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UNITED STATES BANKRUPTCY COU&;

DISTRICT OF DELAWARE 23 2 |
(¥ §
o T
3

GULFMARK OFFSHORE, INC.,® |Case No.: 17-11125(KG)
DEBTOR

Hearing Date: June 26, 2017 at
10:00 am ET

Obj. Deadline: June 19, 2017
at 4:00 pm ET

HEARING LOCATION:
824 MARKET ST N

6™ FL., COURTROOM #3
WILMINGTON, DE 19801

OBJECTION OF JEFFREY L. BOYD & MAGDALENA L. BOYD TO
ADEQUACY OF PROPOSED DISCLOSURE STATEMENT FOR THE CHAPTER
11 PLAN OF GULFMARK OFFSHORE, INC., DATED MAY 17, 2017

Jeffrey L. and Magdalena L. Boyd as joint tenants (the

“Retail Noteholders” or “Objectors”), holders of 6.375%

senior notes due March 15, 2022 (See Exhibit A), are

collectively referred to as the “Senior Notes”) issued by

Gulfmark Offshore, Inc. hereby file this objection (the

1 The last four digits of the taxpayer identification number of Debtor is 6032
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“Objection”) to the Adequacy of Proposed Disclosure Statement

for the Chapter 11 Plan of GulfMark Offshore Inc., Dated May

17, 2017.
ARGUMENT
1. The Disclosure statement fails to explain terms in

fashion that is understandable to those Senior Noteholders
not represented by sophisticated bankruptcy advisors and
therefore does not meet the requirements of 11 U.S.C.

1125(a) .

2. Objector does not object to Rights Offering
Procedures or Backstop Agreement as stated in an e-mail
exchange with Debtor’s attorneys on June 14th, 2017. Objection
is limited to Disclosure Statement terms and valuation
issues. Objector did not understand that the opportunity to
correct errors in the Disclosure Statement was not afforded
by the agreement. Instead, it related to the procedures
regarding exercise, notification procedures of rights owners
via e-mail and need for hearing regarding those issues. Copy
of e-mails and agreements exchanged are attached at Exhibit

B.
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3. Disparate treatment of the same class of Note
Holders is clearly not allowed under 11 U.S.C. § 1123(a) (4)
without the consent of the same class of creditors within a
group. See In re Washington Mutﬁal, Inc., No. 08-12229 (MFW),
(Bankr. D. Del Jan 7, 2011), In re Combustion Eng’g, Inc.,
391 F.3d 190, 241, 248 (3d Cir. 2004), In Re Dana Cor., 412
B.R. 53 (S.D.N.Y. 2008). Objector accepts that disparate
treatment is allowed provided rights owners are notified of

rights under plan and bankruptcy law.

4. Objector states that he is a Certified Public
Accountant (gnlicensed) who spent well in excess of 50 hours
reviewing plan documents before believing he had an adequate
understanding of the plan to evaluate whether it met the
requirements of Sections 11 U.S.C. 1123(a) (4) and 1125(a).
Objector argues that this is an excessive amount of time and
that many Note Holders do not possess sufficient background
to understand terms of plan as currently drafted. See
highlighted portions of Seeking Alpha article regarding
potential misunderstandings with brokerage firm

responsibilities at Exhibit C.
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5. Debtor’s Disclosure Statement for Chapter 11 Plan
of Reorganization (D.I. 49, page 99 and 100 of 123) explains
that two rights offerings will be made. One in which all
investors can pa?ticipate (§1145 Plan) and the second, a
“4 (a) (2) Rights Plan” where only accredited investors can
participate. A third group (Ad-Hoec Group), who are
backstopping the rights offering and own the Senior Notes
(and are believed to be accredited investors) will receive
rights not exercised under the plan in addition to any rights
they possess under the §§1145 and 4 (a) (2) Rights Plans (D.I.

72, page 11 of 193).

6. Debtor’s Disclosure Statement for Chapter 11 Plan
of Reorganization (D.I. 49, page 15 of 123) indicates thét
investors participating in both rights offerings are
recovering 44% of par as compared to 27% for those not
participating in plan. Due to the acknowledged difference in
recovery, a carefully drafted disclosure statement with
summaries of terms is extremely important in order to assure
that all investors understand their rights and participate to
the extent that they view it to be in their best interests or
exercise their right to object to diséarate treatment under

11 U.s.C. 1123(a) (4).
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7. Plaintiff alleges that Proposed Disclosure
Statement dated May 17, 2017 (D.I. 49) does not provide non-
accredited investors with the same recovery rights as
accredited investors as they are not entitled to participate
in the 4(a) (2) rights offering. Thé initial plan provided no

recovery for the value derived from the 4 (a) (2) rights

offering.

8. Objector understands (and appreciates) that final
Proposed Disclosure will include an additional recovery for
non-accredited investors who participate in rights offering
which Debtor argues will fully reimburse non—accredited
investors for rights fhat they do not have under plan.
Objector disputes that the additional recovery is sufficient
to fully reimburse non-accredited investors who participate

in the plan.

9. Proposed disclosure statemént (D.I. 49) fails to
provide enough information to all Note Holders>regarding the
rights offering discount to enterprise value and essentially
requires a degree-in finance to calculate from the language
regarding what is being received. Objector estimates that the

discount is 42% of equity value (using Debtor’s proposed
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equity value). See Exhibit D. Debtor has indicated in

discussions with objector that the discount is 37%.

10. Objector also states that it is fairly easy to
draft a reasonable summary of plan provisions so that
investors typical of the holders of claims or interests of
the relevant class under §1125(a) can understand its

provisions.

11. Objector argues that the Disclosure Statement
(D.I. 49)is inadequate due to information it does not provide
as well as actually referencing and repeating erroneous
statements made in Declaration of Brian Fox (D.I. 8) that
will have practical effect of misleading Senior Noteholders,
particularly non-accredited investors with regard to (1)
recovery rights under bankruptcy law (2) the basic
organizational structure of the Debtor’s subsidiaries,
specifically, it ignores the South-east Asia segment in
multiple sections of the document and (3) misstates the

causes of the debtor’s bankruptcy.

