened against the U.S. Dollar.  Day
rates increased from $17,977 during the second quarter of 2006 to $23,788 during the second quarter of this year.  On
the other hand, lower utilization decreased revenue by $0.8 million, and capacity decreased revenue by $0.9 million,
largely due to the sale of the Sentinel late in 2006, the North Prince early this year, and the mobilization of the
Highland Drummer out of the region.   The decrease in capacity was partially offset by the addition of the Highland
Prestige during this year and the mobilization of the North Stream back to the North Sea, as it had been operating in
the Americas region.  Operating income for the region increased by $12.6 million to $30.9 million.  In addition to the
increase in revenue, a decrease in the number of drydocks undertaken in the region contributed $2.8 million to the
increase in income.  Offsetting these items was an increase in direct operating expenses of $3.7 million, part of which
was due to the currency fluctuation explained above and higher wage and travel costs.  The addition of the Highland
Prestige during the quarter caused depreciation expense to increase by $0.7 million.
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Southeast Asia

Our Southeast Asia region showed a significant improvement in revenue during the second quarter of this year,
increasing 39% over the second quarter of 2006.  Revenues increased from $6.1 million to $8.5 million.  Day rates
increased from $6,260 to $8,373, while capacity increased by $1.7 million.  The increase in capacity was due to the
full quarter effect of the 2006 addition of the Sea Guardian, as well as the addition of the Sea
Sovereign.  Additionally, we mobilized the Highland Drummer into the region from the North Sea during the second
quarter of 2007.  These increases in capacity were offset by the sale of the Highland Patriot in late 2006 and the Sem
Courageous during the current quarter.  Operating income for the region increased from $2.7 million to $5.9 million,
or $3.2 million quarter to quarter.  In addition to the increase in revenue, depreciation expense decreased by $0.2
million, due to the sale of the Sem Courageous and the full depreciation effect of certain older vessels in the region,
offset by the vessel additions mentioned above.  These improvements were partially offset by an increase in direct
operating expenses of $0.3 million, and an increase in drydock expense of $0.3 million. We also recognized during the
second quarter of this year a gain of $1.2 million on the sale of the Sem Courageous.

Americas

Our Americas region revenue decreased by $0.6 million, from $6.5 million in the second quarter of 2006 to $5.9
million in the second quarter of this year.  This decrease was primarily caused by the mobilization of the North Stream
out of Brazil back to the North Sea during the second quarter of 2006, after completion of its contract, which
decreased capacity by $1.0 million.  Additionally, utilization decreased from 100.0% during last year’s quarter to
97.2% during this quarter.  Offsetting these decreases was an increase in day rates, from $10,964 to
$11,364.  Operating income increased by $0.3 million, largely due to decreases in direct operating expenses, drydock
expense and depreciation expense, affected by the mobilization of the above mentioned vessel out of the region.

Other

Other expenses, net decreased by $3.7 million compared to the prior year second quarter.  This decrease was mainly
caused by decreased interest expense, $2.1 million, due to the repayment of all outstanding balances on our revolving
credit facility during 2006, coupled with increased capitalized interest being recorded in the second quarter of this year
related to the vessels under construction.  Interest income increased by $0.6 million resulting from interest earned on
higher cash balances throughout the quarter.  Additionally, we recognized income of $0.2 million, compared to
expense of $0.8 million during the 2006 second quarter, mainly related to foreign currency transaction gains.

Our income tax provision for the second quarter of 2007 was $2.2 million, compared to $1.1 million, for the second
quarter of 2006.  The increase in the 2007 period reflected increased pre-tax profits.

