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TIDEWATER INC.

601 Poydras Street, Suite 1900
New Orleans, Louisiana 70130
June 27, 2008
To Our Stockholders:

You are cordially invited to attend the 2008 Annual Meeting of Stockholders of Tidewater Inc. to be held at the Pan-American Life Center
Auditorium, 11th Floor, 601 Poydras Street, New Orleans, Louisiana, on July 31, 2008, at 10:00 a.m., Central Time.

The attached Notice of Annual Meeting and Proxy Statement describe the formal business to be transacted at the meeting. During the meeting,
we will also report on the operations of the company. Our directors and officers will be present to respond to any questions that you may have.

You are requested to vote by proxy as promptly as possible. You can vote by signing, dating, and returning the enclosed proxy card in the
envelope provided. You can also call in your vote by touchtone telephone or send it over the Internet using the instructions on the proxy card. If
you attend the meeting, which we hope you will do, you may vote in person even if you have previously voted by proxy.

Sincerely,

DEAN E. TAYLOR

Chairman, President and Chief Executive Officer
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INFORMATION ABOUT ATTENDING THE ANNUAL MEETING

If you plan to attend the meeting in person, please bring the following:

1. Proper identification (preferably a driver s license); and
2. Acceptable Proof of Ownership if your shares are held in Street Name.
Street Name means your shares are held of record by brokers, banks or other institutions.

Acceptable Proof of Ownership is a letter from your broker stating that you beneficially owned Tidewater Inc. stock on the record date or an
account statement showing that you beneficially owned Tidewater Inc. stock on the record date.

We may exclude from the meeting any person who is not a stockholder of record on the record date (or a duly designated proxy) or a street name
holder on the record date evidenced as described above.
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TIDEWATER INC.

601 Poydras Street, Suite 1900

New Orleans, LA 70130

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

The 2008 Annual Meeting of the Stockholders of TIDEWATER INC. (the company ) will be held in the Pan-American Life Center Auditorium,
11th Floor, 601 Poydras Street, New Orleans, Louisiana, on July 31, 2008, at 10:00 a.m., Central Time, to vote upon the following matters:

The election of nine directors for a term of one year;

Approval of the terms of the Tidewater Inc. Executive Officer Annual Incentive Plan;

Ratification of the selection of Deloitte & Touche LLP ( Deloitte & Touche ) as the company s independent registered public accounting
firm for the fiscal year ending March 31, 2009;

Such other matters as may properly come before the meeting or any adjournment thereof.
Only stockholders of record at the close of business on June 6, 2008, are entitled to notice of and to vote at the 2008 Annual Meeting.

Your vote is important. If you are unable to attend in person and wish to have your shares voted, please complete, date and sign the enclosed
proxy card, and return it in the accompanying envelope as promptly as possible. Alternatively, you may vote by touchtone telephone or over the
Internet as explained on the proxy card. You may revoke your proxy by giving notice to our Secretary at any time before the annual meeting.

By Order of the Board of Directors

BRUCE D. LUNDSTROM
Senior Vice President, General Counsel
and Secretary
New Orleans, Louisiana
June 27, 2008
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
FOR THE STOCKHOLDER MEETING TO BE HELD ON JULY 31, 2008.
This proxy statement and our 2008 annual report
are available at www.envisionreports.com/TDW for registered holders

and www.edocumentview.com/TDW for beneficial holders
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TIDEWATER INC.

601 Poydras Street, Suite 1900

New Orleans, LA 70130

PROXY STATEMENT

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING

Q: Why am I receiving this proxy statement?

A: Our board of directors is soliciting your proxy to vote at the annual meeting because you owned shares of our common stock at the close of
business on June 6, 2008, the record date for the meeting, and are entitled to vote those shares at the meeting. The proxy statement, along
with a proxy card or a voting instruction card, is being mailed to stockholders beginning June 27, 2008. This proxy statement summarizes
the information you need to know to vote on the matters that will be considered at the annual meeting. You do not need to attend the
annual meeting to vote your shares.

Q: On what matters will I vote?