12. Objector alleges that the Declaration of Brian Fox

(D.I. 8) contains material inaccuracies and should not be
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referenced in the Proposed Disclosure Statement (D.I. 49 at

Page 19 of 123) without correction of errors.

13. Exhibit C of Brian J. Fox declaration (D.I. 8)
lists 46 ships rathér.than the actual 66 owned by company.
Said listing fails to include any ships operating in the
South-East Asia segment as determined by Objector via review
of docﬁments filed with the Securities and Exchange
Commission and other publicly available information.
Objector’s lisfing key entities of Debtor and of ships is

attached at Exhibit E.

14. The Declaration of Mr. Fox (D.I. 8) would have one
believe that the bankruptcy of the debtor is the result of
events beyond debtor’s control but the fact is that the
debtor’s management méde the decision to overinvest in the
operation of Offshore Support Vessels with significant debt
rather than equity. Further they did so ih a fashionbthat
played a significant role in their having to file bankruptcy.
World-wide, most OSV compahies have successfully weathered
the storm tb date although mostihave had to work with lenders
to do so. A list of competitors by Operating Segment and

their status is at Exhibit F.
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15. Debtor’s enterprise value calculation prepared by
Evercore Group LLC (D.I. 49, page 73-76 of 123) is vague and
literally provides no information on vital assumptions
necessary to calculate value of ships, discount rate used in

calculating cash flows, comparable company valuations or even

_support the position that there is actually value to be

derived from remaining as an on-going business rather than
liquidating. Further it specifically mentions that it was
directed by Debtor to not independently audit or verify such
information, nor did it seek or perform an independent
appraisal of the assets or liabilities of the Reorganized

debtor.

16. 1In reviewing the work of Evercore Group LLC, as
part of a Bankruptcy Examination Report for Ceasars
Entertainment Operating Company (Caesars), Inc. the Hon. A.
Benjamin Goldgar indicated its valuatién for an intercompany
transaction where values were critical in apportioning value
were off by a minimum of 121% as a result several factors
including (1) not using most recent projections for revenue,
(2) using erroneous EBITDA figures, (3) not considering
revenues associated with new projects but using the expenses

despite having analysis indicating the results and (4)
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reflecting management preferences in calculations despite

evidence to the contrary. See Exhibit G.

17. Evercore used projections from Debtor created
solely for the purpose of securing a fairness opinion.
According to the Caesars Bankruptcy Examination Report
(portions at Exhibit G) such a practice should generally

speaking not be used.

18. Evercore incorrectly states that GAAP is based on
historical costs and thus seems to be unfamiliar with basic
accounting procedures for long-lived assets or alternatively
is not aware that GulfMark Offshore has recorded hundreds of
millions of dollars in asset impairments. See Exhibit H

regarding asset impairments.

19. Plaintiff alleges that the firm of Evercore does
not have the internal controls necessary to prepare an
accurate enterprise value calculation and has not remedied
the problems identified in Caesars bankruptcy examination

report.
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20. Plaintiff alleges that Evercore is being
compensated in part based on the success in placing the
rights offering that is designed to shift value from retail
investors to wealthy accredited investors. Such a factor
undermines the independence of Evercore as the likelihood of
success increases the more the enterprise value is
understated. Note that objector has given up right to object
to backstop agreement but has not given up right to object to

valuation.

21. Proposed Liquidation Analysis contained in
disclosure statement (D.I. 49, page 118—123) believed to have
been prepared by Brian J. Fox of Alverez and Marsal rather
than an independent party or an investment bank contains
material factual errors and assumptions that result in a

fatally flawed calculation.

22. Proposed liquidation analysis (D;I. 49, page 118-
123) assumes that all vessels, including those currently
operating under favorable charters and operated by entities
not in bankruptcy or in financial distress with

administrative support staff in place at various locations
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around the world to support operations and compliance with

laws would be taken out of service and put into storage.

23. Under the authority of 11 U.S.C. §721 the trustee
would certainly request the court’s permission to operate the
businesses for a limited period of time until an orderly sale
could take place in order to realize value from favorable
contracts that are in place, avoid the need to pay severance
to employees, pay costs associated with placing vessels in
- storage and allowing potential buyers to avoid incurring
reactivation costs. Debtor has provided no information
supporting the assumption that trustee would decide to “shut-

the-fleet-down.”

24. Proposed liquidation analysis provides no real
detail on how estimatéd recoveries are determined but in
order to arrive at the projected 1% recovery for Note Holders
it is necessary to assume $40 million in wind down costs and
a sale of vessels at a 80% discount to appfaised value
provided contemporaneously with bankruptcy filing to the
Securities and Exchange Commission and a figure approximating

10% of original cost of vessels, a figure far less than the
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company has realized historically and realized in other

transactions. See Exhibit T.

25, Plaintiff alleges that the assumption of shutting
the fleet down was made in bad faith with the goal of
supporting an unreasonable liquidation value to support the
position that the plan provides a superior outcome for Note

Holders not participating in the plan.

267 Objector cites the preeminent article studying fire
sales of aircraft, another heavily cyclical industry subject
to boom and busts such as the shipping industry which found
that discounts to fair value during times of overall economic
distress for a particular industry where potential buyers are
capital constrained do exist. In such a situation,
opportunistic value investors pay a discount of 30% to the
average market price. See Do Asset Fire-Sales Exist?: An
Empirical Investigation of Commercial Aircraft Transactions,
Journal of Finance, Vol. 53, No. 3, June 1998, portions
reproduced at Exhibit J. Exhibit J also contains information
on recent vessel sales indicating that vessels are being

repurposed for other purposes such as fishing vessels.
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27. Objector cites potential buyers of assets in
Exhibit K as support for the position that while capital is
scarce in the 0OSV industry potential buyers do exist in the
form of active industry participants and opportunistic

investors.