Comparison of the Six Months Ended June 30, 2007 with the Six Months Ended June 30, 2006

For the six months ended June 30, 2007, we had net income of $55.1 million, or $2.39 per diluted share, on revenues
of $139.9 million.  During the same period in 2006, net income was $19.3 million, or $0.93 per diluted share, on
revenues of $106.1 million.
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Our year to date revenue increased 32% or $33.7 million year over year.  Day rates increased by $28.9 million, in
addition, the decline of the US$ against the GBP and NOK contributed $7.5 million to the increase.  Overall
utilization decreased from 92.8% last year to 91.8% this year, for a decrease of $1.7 million.  Capacity decreased by
$1.0 million, largely due to the sale of four vessels, partially offset by the addition of the Highland Prestige during the
current quarter, as well as the additions of the Sea Guardian and Sea Sovereign during 2006.

Operating income increased by $32.3 million, from $29.0 million in 2006 to $61.3 million this year.  While the
increase in revenue was the main factor responsible for this increase, during 2007 we experienced a decrease of $0.9
million in drydock expense, as we completed a lesser number of drydocks, and we also recognized a gain of $6.2
million on the sale of two vessels.  Offsetting these improvements was an increase in direct operating expenses of $5.3
million, caused by higher payroll benefit costs due mainly to increases in pension cost, as well as the increase in the
GBP and NOK exchange rate against the U.S. Dollar.  Depreciation remained constant, only increasing $0.1 million
year over year, as the sale of certain vessels offset the addition of new builds.  General and administrative expenses
increased $3.1 million, related to increased salaries and administrative costs.

North Sea

North Sea revenue increased 37%, or $30.0 million, from last year to this.  This increase is largely attributable to
increased day rates, from $16,354 last year to $22,554 during 2007, as the spot rates on our large anchor handlers
improved significantly year over year.  Additionally, we experienced a $7.1 million positive fluctuation in the
exchange rate between the GBP and NOK and the U.S. Dollar.  Utilization rates in the region decreased slightly, from
92.8% to 91.3%, causing a decrease in revenue of $1.4 million.  Capacity decreased by $2.2 million, as the sale of the
North Prince and the Sentinel along with the mobilization of the Highland Drummer out of the region outweighed the
effect of the addition of the Highland Prestige during the second quarter and the return of the North Stream into the
North Sea from the Americas.  Operating income increased by $26.8 million, the majority of which is related to the
increase in revenue.  During the year we recognized a gain of $5.0 million, related to the sale of the North Prince,
additionally, drydock expense decreased by $0.4 million.  Direct operating expenses increased by $7.4 million,
resulting from the addition of the Highland Prestige and the mobilization of the North Stream, the stronger foreign
currency and higher payroll and pension costs.  Depreciation expense increased by $1.2 million, due mainly to the
effect of the currency fluctuation.

Southeast Asia

Revenue for our Southeast Asia based fleet increased by $6.1 million, from $11.1 million in the first six months of
2006 to $17.2 million in the same 2007 period.  The 55% increase was primarily attributable to an increase in fleet
size in the region, as the addition of the Sea Guardian and Sea Sovereign in 2006 and the mobilization into the region
of the Highland Drummer, partially offset by the sale of the Highland Patriot late last year, increased capacity by $3.4
million.  Utilization increased from 88.4% in 2006 to 91.8% in 2007, amounting to an increase of $0.3 million.  Day
rates increased as well, from $6,206 last year to $8,616 this year, resulting mainly from the addition into the region of
technologically advanced vessels.  Operating income increased from $4.0 million in 2006 to $12.3 million this
year.  While the increase in revenue is the main factor attributing to this increase, the region also experienced
decreases in direct operating expenses of $0.1 million, drydock expense of $0.4 million, and depreciation expense of
$0.4 million.  Additionally, the sale of the Sem Courageous during the second quarter of 2007 contributed a gain of
$1.3 million to the increase in operating income.
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Americas

Our Americas region revenue decreased $2.4 million, from $13.4 million in 2006 to $11.0 million in 2007.  The
decrease was primarily the result of the mobilization of the North Stream out of the region, which caused a decrease in
capacity of $2.4 million.  Utilization also decreased from 99.8% last year to 94.2% this year.  Day rates remained
basically unchanged, from $11,101 in 2006 to $11,041 this year.  Operating income decreased by $1.3 million, a
decrease directly related to the decrease in revenue, partially offset by decreases in direct operating expenses of $0.5
million and depreciation expense of $0.6 million.