A: At the annual meeting, our stockholders will be asked to elect nine directors, approve the terms of the Tidewater Inc. Executive Officer
Annual Incentive Plan (the Plan ), ratify the selection of Deloitte & Touche as our independent registered public accounting firm for fiscal
year 2009, and consider any other matter that properly comes before the meeting.

Q: Where and when will the meeting be held?

A: The meeting will be held in the Pan-American Life Center Auditorium, 11th Floor, 601 Poydras Street, New Orleans, Louisiana, on
July 31, 2008, at 10:00 a.m., Central Time.

Q: Who is soliciting my proxy?

A:  Our board of directors is soliciting your proxy that would be voted at our 2008 annual meeting of stockholders. By completing and
returning the proxy card or voting instruction card, you are authorizing the proxy holder to vote your shares at our annual meeting as you
have instructed on the proxy card.

Q: How many votes may I cast?

A: You may cast one vote for every share of our common stock that you owned on the record date. With respect to the election of directors,
you may cast one vote for every share of our common stock that you owned on the record date for each director nominee.
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Q: How many votes can be cast by all stockholders?

A:  As of the record date, we had 51,430,093 shares of common stock outstanding, all of which were entitled to one vote per share.

Q: How many shares must be present to hold the meeting?

A: Our amended and restated bylaws provide that the presence at the meeting of a majority of the outstanding shares of stock entitled to vote
constitutes a quorum. As of the record date, 25,715,047 shares constitute a majority of our outstanding stock entitled to vote at the
meeting.

Q: What is the difference between holding shares as a stockholder of record and as a beneficial owner?

A: If your shares are registered directly in your name with our transfer agent, Computershare, you are considered, with respect to those shares,
the stockholder of record. The proxy materials have been directly sent to you by us.
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If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the beneficial owner of shares held
in street name. The proxy materials have been forwarded to you by your broker, bank or nominee who is considered, with respect to those
shares, the stockholder of record. As the beneficial owner, you have the right to direct your broker, bank or nominee how to vote your

shares by using the voting instruction card included in the mailing or by following their instructions for voting by telephone or the Internet.

Can my shares be voted if I don t return the proxy card and do not attend the meeting in person?

If you hold shares in street name and you do not provide voting instructions to your broker, bank or nominee, your shares will not be voted
on any proposal on which your broker does not have discretionary authority to vote (a broker non-vote ). In that case, your shares will be
considered present at the meeting for purposes of determining a quorum, but will not be considered to be represented at the meeting for
purposes of calculating the vote with respect to such proposal. Under New York Stock Exchange rules, brokers generally have
discretionary authority to vote without instructions from beneficial owners on the election of directors, the adoption or approval of the
terms of certain cash compensation plans, such as our proposed Plan, and the ratification of the appointment of a registered public
accounting firm.

If you don t vote shares registered in your name, your shares will not be voted.

What vote is required to approve each item?

Election of Directors. Our amended and restated bylaws provide that directors are elected by a plurality of the votes cast by holders of
common stock present in person or represented by proxy and entitled to vote at the annual meeting. This means that the director nominee
with the most votes for a particular slot is elected for that slot. You may vote for all director nominees or withhold your vote for any one or
more of the director nominees. Only votes for are counted in determining whether a plurality has been cast in favor of a director. If you
hold your shares in street name and don t give voting instructions to your broker, bank or nominee, they will be entitled to vote your shares
with respect to the election of directors. Abstentions, broker non-votes and withheld votes will have no effect on the plurality vote for the
election of directors.

Although our directors are elected by plurality vote, the board has adopted a majority voting policy that provides that if, in an uncontested
election, any nominee for director receives a greater number of withheld votes than for votes, he or she is required to tender his or her
resignation for consideration by the nominating and corporate governance committee of the board of directors. We have provided more
information about our majority voting policy in this proxy statement under the heading Corporate Governance Majority Voting Policy.