28. ‘Objector ran alternative scenarios more in keeping
with past experience associated‘with forced sales associated
with distressed assets. Three hypothetical scenarios are
provided at Exhibit L. The scenarios provided are: (1) vessel
value required to equal the 27% being distributed to Retail
Noteholders under the plan (63% discount to Debtor’s
appraised wvalue), (2) vessel vélue required to equal the 52%
recovery offered by Debtor in November/December 2016 agd
rejected by Ad-Hoc group (49% discount to Debtor’s appraised _
value)and (3) expected result of 30% discount to appraised
value (referred to as Base Case) which results in 87%

recovery to Senior Noteholders.

29. Plaintiff alleges that Debtor has provided no
information that would indicate that it possesses going
concern value (aside from favorable contracts) and that

liquidation or selling company would not bé a superior

Page 13 of 17




Case 17-11125-KG Doc 155 Filed 06/19/17 Page 14 of 123

alternative to injection of capital that would act to prevent
consolidation of an industry and allow debtor to continue on

in the hope of a recovery.

30. Debtor’s CEO, Quintin V. Kneen has indicated that
consolidation is necessary for the industry to clear. See
video interview published February 8, 2017 by Riviera
Maritime Media Ltd. on Youtube at the Annual Offshore Support

Journal conference on the current state of the industry.

31. Debtor received a non-binding offer to purchase
company from Seacor Holdings in October 2016 (seé at Exhibit
M) that had it been consummated on proposed terms would have
provided a recovery superior to the 44% proposed as part of
Debtor’s Disclosure Statement for Chapter 11 Plan of

Reorganization (D.I. 49, page 15 of 123).

32. Debtor announced on November 23, 2016 that it has
secured a commitment for new debt/equity equal to $250
million, the proceeds of which were to tender for up to $300
million in Senior Notes for $500 per $1,000 par (subsequently
increased to $520) indicating Debtor believes fair value of

Senior Notes is at least 52% which is nearly double the 27%
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recovery proposed as part of Debtor’s Disclosure Statement

for Chapter 11 Plan of Reorganization (D.I. 49, page 15 of

123) for Note Holders not participating in rights offering

and significantly higher than the 44% for those electing to
participate. See Exhibit N for copies of press releases

associated with tender offer.

33. Plaintiff alleges existing capital structure is
fundamentally inefficient as it results in taxation of
foreign earnings upon repatriation which would essentially be
tax free if owned by entities located in jurisdictions such
as the United Kingdom or Bermuda. Given 35% U.S. Federal tax
rate, this is a significant competitive disadvantage relative
to international competitors and plaintiff alleges that it is
possible to restructure company in such a fashion thgt would

eliminate this disadvantage.

CONCLUSION

34. Objector does not pretend to know what the best
course of action is appropriate for debtors but a plan must
be materially accurate in order for investors to properly

evaluate whether to participate in the rights offering.
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35. Objector requests that any doubts in interpretation
of the agreement referenced in paragraph 2 between the
Debtor’s give the benefit of the doubt to Objector. This is
based on his status as an accountant rather than attorney
whose ownership is so‘small as to make hiring a bankruptcy

attorney to be impractical.

36. Objector requests that court reject the proposed
disclosure statement as it contains material errors that
effectively make the plan misleading and therefore does not

meet the requirements of the bankruptcy code.

37. Objector requests that court instruct Debtor that
any new proposed Disclosure Statement shall contain summarieé
of provisions that are understandable without assistance of
bankrﬁptcy professionals so that Retall Noteholders can make
informed decision as to whether they are willing to settle

for disparate treatment under 11 U.S.C. § 1123 (a) (4).

38. Objector requests that any Disclosure Statement
identifying different classes of debt (D.I. 49, page 15 of

123) reference specific CUSIP number and maturity date so

Page 16 of 17



Case 17-11125-KG Doc 155 Filed 06/19/17 Page 17 of 123

.‘ that Note Holders will be able to identify that they are

Class 5 creditors.

39. Objector requests that enterprise valuation be
adjusted to 87% recovery to note holders participating in
rights offering consistent with 30% discount to appraised

value provided by Debtor.

40. Granting such other and further relief in favor of
the Objector and other Retail Noteholders as the Court may

deem appropriate or just.

Dated: June 18, 2017
Verona, Wisconsin

JEFFREY' L. pa’oyb'

Senior Noteholder

104 Edward St.

Verona, WI 53593
Telephone:(608)239—9719
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EXHIBITS LISTING

Objector’s Proof of Ownership .......coocceviiiiiiiie e Exhibit A
Agreement with Debtor’s AttOrnNeys ........ccovvveiiiiiiiiiiieee e Exhibit B
Article on GulfMark Bankruptcy........ccoooveiiieiiieie e, Exhibit C
Rights Offering Discount Calculation ..........ccccooivviiiiiiiie e, Exhibit D
Objector’s List of Debtor’s Vessels & Key Entities .........cccccociieieiinnnn. Exhibit E
CoMPELItOrs STAtUS ...vveeiiiiiiiiiiii et e Exhibit F
Caesars Examiner Report Pertaining to Evercore..........cccccovvveveveennin. Exhibit G
GAAP Impairment Article ... Exhibit H
Analysis of 1% Recovery Scenario Presented by Debtor ............c.......... Exhibit |
Fire Sale ANalYSiS .ooovveiiiiiiiii e, Exhibit J
Potential Buyers of ASSETS .....coooiiiiiiiiiiie e Exhibit K
Other Liquidation SCENAriOS ......ccccviiiieeeiiiiie e Exhibit L
Seacor Non-Binding Offer to Purchase .........ccccccvviiiiiiiiiiiiec i, Exhibit M
GulfMark Offshore Tender Offer For Senior Notes ...........ccccveervvrennee, Exhibit N

Five Years of Financial Data for Debtor.........ooovveeoieeeeee e, Exhibit O
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EXHIBIT A

OBJECTORS PROOF OF OWNERSHIP

Portion of Charles Schwab Statement Showing Ownership ........ccccoeeiieinenns
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investment Detail - Fixed Income

Par
Corporate Bonds Units Purchased
GULFMARK OFFSHO 100,000.0000
6.375%22 « e sy
DUE O3M 582 100.000.0000
CALLABLE G3/15118 AT
102.12500

CUSIP: 402620AG4
MOODY'S: WR  S&P:NR

Schwab One® Account of
JEFFREY L BOYD &
MAGDALENA L BOYD JT TEN

uﬂmmﬁw Price Marke! Value

Cost Per Unit Cost Basis
40,7500 40,750.00
41,1250 T 4112500

Account Number

Statement Period
May 1-31, 2017
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EXHIBITB .