Other

In the six months ended June 30, 2007, other expenses, net of $2.7 million represented a decrease of $5.7 million from
2006, which included a $3.8 million decrease in interest expense, a $1.5 million increase in interest income, and an
increase in other income of $0.4 million.

Our income tax provision for the first half of 2007 was $3.5 million, for a 6.0% effective tax rate, compared to a
provision of $1.3 million for the same 2006 period, or 6.5% effective tax rate.  This slight decrease in our effective tax
rate is consistent with higher 2007 pretax earnings in low tax jurisdictions.

Liquidity, Capital Resources and Financial Condition

Our ongoing liquidity requirements are generally associated with our need to service debt, fund working capital,
acquire or improve equipment and make other investments.  Since inception, we have been active in the acquisition of
additional vessels through both the resale market and new construction.  Bank financing, equity capital and internally
generated funds have historically provided funding for these activities.

As of June 30, 2007, we had total debt of $159.5 million, consisting of our 7.75% senior notes.

Net working capital as of  June 30, 2007 was $103.1 million, including $69.5 million in cash.  Net cash provided by
operating activities increased by $27.0 million to $56.4 million for the six months ended June 30, 2007.  This increase
was mainly due to improved financial performance in the first half of 2007 partially offset by working capital
changes.  Net cash used in investing activities was $72.6 million and $17.7 million for the six months ended June 30,
2007 and 2006, respectively.  The increase of $54.9 million reflects payments related to our new build vessels,
including the final payment on the Highland Prestige upon delivery, partially offset by the proceeds from the
disposition of two vessels.

During 2006, we refinanced our revolving debt.  We closed on a $175 million Secured Reducing Revolving Loan
Facility with a group of financial institutions.  The new multi-currency facility replaced all our prior bank debt.  In
December 2006, we raised approximately $76.8 million through an offering of 2,000,000 shares of our common
stock.  These proceeds were used mainly to repay the outstanding portion of the credit facility.  As of June 30, 2007,
we had no outstanding balance under our current credit facility.

Most of our income tax liabilities are for non-current taxes.  The tonnage tax regimes in both Norway and the U.K.
reduce the cash required for taxes, and accelerated tax depreciation has further mitigated current taxes outside the
North Sea region.
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In the first half of 2007, we made approximately $79.0 million in payments related to the vessels under
construction.  Drydocking expenditures for the first six months of 2007 were $5.5 million.

We believe that our current level of cash on hand and cash flows from operations will be adequate to repay our debts
due and will provide sufficient resources to finance our operating requirements.  However, our ability to fund working
capital, capital expenditures and debt service in excess of cash on hand will be dependent upon the success of our
operations.  To the extent that existing sources are insufficient to meet those cash requirements, we would seek other
debt or equity financing; however, we can give no assurances that such debt or equity financing would be available on
acceptable terms.

In addition, we have signed memorandums of agreement to sell two Southeast Asia based vessels in the second half of
2007 that would result in cash proceeds of approximately $7.6 million.

Currency Fluctuations and Inflation

In areas where currency risks are potentially high, we normally accept only a small percentage of charter hire in local
currency. The remainder is paid in U.S. Dollars.

Substantially all of our operations are international, and as a result we are exposed to currency fluctuations and
exchange rate risks.  Charters for vessels in the North Sea fleet are primarily denominated in GBP with a portion
denominated in NOK and Euros.  Operating costs are substantially denominated in the same currency as charter hire
in order to reduce the risk of currency fluctuations.  For the periods indicated, the average equivalent exchange rate
per one US$ is as follows:

Quarter Ended Six Months Ended
June 30, June 30,

2007 2006 2007 2006
1 US$ =

GBP 0.503 0.547 0.507 0.559
NOK 6.010 6.231 6.116 6.443
Euro 0.742 0.795 0.752 0.813

Our North Sea based fleet generated $111.7 million in revenues and $55.3 million in operating income for the six
months ended June 30, 2007.