Approval of the Plan. The proposal to approve the terms of the Plan requires the affirmative vote of a majority of the shares of common
stock present in person or represented by proxy and entitled to vote at the annual meeting. If you hold your shares in street name and don t
give voting instructions to your broker, bank or nominee, they will be entitled to vote your shares with respect to the approval of the Plan.
Broker non-votes will have no effect on the voting calculations for the approval of the Plan. Abstentions will count as a vote against the
approval of the terms of the Plan.

Ratification of Independent Registered Public Accounting Firm. The proposal to ratify the selection of Deloitte & Touche as our
independent registered public accounting firm requires the affirmative vote of a majority of the shares of common stock present in person
or represented by proxy and entitled to vote at the annual meeting. If you hold your shares in street name and don t give voting instructions
to your broker, bank or nominee, they will be entitled to vote your shares with respect to the ratification of the selection of our independent
registered public accounting firm. Broker non-votes will have no effect on the voting calculations for the ratification of the appointment of
our independent registered public accounting firm. Abstentions will count as a vote against the ratification of the selection of our
independent registered public accounting firm.
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All other matters to properly come before the annual meeting will be decided by the vote of the holders of a majority of the shares of common
stock present in person or represented by proxy and entitled to vote at the annual meeting, except as otherwise provided by statute, our certificate
of incorporation, or our amended and restated bylaws.

Q: HowdolI vote?

A:  You may vote using any of the following methods:

Proxy card or voting instruction card: You may vote by completing, signing and dating the card and then returning it in the enclosed
prepaid envelope.

By telephone or the Internet:  The availability of telephone and Internet voting for beneficial owners whose shares are held in street
name will depend on the voting procedures adopted by your broker, bank or nominee. Therefore, we recommend that you follow the
voting instructions in the materials you receive.

In person at the annual meeting: You may also vote in person at the annual meeting, either by attending the meeting yourself or
authorizing a representative to attend the meeting on your behalf. You may also execute a proper proxy designating that person. If you
are a beneficial owner of shares, you must obtain a proxy from your broker, bank or nominee naming you as the proxy holder and
present it to the inspectors of election with your ballot when you vote at the annual meeting.

Q: Once I deliver my proxy, can I revoke or change my vote?

A:  Yes. You may revoke or change your proxy at any time before it is voted by giving a written revocation notice to our Secretary, by
delivering timely a proxy with a later date or by voting in person at the meeting.

Q: Whatif Idon tvote for a proposal on the proxy card I return?

A: If you properly execute and return a proxy or voting instruction card, your stock will be voted as you specify. If you are a stockholder of
record and make no specifications on your proxy card, your shares will be voted (i) FOR the director nominees, (ii) FOR the Plan, and
(iii) FOR the ratification of the selection of Deloitte & Touche as our independent registered public accounting firm for fiscal year 2009. If
you are a beneficial owner of shares and don t give voting instructions to your broker, bank or nominee, they will be entitled to vote your
shares with respect to the election of directors, the approval of the terms of the Plan, and the ratification of the selection of our independent
registered public accounting firm.

Q: Who pays for soliciting proxies?

A: We pay all costs of soliciting proxies. In addition to solicitations by mail, we have retained Morrow & Co. to aid in the solicitation of
proxies at an estimated fee of $5,000, and Broadridge Financial Solutions, Inc. (formerly ADP Investor Communications) at an estimated
fee of $150,000. Our directors, officers and employees may request the return of proxies by mail, telephone, Internet, personal interview or
other means. We are also requesting that banks, brokerage houses and other nominees or fiduciaries forward the soliciting material to their
principals and that they obtain authorization for the execution of proxies. We will reimburse them for their reasonable expenses.
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Q: Could other matters be considered and voted upon at the meeting?

A: The board does not expect to bring any other matter before the annual meeting, and it is not aware of any other matter that may be
considered at the meeting. In addition, pursuant to our amended and restated bylaws, the time has elapsed for any stockholder to properly
bring a matter before the meeting. However, if any other matter does properly come before the meeting, the proxy holder will vote the
proxies in his discretion.

Q: What happens if the meeting is postponed or adjourned?