AGREEMENT TO PROCEDURES

E-mail Exchange Between Objector & Debtor’s Attorneys...........coevveeeen. 2-3
4(2)(2) Rights Offering Procedures................ccccccc.oo e 4-16
1145 Rights Offering Procedures ..o 17-30
Redline Version of OFAer ........ooiieiiieiee e s 31-40
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' ’ | Gmail Jeff Boyd <jeffboyd61@gmail.com>

QulfMark: Resolution of Objections

6 messages

Funk, Brenda <brenda.funk@weil.com> » Wed, Jun 14, 2017 at 6:44 PM
To: Jeff Boyd <jeffboyd61@gmail.com>

Cc: "Guy, Ray" <Ray.Guy@weil.com>, "Berkovich, Ronit" <Ronit.Berkovich@weil.com>, "Hoehne, Debora"
<Debora.Hoehne@weil.com>

Jeff,

Thank you for your time today working with Ray and me to resclve a few of your objections. This email is to summarize
our resolutions so that we can represent to the Court that your objections to the Backstop Agreement and the Rights
Offering Procedures set for hearing on Friday have been resolved and, accordingly, there is no need for a hearing. As we
discussed, you have informed us -of three objections to the Backstop Agreement and Rights Offering Procedures: first, the
difference in the ability of accredited investors and non-accredited investors to participate in the Rights Offering; second,
the amount of the proposed Backstop Commitment Fee; and third, the length of time for noteholders to subscribe to the
Rights Offerings.

Piease confirm that these are your only objections to the Backstop Agreement and the Rights Offerings Procedures and
that you have agreed to withdraw these objections, with prejudice (meaning that you can’t raise these again at a later stage
in the process), and, in exchange, GulfMark will agree as follows: :

1. When the Rights Offering commences, we will instruct Prime Clerk to work with Broadridge and other nominees to
email the Rights Offering Procedures and forms to customers that have elected to receive communications via email.

2. As indicated in the revisions to the Plan of Reorganization we sent to you, GulfMark will make an additional
distribution under the Plan to certain unaccredited investor noteholders that make certain certifications to GulfMark,
including that they-are unable to participate in the 4(a)(2) Rights Offering because they are not accredited investors and
that they have fully subscribed to the 1145 Rights Offering. You, GulfMark and all other parties in the case reserve all
rights with respect to the calculation of the value of the proposed additional distribution, and you have preserved and may
raise your objection to the valuation issues at the hearing on the Disclosure Statement scheduled for June 26th.

We have attached a revised order approving the Backstop Agreement and Rights Offerings Procedures. We also have
attached the revised procedures for your reference. As soon as we have your confirmation of the above, we will file a
notice with the Court that your objections with respect to the matters set for hearing on Friday have been resolved and we
will cancel the hearing.

Please let me know if we need to discuss further. Again, thank you for your time and your efforts.

Best regards,

Brenda
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Brenda Funk

Weil, Gotshal & Manges LLP
‘700 Louisiana, Suite 1700

Houston, TX 77002-2755

brenda funk@weil.com

+1 713 546 5185 Direct
+1713 224 9511 Fax

The information contained in this email message is intended only for use of the individual or entity named above. If the
reader of this message is not the intended recipient, or the employee or agent responsible to deliver it to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this communication is strictly prohibited.
If you have received this communication in error, please immediately notify us by email, postmaster@weil.com, and
destroy the original message. Thank you.

3 attachments
GulfMark - 4(a)(2) Rights Offering Procedures.docx (Approval Version)-96....doc
" 135K
""" a GulfMark - 1145 Rights Offering Procedures.docx (Approval Version)-96147....docx
~ 58K

@ Redline - 96171801-v1 and 96171801-v3.docx
44K

Jeff Boyd <jeffboyd61@gmail.com> Wed, Jun 14, 2017 at 7:27 PM
To: "Funk, Brenda" <brenda.funk@weil.com>

As this is consistent with our discussion | agree.
[Quoted text hidden]

Funk, Brenda <brenda.funk@weil.com> Wed, Jun 14, 2017 at 7:34 PM
To: Jeff Boyd <jeffboyd61@gmail.com>
Cc: "Guy, Ray" <Ray.Guy@weil.com>

Jeff,
Thank you.

Brenda Funk
(713) 546-5165

[Quoted text hidden]
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GULFMARK OFFSHORE, INC. (THE “COMPANY”)

4(a)(2) RIGHTS OFFERING PROCEDURES

Each of the 4(a)(2) Rights Offering Securities (as defined below) is being distributed
and issued by the Debtor without registration under the Securities Act of 1933, as
amended (the “Securities Act”)!, in reliance upon the exemption provided by Section
4(a)(2) thereof and/or Regulation D promulgated thereunder. None of the 4(a)(2)
Subscription Rights (as defined below) or the 4(a)(2) Rights Offering Securities
issuable upon exercise of such rights distributed pursuant to these 4(a)(2) Rights
Offering Procedures have been or will be registered under the Securities Act, nor any
state or local law requiring registration for the offer and sale of a security.