Reflected in the accompanying balance sheet as of June 30, 2007, is $114.5 million in other comprehensive income,
which fluctuates, based on differences primarily in GBP and NOK exchange rates as of each balance sheet date
compared to the exchange rates when we invested capital in these markets.  Changes in other comprehensive income
are non-cash items that are primarily attributable to investments in vessels and dollar based capitalization between our
parent company and our foreign subsidiaries.

Our outstanding debt of $159.5 million is denominated in U.S. Dollars.  After evaluating this debt, we have
determined that it is in our best interest not to use any financial instruments to hedge this exposure under present
conditions.  Our decision is based on a number of factors, including among others:

•  the cost of using hedging instruments in relation to the risks of currency fluctuations,
•  the propensity for adjustments in GBP denominated vessel day rates over time to compensate for changes in
the purchasing power of GBP as measured in U.S. Dollars,

•  the level of U.S. Dollar denominated borrowings available to us, and
•  the conditions in our U.S. Dollar generating regional markets.
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One or more of these factors may change and we, in response, may choose to use financial instruments to hedge risks
of currency fluctuations.  On September 30, 2005, we engaged in a contract to hedge a specific obligation to make
payments in Norwegian Kroner related to a new vessel under construction, effectively fixing our purchase price in
U.S. Dollars.  The contract expired on March 14, 2007, and upon settlement, we had a hedge gain of $0.9 million
resulting from the change in the fair value of the hedge.  This gain was reflected in the net overall cost of the vessel.

To date, general inflationary trends have not had a material effect on our operating revenues or expenses.

Forward-Looking Statements

This Form 10-Q contains certain forward-looking statements and other statements that are not historical facts
concerning, among other things, market conditions, the demand for marine and transportation support services and
future capital expenditures.  These statements are subject to certain risks, uncertainties and assumptions, including,
without limitation:

•  operational risk,
•  catastrophic or adverse sea or weather conditions,

•  dependence on the oil and gas industry,
•  prevailing oil and natural gas prices,

•  expectations about future prices,
•  delay or cost over runs on construction projects,

•  ongoing capital expenditure requirements,
•  uncertainties surrounding environmental and government regulation,

•  risk relating to leverage,
•  risks of foreign operations,

•  risk of war, sabotage or terrorism,
•  assumptions concerning competition,

•  risks of currency fluctuations, and
•  other matters.

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.  Such statements are subject to risks and uncertainties, including the risk factors discussed
above and those discussed in our Form 10-K for the year ended December 31, 2006, general economic and business
conditions, the business opportunities that may be presented to and pursued by us, changes in law or regulations and
other factors, many of which are beyond our control.

We cannot assure you that we have accurately identified and properly weighed all of the factors which 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 that analysis will be
successful.
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ITEM 3.  QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Interest Rate Sensitivity

Our financial instruments that are potentially sensitive to changes in interest rates include our 7.75% Senior Notes.  As
of June 25, 2007, the fair value of these notes, based on quoted market prices, was approximately $163.2 million
compared to a carrying amount of $159.5 million.

Exchange Rate Sensitivity

We operate in a number of international areas and are involved in transactions denominated in currencies other than
U.S. Dollars, which exposes us to foreign currency exchange risk.  At various times we may utilize forward exchange
contracts, local currency borrowings and the payment structure of customer contracts to selectively hedge exposure to
exchange rate fluctuations in connection with monetary assets, liabilities and cash flows denominated in certain
foreign currency.  We do not hold or issue forward exchange contracts or other derivative financial instruments for
speculative purposes.

Other information required under Item 3 has been incorporated into Management's Discussion and Analysis of
Financial Condition and Results of Operations.