A:  Your proxy will still be good and may be voted at the postponed or adjourned meeting. You will still be able to change or revoke your
proxy until it is voted.
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The following table sets forth the beneficial ownership of our common stock as of June 6, 2008, by each director, by each executive officer
named in the Summary Compensation Table, and by all directors and executive officers as a group:

Amount Percent of
and Nature Class of Tidewater Inc.
of Beneficial Common Deferred Stock
Name Ownership* Stock(1) Units(2)

M. Jay Allison 0 3 2,724
James C. Day 0 * 1,042
Stephen W. Dick 59,425(4)(6) 3 0
Richard T. du Moulin 23,200(3)(7) * 3,541
Cliffe F. Laborde 27,125(4)(6)(9) 3 0
J. Wayne Leonard 15,000(3) * 3,541
J. Keith Lousteau 115,576(4)(6) & 0
Bruce D. Lundstrom 13,799(4)(6) * 0
Jon C. Madonna 12,100(3) * 3,541
William C. O Malley 76,888(3)(4) * 3,541
Richard A. Pattarozzi 22,500(3) * 3,541
Jeftrey M. Platt 47,404(4)(6)(8) * 0
Nicholas Sutton 0 * 3,022
Cindy B. Taylor 0 * 313
Dean E. Taylor 493,934(4)(6)(10) 3 0
Jack E. Thompson 7,500(3) * 3,541
All directors and executive officers as a group (16 persons) 914,450(5) 1.78% 28,347

* Less than 1.0%.

(1) Calculated on the basis of 51,430,093 shares of common stock outstanding at June 6, 2008, and includes for each person and group the
number of shares the person or group has the right to acquire within 60 days.

(2) Each of the non-management directors receives deferred stock units under the Directors Deferred Stock Units Plan as part of his or her
annual compensation.

(3) Includes shares that may be acquired within 60 days upon exercise of non-management director stock options, as follows: Mr. du Moulin,
15,000; Mr. Leonard, 15,000; Mr. Madonna, 5,000; Mr. O Malley, 22,500; Mr. Pattarozzi, 22,500; and Mr. Thompson, 5,000.

(4) Includes shares that may be acquired within 60 days upon exercise of employee stock options, as follows: Mr. Dick, 18,000; Mr. Laborde,
10,000; Mr. Lousteau, 66,165; Mr. Platt, 13,000; and Mr. Taylor 397,066. Also includes shares attributable to accounts under our 401(k)
Savings Plan as follows: Mr. Dick, 49; Mr. Lousteau, 5,035; Mr. Lundstrom, 103; Mr. O Malley, 652; Mr. Platt, 911; and Mr. Taylor,
3,755.

(5) Includes 589,231 shares of our common stock that such persons have the right to acquire within 60 days through the exercise of options;
2,303 shares for which directors and executive officers reported indirect ownership and disclaim beneficial ownership; and 10,504 shares
attributable to such persons accounts in our 401(k) Savings Plan.

(6) Includes 19,388 shares of restricted stock as to which Mr. Dick has the sole voting power, but no investment power; 5,765 shares of
restricted stock as to which Mr. Laborde has the sole voting power, but no investment power; 21,105 shares of restricted stock as to which
Mr. Lousteau has the sole voting power, but no investment power; 12,493 shares of restricted stock as to which Mr. Lundstrom has the
sole voting power, but no investment power; 20,484 shares of restricted stock as to which Mr. Platt has the sole voting power, but no
investment power, and 57,324 shares of restricted stock as to which Mr. Taylor has the sole voting power, but no investment power.

(7) Includes 1,100 shares owned by Mr. du Moulin s children, beneficial ownership of which is disclaimed.

(8) Includes 708 shares acquired in a previous employer s 401(k) Plan.

(9) Mr. Laborde retired as executive vice president, general counsel and secretary of the company on June 29, 2007.

(10) Includes 1,203 shares owned by Mr. Taylor s children, beneficial ownership of which is disclaimed.
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Our board of directors and management have adopted corporate governance practices designed to aid in the fulfillment of their respective duties
and responsibilities to the company s stockholders.

Corporate Governance Policy. The board of directors has adopted a Corporate Governance Policy, which is the framework for the governance
of our company. From time to time, the board of directors reviews and may revise our Corporate Governance Policy to reflect new regulatory
requirements and evolving corporate governance practices.