The 4(a)(2) Subscription Rights are not detachable from the Notes or the allowed
Unsecured Notes Claim(s) and may not be sold, transferred, assigned, pledged,
hypothecated, participated, donated or otherwise encumbered or disposed of, directly
or indirectly (including through derivatives, options, swaps, forward sales or other
transactions in which any person receives the right to own or acquire any current or
future interest in the 4(a)(2) Subscription Rights, the 4(a)(2) Rights Offering Shares or
the 4(a)(2) Rights Offering Warrants) (each of the above, a “Transfer”). If the Notes
or any portion of an allowed Unsecured Notes Claim(s) is or has been Transferred
after the Record Date by a 4(a)(2) Eligible Holder, the corresponding 4(a)(2)
Subscription Rights will be cancelled automatically, and neither such 4(a)(2) Eligible
Holder nor the transferee of such allowed Unsecured Notes Claim(s) will receive any
4(a)(2) Rights Offering Securities in connection with such transferred Notes or allowed
Unsecured Notes Claim(s).

The Disclosure Statement (as defined below) has previously been distributed in
connection with the Debtor’s solicitation of votes to accept or reject the Plan (as
defined below) and that document sets forth important information, including risk
factors, that should be carefully read and considered by each 4(a)(2) Eligible Holder
(as defined below) prior to making a decision to participate in the 4(a)(2) Rights
Offering. Additional copies of the Disclosure Statement are available upon request
from Prime Clerk LLC (the “Rights Offering Subscription Agent”).

None of the 4(a)(2) Rights Offering Securities has been registered under the Securities
Act, nor any state or local law requiring registration for the offer or sale of a security,
and no 4(a)(2) Rights Offering Securities may be sold or Transferred absent
registration under the Securities Act or pursuant to an exemption from registration
under the Securities Act.

1 Terms used and not defined herein shall have the meaning assigned to them in the Chapter
11 Plan of Reorganization of GulfMark Offshore, Inc. (as may be amended, modified, or
supplemented from time to time, the “Plan”).

1

#4812-6928-9287v3
WEIL:\96147251\5\51067.0003
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Subscription Right, and each book entry position or certificate issued in exchange for
or upon the Transfer, sale or assignment of any such 4(a)(2) Rights Offering Security,
shall be deemed to contain or be stamped or otherwise imprinted with, as applicable, a
legend in substantially the following form:

. Each of the 4(a)(2) Rights Offering Securities issued upon exercise of a 4(a)(2)

“THE SECURITIES REPRESENTED. BY THIS CERTIFICATE WERE
ORIGINALLY ISSUED ON [ISSUANCE DATE], HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR ANY
.| OTHER APPLICABLE STATE SECURITIES LAWS, AND MAY NOT BE SOLD
OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE ACT OR AN AVAILABLE EXEPMPTION FROM
REGISTRATION THEREUNDER.”

Certain persons who are not Accredited Investors will have the option to receive
Additional Non-Accredited Investor Consideration (as defined herein) as consideration
for the value of the 4(a)(2) Subscription Rights that they cannot exercise and should
carefully read Section 12 of these 4(a)(2) Rights Offering Procedures.

The 4(a)(2) Rights Offering is being conducted by the Company on behalf of the .
reorganized Company in good faith and in compliance with the Bankruptcy Code. In
accordance with Section 1125(e) of the Bankruptcy Code, a debtor or any of its agents
that participate, in good faith and in compliance with the applicable provisions of the
. Bankruptcy Code, in the offer, issuance, sale, or purchase of a security, offered or sold

under the plan of the debtor, of an affiliate participating in a joint plan with the
debtor, or of a newly organized successor to the debtor under the plan, is not liable, on
account of such participation, for violation of any applicable law, rule, or regulation
governing the offer, issuance, sale or purchase of securities.
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4(a)(2) Eligible Holders should note the following times relating to the 4(a)(2) Rights Offering:

Date : Calendar Date Event :

Record Date .................. [e], 2017 The date fixed by the Company for the
determination of the holders eligible to
participate in the 4(a)(2) Rights Offering.

Subscription [e], 2017 Commencement of the 4(a)(2) Rights

Commencement Date ......

Subscription Expiration [e p.m.] [New
Deadline ..................... York City time]
on [e], 2017>

Offering.

The deadline for 4(a)(2) Eligible Holders
to subscribe for 4(a)(2) Rights Offering
Securities. A 4(a)(2) Eligible Holder’s
applicable 4(a)(2) Beneficial Holder
Subscription Form(s) (with accompanying
IRS Form W-9 or appropriate IRS Form
W-8, as applicable, and Requisite
Documentation (as defined below)) must
be received by the 4(a)(2) Eligible-
Holder’s Nominee (as defined below) in
sufficient time to allow such Nominee to
deliver the Master 4(a)(2) Subscription
Form to the Rights Offering Subscription
Agent by the Subscription Expiration
Deadline.

4(a)(2) Eligible Holders who are not -
Commitment Parties must deliver the
aggregate Purchase Price (as defined

below) by the Subscription Expiration
Deadline.

4(a)(2) Eligible Holders who are
Commitment Parties must deliver the
aggregate Purchase Price no later than the
deadline specified in the Funding Notice
(as defined below) in accordance with the
terms of the Backstop Commitment
Agreement (the “GulfMark Backstop
Agreement”).

215 BD:s after the Subscription Commencement Date.
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To 4(a)(2) Eligible Holders and Nominees of 4(a)(2) Eligible Holders:

On May 17, 2017, the Debtor filed the Plan with the United States Bankruptcy Court
for the District of Delaware, and the Disclosure Statement for the Chapter 11 Plan of
Reorganization of GulfMark Offshore, Inc. (as may be amended from time to time in
accordance with its terms, the “Disclosure Statement”). Pursuant to the Plan, each holder of an
allowed Unsecured Notes Claim as of the Record Date that is an “accredited investor” (as
defined in Rule 501(a) promulgated under Regulation D under the Securities Act) (an
“Accredited Investor”) and that is acquiring the 4(a)(2) Rights Offering Securities for its own
account (a “4(a)(2) Eligible Holder”) has a right to participate in the 4(a)(2) Rights Offering in
accordance with the terms and conditions of these 4(a)(2) Rights Offering Procedures. Only
holders of allowed Unsecured Notes Claims that timely and validly complete and return the
Accredited Investor Questionnaire included as Exhibit A to the 4(a)(2) Beneficial Holder
Subscription Form may participate in the 4(a)(2) Rights Offering of the 4(a)(2) Rights
Offering Securities.