ITEM 4.  CONTROLS AND PROCEDURES

(a)           Evaluation of disclosure controls and procedures.

Based on their evaluation of our disclosure controls and procedures as of the end of the period covered by this report,
our Chief Executive Officer and Chief Financial Officer have concluded that the disclosure controls and procedures
are effective for the period covered by the report ensuring that the information required to be disclosed by us in the
reports that we file or submit under the Securities Exchange Act is recorded, processed, summarized and reported
within the time periods specified in the SEC’s rules and forms.

(b)           Evaluation of internal controls and procedures.

As of December 31, 2006, our management determined that our internal controls over financial reporting were
effective.  Our assessment of the effectiveness of our internal controls over financial reporting as of December 31,
2006, has been audited by UHY LLP, an independent public accounting firm, as stated in our Form 10-K for the year
ended December 31, 2006 filed with the SEC.

There were no changes in our internal controls over financial reporting that occurred during the period covered by this
report 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 4.  SUBMISSION OF MATTERS OF A VOTE OF SECURITY HOLDERS

At the Company's Annual meeting of Stockholders held on May 18, 2007, the stockholders of the Company approved
the election of all nominated directors as follows:

Name of
Nominee For Withheld
P e t e r  I .
Bijur 19,156,729 1,958,428
Dav id  J .
Butters 12,610,783 8,504,374
Marshal l
A. Crowe 20,416,064 699,093
Lou i s  S .
G imb e l ,
3rd 20,461,304 653,853
S h e l d o n
S. Gordon 20,424,924 690,233
Robert B.
Millard 20,385,139 730,018
Robert T.
O’Connell 20,442,395 672,762
R e x  C .
Ross 20,510,266 604,891
Bruce A.
Streeter 20,461,869 653,288

At the Company's Annual meeting of Stockholders held on May 18, 2007, the stockholders of the Company approved
the selection of UHY LLP as the Company's independent auditors for the fiscal year ending December 31, 2007 as
follows:

For Against Abstained
21,051,944 58,983 4,230

At the Company's Annual meeting of Stockholders held on May 18, 2007, the stockholders of the Company approved
Amendment No. 3 to the Company's 1997 Incentive Equity Plan (the “1997 Plan”) to (i) increase the number of shares
reserved for issuance thereunder by 800,000 shares, (ii) define the determination of the ten year duration for incentive
stock options and (iii) change the determination of fair market value as follows:

For Against Abstained
Broker
Non-Vote

12,487,501 5,624,294 68,755 2,934,607

At the Company's Annual meeting of Stockholders held on May 18, 2007, the stockholders of the Company approved
Amendment No. 1 to the Company's 2005 Non-Employee Director Share Incentive Plan (the “2005 Plan”) to (i) increase
the annual restricted stock award for non-employee directors from 2,000 shares to 2,200 shares, (ii) decrease the
vesting period on all benefits from three years to one year, (iii) make all restrictions on benefits lapse upon death,
disability or retirement, (iv) change the determination of fair market value and (v) change the termination date of the
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2005 Plan from the 2010 Annual Meeting to the 2015 Annual Meeting as follows:

For Against Abstained
Broker
Non-Vote

17,638,790 473,152 68,608 2,934,607

ITEM 5.  OTHER INFORMATION

On July 9, 2007, subsequent to the period covered by this report, we filed an application to list our common stock on
the New York Stock Exchange, or NYSE.  As a result, effective July 20, 2007, we delisted our stock from the
NASDAQ Global Select Market and began trading on the NYSE under the symbol “GLF.”
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ITEM 6.  EXHIBITS

Exhibits

           See Exhibit Index for the list of Exhibits filed herewith.