Code of Business Conduct and Ethics. The board of directors has also adopted a Code of Business Conduct and Ethics. The Code of Business
Conduct and Ethics sets forth principles of ethical and legal conduct to be followed by our directors, officers, and employees. Under our Code of
Business Conduct and Ethics, any employee who reasonably believes or suspects that any director or employee has violated the Code of
Business Conduct and Ethics is responsible for reporting such activities. We do not permit retaliation of any kind against any person who, in
good faith, reports any known or suspected improper activities pursuant to the Code of Business Conduct and Ethics.

Our Code of Business Conduct and Ethics also references disclosure controls and procedures required to be followed by all officers and
employees involved with the preparation of the company s SEC filings. These disclosure controls and procedures are designed to enhance the
accuracy and completeness of the company s SEC filings.

Communications with Directors. The board of directors has adopted procedures for stockholders and other interested parties to communicate
directly with our board, the non-management directors or any individual director by writing to any one of the independent directors in care of
our Secretary at 601 Poydras St., Suite 1900, New Orleans, LA 70130. Our company or the individual director that you contact will forward the
communication to the appropriate director. For more information regarding how to contact the members of our board, please visit our web site at
http://www.tdw.com/company/concerns.html.

Complaint Procedures for Accounting, Auditing and Financial Related Matters. The audit committee has established procedures for
receiving, reviewing and responding to complaints from any source regarding accounting, internal accounting controls and auditing matters. The
audit committee has also established procedures for the confidential, anonymous submission by employees of concerns regarding questionable
accounting or auditing matters. Interested parties may communicate such complaints by following the procedures described under the heading

Communications with Directors above. Employees may report such complaints by following the procedures outlined in the Code of Business
Conduct and Ethics and through other procedures communicated and available to them. We do not permit any retaliation of any kind against any
person who, in good faith, submits a complaint or concern under these procedures.

Majority Voting Policy. The board of directors has adopted a Majority Voting Policy. Any nominee for director in an uncontested election

who receives a greater number of withheld votes than for votes shall tender his or her resignation following certification of the stockholder vote.
The nominating and corporate governance committee is required to promptly consider the tendered resignation and recommend to the board of
directors whether to accept the tendered resignation. The board is required to act on the committee s recommendation within 90 days following
certification of the stockholder vote.

We will promptly publicly disclose the board of directors final decision and decision process in a current report on Form 8-K filed with the
Securities and Exchange Commission.

Executive Sessions of Independent Board Members. The non-management members of the board of directors meet each year in regularly
scheduled executive sessions. Additional executive sessions may be scheduled throughout the year by the non-management directors. The
company s lead director presides over these sessions.
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Annual Board Self-Assessments. The board of directors has instituted annual self-assessments of the board of directors, as well as the audit
committee, the compensation committee, the nominating and corporate governance committee and the finance and investment committee, to
assist in determining whether the board of directors and its committees are functioning effectively. In fiscal 2008, the board and each of its
committees completed self-evaluations and reviewed and discussed the results. The nominating and corporate governance committee oversees
this evaluation process.

Board Committee Charters. The board of directors has adopted written charters for the audit committee, the compensation committee, the
nominating and corporate governance committee and the finance and investment committee. Each committee reviews and evaluates its charter at
least annually and recommends any proposed changes to the board of directors for approval.

Availability of Corporate Governance Materials. You may access all committee charters, our Corporate Governance Policy, our Code of
Business Conduct and Ethics, our Majority Voting Policy (which is contained in our Corporate Governance Policy) and other corporate
governance materials through the Governance page of our website at http://www.tdw.com. You also may receive printed copies without charge
by writing to us at: 601 Poydras St., Suite 1900, New Orleans, LA 70130, Attention: Secretary.

INVOLVEMENT IN CERTAIN LEGAL PROCEEDINGS

The company and its chief financial officer, J. Keith Lousteau, entered into a formal settlement with the Securities and Exchange Commission
(the Commission ) on September 27, 2007, bringing to a conclusion the informal inquiry by the Miami office of the Commission into an
approximate $26.5 million impairment charge recognized by the company at the end of its 2004 fiscal year.