Pursuant to the Plan, each 4(a)(2) Eligible Holder that has timely and validly completed
and returned the Accredited Investor Questionnaire to its Nominee in advance of the
Subscription Expiration Deadline is entitled to rights to subscribe for its pro rata portion of the
4(a)(2) Rights Offering of those certain shares of Class A common stock issued by the
reorganized Company (the “4(a)(2) Rights Offering Shares™), or to ensure compliance with the
Jones Act (as discussed below and in the Disclosure Statement and Plan), warrants in lieu of
such 4(a)(2) Rights Offering Shares (the “4(a)(2) Rights Offering Warrants,” together with the
4(a)(2) Rights Offering Shares, the “4(a)(2) Rights Offering Securities), in an aggregate
amount of $[e], provided that it timely and properly executes and delivers its applicable 4(a)(2)
Beneficial Holder Subscription Form(s) (with accompanying IRS Form W-9 or appropriate IRS
Form W-8, as applicable, and Requisite Documentation) to its Nominee in advance of the
Subscription Expiration Deadline. Each such Nominee will receive a Master 4(a)(2)
Subscription Form which it shall use to summarize the 4(a)(2) Subscription Rights exercised by
each 4(a)(2) Eligible Holder that timely returns the applicable properly filled out 4(a)(2)
Beneficial Holder Subscription Form(s) to such Nominee. 4(a)(2) Beneficial Holder
Subscription Forms should not be returned directly to the Rights Offering Subscription Agent
because no beneficial holders hold their Unsecured Notes Claim directly on the books of the
indenture trustee.

Please note that all 4(a)(2) Beneficial Holder Subscription Forms (with accompanying
IRS Form W-9 or appropriate IRS Form W-8, as applicable, Requisite Documentation and
Accredited Investor Questionnaire) must be returned to the applicable Nominee in sufficient
time to allow such Nominee to process and deliver the Master 4(a)(2) Subscription Form and
copies of all 4(a)(2) Beneficial Holder Subscription Forms, and the accompanying IRS Forms,
Requisite Documentation and Accredited Investor Questionnaires prior to the Subscription
Expiration Deadline. To the extent of any discrepancy between the Master 4(a)(2) Subscription
Form and the 4(a)(2) Beneficial Holder Subscription Form(s) regarding the 4(a)(2) Eligible
Holder’s principal amount, the Master 4(a)(2) Subscription Form shall govern. While the
amount of time necessary for a Nominee to process and deliver the Master 4(a)(2) Subscription
Form to the Rights Offering Subscription Agent will vary from Nominee to Nominee, 4(a)(2)
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Eligible Holders are urged to consult with their Nominees to determine the necessary deadline
to return their 4(a)(2) Beneficial Holder Subscription Forms. Failure to submit such 4(a)(2)
Beneficial Holder Subscription Forms on a timely basis will result in forfeiture of a 4(a)(2)
Eligible Holder’s rights to participate in the 4(a)(2) Rights Offering. None of the Company, the
Rights Offering Subscription Agent or any of the Commitment Parties will have any liability
for any such failure.

No 4(a)(2) Eligible Holder shall be entitled to participate in the 4(a)(2) Rights Offering
unless the aggregate Purchase Price (as defined below) for the 4(a)(2) Rights Offering
Securities it subscribes for is received by. the Rights Offering Subscription Agent (i) in the case
of a 4(a)(2) Eligible Holder that is not a Commitment Party, by the Subscription Expiration
Deadline, and (ii) in the case of a 4(a)(2) Eligible Holder that is a Commitment Party, no later
than the deadline specified in a written notice (a “Funding Notice™) delivered by or on behalf
of the Debtor to the Commitment Parties in accordance with Section 2.4 of the GulfMark
Backstop Agreement (the “Backstop Funding Deadline”), provided that the Commitment
Parties may deposit their aggregate Purchase Price in the Subscription Account (as defined
below), in accordance with the terms of the GulfMark Backstop Agreement. No interest is
payable on any advanced funding of the Purchase Price. If the 4(a)(2) Rights Offering is
terminated for any reason, the aggregate Purchase Price previously received by the Rights
Offering Subscription Agent will be returned to 4(a)(2) Eligible Holders as provided in Section
6 hereof. No interest will be paid on any returned Purchase Price. Any 4(a)(2) Eligible Holder
who is not a Commitment Party submitting payment via its Nominee must coordinate such
payment with its Nominee in sufficient time to allow the Nominee to forward such payment to
the Rights Offering Subscription Agent by the Subscription Expiration Deadline.

Jones Act Limitations

Certain of the Debtor’s operations are conducted in the U.S. coastwise trade and are
governed by the U.S. citizenship and cabotage laws principally contained in 46 U.S.C. §
50501(a), (b) and (d) and 46 U.S.C. Chapters 121 and 551 and known collectively as the “Jones
Act” and any successor statutes thereto, together with the rules and regulations promulgated
thereunder by the U.S. Coast Guard and the U.S. Maritime Administration and their practices
enforcing, administering, and interpreting such laws, statutes, rules, and regulations, in each
case as amended or supplemented from time to time. The Jones Act restricts waterborne
transportation of goods and passengers between points in the United States to vessels owned
and controlled by “citizens of the United States” within the meaning of the Jones Act (such a
person, a “U.S. Citizen”). The Debtor could lose its privilege of owning and operating vessels
in the Jones Act trade if non-U.S. Citizens were to own or control, in the aggregate, more than
25% of any class or series of the equity interests in the Company. Furthermore, to comply with
the Jones Act, the Company’s Certificate of Incorporation will provide that non-U.S. Citizens in
the aggregate may not own more than 24% of the Common Shares to be issued and outstanding
as of the Effective Date. Therefore, in order to ensure that at least 76% of the Company’s
equity interests will be owned by U.S. Citizens, the allocation of 4(a)(2) Rights Offering Shares
and 4(a)(2) Rights Offering Warrants will be determined by the priority order set forth in the
Plan such that 4(a)(2) Rights Offering Warrants will be issued in lieu of 4(a)(2) Rights Offering
Shares to non-U.S. Citizens to ensure compliance with the Jones Act.