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.
(Registrant)

By: /s/ Edward A. Guthrie
Edward A. Guthrie
Executive Vice President and
Chief Financial Officer

Date: August 1, 2007
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EXHIBIT INDEX

Exhibit
No. Document Description

3.1 Certificate of Incorporation, dated
December 4, 1996

Incorporated by reference to Exhibit 3.1 to our quarterly
report on Form 10-Q for the quarter ended September 30,
2002

3.2 Certificate of Amendment of
Certificate of Incorporation, dated
March 6, 1997

Incorporated by reference to Exhibit 3.2 to our quarterly
report on Form 10-Q for the quarter ended September 30,
2002

3.3 Certificate of Amendment of
Certificate of Incorporation, dated
May 24, 2002

Incorporated by reference to Exhibit 3.3 to our quarterly
report on Form 10-Q for the quarter ended September 30,
2002

3.4 Bylaws, dated December 6, 1996 Incorporated by reference to Exhibit 3.3 to our Registration
Statement on Form S-4, Registration No. 333-24141 filed on
March 28, 1997

4.1 See Exhibit Nos. 3.1, 3.2 and 3.3
for provisions of the Certificate of
Incorporation and Exhibit 3.4 for
provisions of the Bylaws defining
the rights of the holders of
Common Stock

Incorporated by reference to Exhibits 3.1, 3.2 and 3.3 to our
quarterly report on Form 10-Q for the quarter ended
September 30, 2002 and Exhibit 3.3 to our Registration
Statement on Form S-4, Registration No. 333-24141 filed on
March 28, 1997

4.2 Specimen Certificate for GulfMark
Offshore, Inc. Common Stock,
$0.01 par value

Incorporated by reference to Exhibit 4.2 to our Registration
Statement on Form S-1, Registration No. 333-31139 filed on
July 11, 1997

4.3 Indenture, dated July 21, 2004,
among GulfMark Offshore, Inc., as
Issuer, and U.S. Bank National
Association, as Trustee, including
a form of the Company’s 7.75%
Senior Notes due 2014

Incorporated by reference to Exhibit 4.4 to our quarterly
report on Form 10-Q for the quarter ended September 30,
2004

4.4 Registration Rights Agreement,
dated July 21, 2004, among
GulfMark Offshore, Inc. and the
initial purchasers

Incorporated by reference to Exhibit 4.5 to our quarterly
report on Form 10-Q for the quarter ended September 30,
2004

10.1 GulfMark Offshore, Inc. 2005
Non-Employee Director Share
Incentive Plan

Incorporated by reference to Exhibit A of our Proxy
Statement on Form DEF 14A, filed on April 21, 2005

10.2 Amendment No. 1 to the GulfMark
Offshore, Inc. 2005 Non-Employee
Director Share Incentive Plan

Incorporated by reference to Exhibit 4.8.2 to our Registration
Statement on Form S-8, Registration No. 333-143258 filed
on May 25, 2007

10.3 Form of Non-Employee Director
Restricted Stock Agreement for an
award of restricted stock under the
GulfMark Offshore, Inc. 2005
Non-Employee Director Share
Incentive Plan

Incorporated by reference to our current report on Form 8-K,
filed on May 18, 2006

10.4 Amendment No. 2 to the GulfMark
Offshore, Inc. 1997 Incentive
Equity Plan

Incorporated by reference to Exhibit 4.8.3 to our
Post-Effective Amendment No. 1 to our Registration
Statement on Form S-8, Registration No. 333-57294 filed on
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May 25, 2007
10.5 Amendment No. 3 to the GulfMark

Offshore, Inc. 1997 Incentive
Equity Plan

Incorporated by reference to Exhibit 4.8.4 to our
Post-Effective Amendment No. 1 to our Registration
Statement on Form S-8, Registration No. 333-57294 filed on
May 25, 2007

31.1 Section 302 certification for B.A.
Streeter

Filed herewith

31.2 Section 302 certification for E.A.
Guthrie

Filed herewith

32.1 Section 906 certification furnished
for B.A. Streeter

Filed herewith

32.2 Section 906 certification furnished
for E.A. Guthrie

Filed herewith
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