In connection with the settlement, the Commission issued a cease and desist order that had been negotiated between the company, Mr. Lousteau,
and the enforcement staff of the Miami office. Neither the company nor Mr. Lousteau admitted nor denied the findings of the Commission set
forth in the order; however, the order requires the company and Mr. Lousteau to cease and desist from committing or causing any current or
future violation of the statutes and regulations listed below. The company was found by the Commission, for certain reporting periods preceding
the fiscal year ended March 31, 2004, not to have (i) performed proper impairment analysis on certain of its supply vessels in the Gulf of
Mexico, (ii) reviewed properly its depreciation estimates related to such vessels, (iii) disclosed fully and accurately in certain of its public filings
the inactive status of certain of the vessels, or (iv) maintained adequate internal controls to assure a proper impairment analysis of its Gulf of
Mexico fleets. By reason of these findings, the order cited the company for violating Sections 13(a) and 13(b)(2)(B) of the Securities and
Exchange Act of 1934 and Rules 12b-20, 13a-1 and 13a-13 thereunder, and Mr. Lousteau was cited for causing the company to violate these
statutes and regulations. The order also cited Mr. Lousteau for improperly signing Sarbanes-Oxley civil certifications for the fiscal year ended
March 31, 2003 and for fiscal quarters beginning with the quarter ended September 30, 2002 and ending December 31, 2003.

The cease and desist order does not require the company to restate any of its historical financial statements or pay any fines or penalties, impose
any other sanctions on the company or Mr. Lousteau, or impose any prospective or forward-looking compliance or supervisory measures on the
company. Additional information related to the settlement is included in our Annual Report on Form 10-K for the fiscal year ended March 31,
2008.
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ELECTION OF DIRECTORS
(PROPOSAL 1)

At the 2006 Annual Meeting, the stockholders approved an amendment to the company s amended and restated bylaws to eliminate our classified
board and to provide for the annual election of directors. The amendment calls for the gradual implementation of annual elections, with
previously elected directors continuing to serve their full year term, but with any directors elected at or after the 2007 Annual Meeting being
elected for a one year term.

It is intended that the proxies solicited hereby will be voted FOR the election of each of the nominees. In the event any nominee is not a
candidate when the election occurs, it is intended that the proxies will be voted for the election of the other nominees and may be voted for any
substitute nominee. Our board has no reason to believe that any nominee will not be a candidate or, if elected, will be unable or unwilling to
serve as a director. In no event, however, will the proxies be voted for a greater number of persons than the number of nominees named.

Nominees for Director
Nominees for election at this meeting to terms expiring in 2009:

M. Jay Allison, 52, President and Chief Executive Officer of Comstock Resources, Inc. since 1988, Chairman of the Board of Directors of
Comstock Resources, Inc. since 1997, Director of Comstock Resources, Inc. since 1987; Chairman of the Board of Directors of Bois d Arc
Energy, Inc.; Former Regent of Baylor University; Member of the Advisory Board of the Salvation Army in Dallas, Texas; President of Legacy
Christian Academy, Frisco, Texas, since 2001. Director since 2006.

James C. Day, 65, retired Chairman of the Board and former Chief Executive Officer of Noble Corporation; Former Director of Offshore
Energy Center, Global Industries, Ltd., Noble Energy, Sarkeys Energy Center at the University of Oklahoma, the National Safety Council, the
American Petroleum Institute (API), the Houston YMCA, Boys & Girls Country and The Sam Houston Area Boy Scouts of America; Former
Chairman of the National Ocean Industry Association (NOIA) and International Association of Drilling Contractors (IADC); Former Member of
the Independent Petroleum Association of America (IPAA), the Society of Petroleum Engineers, Inc. (SPE) and the American Bureau of
Shipping (ABS). Director since 2007.