5
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. In all cases, an Eligible Holder (or its Nominee on behalf of such Eligible Holder or any
designee, as applicable) that provides an Affidavit of United States Citizenship (the “ Affidavit of
Citizenship”) in the form provided with these 4(a)(2) Rights Offering Procedures and any other
documentation as the Company deems advisable to fulfill the purpose or implement the
provisions of its Certificate of Incorporation in order to maintain compliance with the Jones Act
(the “Requisite Documentation”) and that is determined by the Company in its reasonable
discretion to be a U.S. Citizen shall receive 4(a)(2) Rights Offering Shares as set forth in the
Disclosure Statement and Plan; provided, that the Company may in its reasonable discretion, in
consultation with the Requisite Commitment Parties, request a bring-down confirmation of an
Affidavit of Citizenship from an Eligible Holder whose original Affidavit of Citizenship was not
executed within the thirty (30) calendar days immediately preceding the request. The maximum
aggregate percentage of 4(a)(2) Rights Offering Shares that will be issued to non-U.S. Citizens,
and any Persons that fail to deliver the Requisite Documentation, pursuant to the allocation set
forth in the Plan shall be 24%.

In order to participate in the 4(a)(2) Rights Offering, a 4(a)(2) Eligible Holder (or its
Nominee) must complete all of the steps outlined below. If all of the steps outlined below
are not completed by the Subscription Expiration Deadline or the Backstop Funding
Deadline, as applicable, a 4(a)(2) Eligible Holder shall be deemed to have forever and
irrevocably relinquished and waived its right to participate in the 4(a)(2) Rights Offering.

1. 4(a)(2) Rights Offering

. 4(a)(2) Eligible Holders have the right, but not the obligation, to participate in the 4(a)(2)
Rights Offering. 4(a)(2) Eligible Holders shall receive rights to subscribe for their pro rata
portion of the 4(a)(2) Rights Offering Securities.

Subject to the terms and conditions set forth in the Plan and these 4(a)(2) Rights Offering
Procedures, each 4(a)(2) Eligible Holder is entitled to subscribe for up to [e] 4(a)(2) Rights
Offering Shares per $1,000 of Principal Amount of the 6.375% Unsecured Notes due 2022. To
ensure that the Company remains a U.S. Citizen in compliance with the Jones Act, as discussed
above, 4(a)(2) Rights Offering Warrants may be issued in lieu of 4(a)(2) Rights Offering Shares,
based on the priority order set forth in the Plan. Subscriptions will be made at a purchase price of
$[e] per 4(a)(2) Rights Offering Share (the “4(a)(2) Rights Offering Common Share Purchase
Price”) and a purchase price of $[e] per 4(a)(2) Rights Offering Warrant (the “4(a)(2) Rights
Offering Warrant Purchase Price,” and together with the 4(a)(2) Rights Offering Common Share
Purchase Price, the “Purchase Price”). Only holders of allowed Unsecured Notes Claims that are
4(a)(2) Eligible Holders that complete the Accredited Investor Questionnaire included as Exhibit
A to the 4(a)(2) Beneficial Holder Subscription Form(s) may participate in the 4(a)(2) Rights
Offering. .

There will be no over-subscription privilege in the 4(a)(2) Rights Offering. Any 4(a)(2)

Rights Offering Shares that are unsubscribed by the 4(a)(2) Eligible Holders entitled thereto will

not be offered to other 4(a)(2) Eligible Holders but will be purchased by the applicable

. Commitment Parties in accordance with the GulfMark Backstop Agreement. Subject to the terms
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and conditions of the GulfMark Backstop Agreement, each Commitment Party has agreed to
purchase (on a several and not joint basis) a certain portion of the Unsubscribed Securities.

SUBJECT TO THE TERMS AND CONDITIONS OF THE 4(a)(2) RIGHTS
OFFERING PROCEDURES AND THE GULFMARK BACKSTOP AGREEMENT IN
THE CASE OF ANY COMMITMENT PARTY, ALL SUBSCRIPTIONS SET FORTH IN
THE 4(a)(2) BENEFICIAL HOLDER SUBSCRIPTION FORM(S) ARE IRREVOCABLE.

2. Subscription Period

The 4(a)(2) Rights Offering will commence on the Subscription Commencement Date
and will expire at the Subscription Expiration Deadline. Each 4(a)(2) Eligible Holder intending
to purchase 4(a)(2) Rights Offering Securities in the 4(a)(2) Rights Offering must affirmatively
elect to exercise its 4(a)(2) Subscription Rights in the manner set forth in the Subscription Form
by the Subscription Expiration Deadline.

Any exercise of 4(a)(2) Subscription Rights by a 4(a)(2) Eligible Holder after the
Subscription Expiration Deadline will not be allowed and any purported exercise received by the
Rights Offering Subscription Agent after the Subscription Expiration Deadline, regardless of
when the documents or payment relating to such exercise were sent, will not be honored, except
that the Company shall have the discretion, with the consent of the Requisite Commitment
Parties, to allow any exercise of 4(a)(2) Subscription Rights after the Subscription Expiration
Deadline.

The Subscription Expiration Deadline may be extended with the consent of the Requisite
Commitment Parties, or as required by law.