Richard T. du Moulin, 61, President of Intrepid Shipping LLC since 2002; Chairman and CEO of Marine Transport Corporation, 1998-2002;
Director of Teekay Tankers and Globe Wireless; Member of the Board of Trustees and Chairman of the Development Committee of Seamens
Church Institute; Trustee of Storm Trysail Club, New York Yacht Club and Friends of Georgetown Sailing. Director since 2003.

J. Wayne Leonard, 57, Chief Executive Officer and Director of Entergy Corporation (public utility) since 1999. Director since 2003.

Richard A. Pattarozzi, 65, former Vice President of Shell Oil Company E&P; President and Chief Executive Officer of Shell Deepwater
Development, Inc. and Shell Deepwater Production, Inc; Director of Global Industries, Inc., Stone Energy, Inc., Superior Energy Services, Inc.
and FMC Technologies, Inc; Secretary and Member of the Board of Trustees of the National WWII Museum. Director since 2001.

Nicholas Sutton, 63, Chairman and Chief Executive Officer of Resolute Natural Resources Company (and affiliated entities); Director of the St.
Francis Hospital Foundation in San Francisco; Former Director of HS Resources, Inc., Kerr-McGee Corporation, Colorado Oil & Gas
Association and the Association Board of the San Francisco Bay Area YMCA. Director since 2006.
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Cindy B. Taylor, 46, President and Chief Executive Officer of Oil States International, Inc. since April 2007; Director of Oil States
International, Inc. and Global Industries, Ltd. Director since January 2008.

Dean E. Taylor, 59, Chairman since July 2003, Chief Executive Officer since March 2002, and President since October 2001; Executive Vice
President, 2000-2001, Senior Vice President, 1998-2000. Director of Whitney Holding Corporation and the American Bureau of Shipping;
United Way Campaign Cabinet Member, Greater New Orleans United Way, 2006-2007, 2007-2008. Director since 2001.

Jack E. Thompson, 58, Management Consultant since December 2001; Vice Chairman of Barrick Gold Corp. (gold mining), 2001 to 2005;
Chairman and CEO of Homestake Mining Co., 1994 to 2001; Director of Century Aluminum Co; Advisory Board Member of Resource Capital
Funds III and IV since 2002; Former Director of Phelps Dodge Corp., Stillwater Mining Co., Barrick Gold Corp., Rinker Group, Ltd. and
Homestake Mining Co. Director since 2005.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR EACH OF THE NINE NOMINEES FOR DIRECTOR
LISTED ABOVE.

Continuing Directors
Class III Directors whose terms continue until 2009:

Jon C. Madonna, 65, formerly Chairman of DigitalThink, Inc. (e-commerce company), 2002-2004, previously President and Chief Operating
Officer since January 2002; President and Chief Executive Officer of Carlson Wagonlit Travel, 1999-2000; Vice Chairman of Travelers Group,
1997-1998; Chairman and Chief Executive Officer of KPMG Peat Marwick, 1990-1996; Director of AT&T Corp., Freeport-McMoran Copper &
Gold Inc., and Jazz Technologies, Inc. Director since 1999.

William C. O Malley, 71, formerly Chairman, (1994-2003), President, (1994-2001), and Chief Executive Officer, (1994-2002) of the company;
prior thereto, served as Chairman of the Board and Chief Executive Officer of Sonat Offshore Drilling, Inc.; Director of Hibernia Corporation,
Plains Resources, and BE&K, Inc. Director since 1994.
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INDEPENDENCE OF DIRECTORS

The board of directors is currently composed of eleven directors, ten of whom the board has determined meet the New York Stock Exchange
definition of independence. In making this determination, the board evaluated responses to a questionnaire completed annually by each director
regarding relationships and possible conflicts of interest between each director, the company and management. In its review of director
independence, the board considered the commercial, industrial, banking, consulting, legal, accounting, charitable, and familial relationships any
director may have with the company or management. The standards relied upon by the board in affirmatively determining whether a director is
independent are comprised of those objective standards set forth in corporate governance listing standards of the New York Stock Exchange.
The board of directors, in applying these standards, has affirmatively determined that Messrs. Allison, Day, du Moulin, Leonard, Madonna,

O Malley, Pattarozzi, Sutton, and Thompson, and Ms. Taylor, are independent directors.
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BOARD OF DIRECTORS AND COMMITTEE COMPOSITION

Board of Directors. As of the date of this proxy statement, our board consists of eleven members. During fiscal 2008, our board held seven
meetings, and each of our directors attended 75% or more of the meetings of the board and of the committees on which they served. Our board
does not have a policy on attendance at annual meetings. Our board s practice is to schedule a board meeting on the same date as the annual
meeting to facilitate director attendance at the annual meeting. All of the board members who were serving as directors as of the date of the 2007
Annual Meeting attended the 2007 Annual Meeting.

During fiscal 2008, the non-management members of our board, which included Messrs. Allison, Day, du Moulin, Leonard, Madonna, O Malley,
Pattarozzi, Sutton, and Thompson and Ms. Taylor, met six times in executive session. Richard A. Pattarozzi served as lead director presiding

over these executive sessions. Each year, the board of directors appoints a new lead director immediately following the annual meeting to serve
during the next fiscal year.

Board Committees. Our board currently has, and appoints the members of, standing audit, compensation, nominating and corporate

governance, and finance and investment committees. Each of the board committees is comprised entirely of independent non-management

directors. Each of the board committees has a written charter approved by the board. The current charter for each committee is posted on the
Governance page of our website at http://www.tdw.com. The current members of our board committees are identified in the following table:

Board Committee

Nominating and

Finance
Corporate and

Audit Compensation Governance Investment
M. Jay Allison X X
James C. Day X X
Richard T. duMoulin Chairman X
J. Wayne Leonard X Chairman
Jon C. Madonna Chairman X
William C. O Malley X
Richard A. Pattarozzi X X
Nicholas Sutton X X
Cindy B. Taylor X X
Jack E. Thompson X Chairman

Audit Committee. The audit committee oversees:

the integrity of our financial statements, reports and other financial information;

the independent registered public accounting firm s qualifications and independence; and

the performance of our internal audit group and independent registered public accounting firm.
Among the audit committee s key responsibilities are to review with management and the independent registered public accounting firm our
audited financial statements, discuss with management and the independent registered public accounting firm the quality and adequacy of our
internal controls, discuss with the independent registered public accounting firm the quality and acceptability of the accounting principles
applied, appoint and retain the independent registered public accounting firm, and review and approve the scope and cost of audit and non-audit
services to be performed by the independent registered public accounting firm.

The audit committee is also responsible for preparing the audit committee report required by the rules of the SEC to be included in our annual
proxy statement.
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The audit committee met 13 times during fiscal 2008. The board has determined that each of Messrs. Madonna and Leonard qualify as an audit
committee financial expert , as defined by SEC rules. In connection with Mr. Madonna s appointment to the audit committee, the board
determined that his simultaneous service on more than three public company audit committees would not impair his ability to serve on the
company s audit committee.

Compensation Committee. The purpose of the compensation committee is to assist the board of directors in discharging the board s
responsibilities relating to:

overseeing our executive compensation program;

reviewing and approving corporate goals and objectives relevant to the compensation of our chief executive officer and determining
and approving the compensation of our chief executive officer;

consideration of all substantive elements of our total employee compensation package;

overseeing the administration of our executive compensation plans and programs; and

engaging in such other matters as may from time to time be specifically delegated to the committee by the board of directors.
The compensation committee is also responsible for preparing the compensation committee report required by the rules of the SEC to be
included in our annual proxy statement.

The compensation committee met five times during fiscal 2008. The committee reports to the board of directors on all compensation matters
regarding our executive officers and employees.

The Compensation Discussion and Analysis section of this proxy statement provides a discussion of the process the committee uses in
determining executive compensation.

Nominating and Corporate Governance Committee. The purpose of the nominating and corporate governance committee is to:

assist the board of directors by identifying individuals qualified to serve as directors of the company and recommending nominees to
the board;

monitor the composition of the board and its committees;

recommend to the board a set of corporate governance guidelines for the company;

oversee compliance with legal and regulatory requirements;

review dire