3. Delivery of Subscription Documents

Each 4(a)(2) Eligible Holder may exercise all or any portion of such 4(a)(2) Eligible
Holder’s 4(a)(2) Subscription Rights, but subject to the terms and conditions contained herein. In
order to facilitate the exercise of the 4(a)(2) Subscription Rights, beginning on the Subscription
Commencement Date, the 4(a)(2) Subscription Form and these 4(a)(2) Rights Offering
Procedures will be sent to the Nominees of each 4(a)(2) Eligible Holder, with instructions for
such Nominees to forward the 4(a)(2) Subscription Form and these 4(a)(2) Rights Offering
Procedures to the 4(a)(2) Eligible Holder, together with appropriate instructions for the proper
completion, due execution and timely delivery of the executed 4(a)(2) Subscription Form and the
payment of the applicable aggregate Purchase Price for its 4(a)(2) Rights Offering Securities.

4, Exercise of 4(a)(2) Subscription Rights

(a) In order to validly exercise its 4(a)(2) Subscription Rights, each 4(a)(2) Eligible
Holder that is not a Commitment Party must:

1. return duly completed and executed 4(a)(2) Beneficial Holder Subscription
Form(s) (with accompanying IRS Form W-9 or appropriate IRS Form W-8, as
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applicable, Requisite Documentation and Accredited Investor Questionnaire) to its
Nominee so that such documents may be transmitted to the Rights Offering
Subscription Agent by the Nominee, so that such documents are actually received by
the Rights Offering Subscription Agent by the Subscription Expiration Deadline; and

at the same time it returns its 4(a)(2) Beneficial Holder Subscription Form(s) to
its Nominee, but in no event later than the Subscription Expiration Deadline, pay, or
arrange for the payment by its Nominee of, the applicable Purchase Price to the
Rights Offering Subscription Agent by wire transfer ONLY of immediately available
funds in accordance with the instructions included in the 4(a)(2) Beneficial Holder
Subscription Form(s).

In order to validly exercise its 4(a)(2) Subscription Rights, each 4(a)(2) Eligible

Holder that is a Commitment Party must:

il.

return duly completed and executed applicable 4(a)(2) Beneficial Holder
Subscription Form(s) (with accompanying IRS Form W-9 or appropriate IRS Form
W-8, as applicable, and Requisite Documentation) to its Nominee so that such
documents may be transmitted to the Rights Offering Subscription Agent by the
Nominee, so that such documents are actually received by the Rights Offering
Subscription Agent by the Subscription Expiration Deadline; and

no later than the Backstop Funding Deadline, pay the applicable Purchase Price
to the account established and maintained by a third party satisfactory to the
Commitment Parties, which account may be an escrow account pursuant to Section
2.4(b) of the GulfMark Backstop Agreement (the “Subscription Account”), by wire
transfer ONLY of immediately available funds in accordance with the wire
instructions included in the Funding Notice.

ALL COMMITMENT PARTIES MUST PAY THEIR APPLICABLE PURCHASE
PRICE DIRECTLY TO THE SUBSCRIPTION ACCOUNT AND SHOULD NOT PAY
THEIR NOMINEE(S).

(©)

With respect to 4(a) and (b) above, each 4(a)(2) Eligible Holder must duly
complete, execute and return the applicable 4(a)(2) Beneficial Holder
Subscription Form(s) in accordance with the instructions herein to its Nominee in
sufficient time to allow its Nominee to process its instructions and deliver to the
Rights Offering Subscription Agent the Master 4(a)(2) Subscription Form, its
completed 4(a)(2) Beneficial Holder Subscription Form(s) (with accompanying
IRS Form W-9 or appropriate IRS Form W-8, as applicable, Requisite
Documentation and Accredited Investor Questionnaire), and, solely with respect
to the 4(a)(2) Eligible Holders that are not Commitment Parties, payment of the
applicable Purchase Price, payable for the 4(a)(2) Rights Offering Securities
elected to be purchased by such 4(a)(2) Eligible Holder, by the Subscription
Expiration Deadline. 4(a)(2) Eligible Holders that are Commitment Parties must
deliver their payment of the applicable Purchase Price payable for the 4(a)(2)
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Rights Offering Securities elected to be purchased by such Commitment Party
directly to the Subscription Account no later than the Backstop Funding Deadline.

(d) In the event that the funds received by the Rights Offering Subscription Agent or
the Subscription Account, as applicable, from any 4(a)(2) Eligible Holder do not
correspond to the Purchase Price payable for the 4(a)(2) Rights Offering
Securities elected to be purchased by such 4(a)(2) Eligible Holder, the number of
the 4(a)(2) Rights Offering Securities deemed to be purchased by such 4(a)(2)
Eligible Holder will be the lesser of (a) the number of the 4(a)(2) Rights Offering
Securities elected to be purchased by such 4(a)(2) Eligible Holder and (b) a
number of the 4(a)(2) Rights Offering Securities determined by dividing the
amount of the funds received by the Purchase Price, in each case up to such
4(a)(2) Eligible Holder’s pro rata portion of 4(a)(2) Rights Offering Securities. If,
as a result of an allocation of 4(a)(2) Rights Offering Warrants in lieu of 4(a)(2)
Rights Offering Shares, the funds received from any 4(a)(2) Eligible Holder are
greater than the Purchase Price payable for the 4(a)(2) Rights Offering Securities
to be purchased by such 4(a)(2) Eligible Holder because of the $0.01 pricing
differential between the 4(a)(2) Rights Offering Shares and 4(a)(2) Rights
Offering Warrants, then the excess funds will be repaid to such 4(a)(2) Eligible
Holder, provided that such excess funds are greater than $100 after accounting for
all applicable transaction costs.

(e) The cash paid to the Rights Offering Subscription Agent in accordance with
these 4(a)(2) Rights Offering Procedures will be deposited and held by the Rights
Offering Subscription Agent in a segregated account until released to the Debtor
in connection with the settlement of the 4(a)(2) Rights Offering on the Effective
Date. The Rights Offering Subscription Agent may not use such cash for any
other purpose prior to the Effective Date and may not encumber or permit such
cash to be encumbered with any lien or similar encumbrance. The cash held by
the Rights Offering Subscription Agent hereunder shall not be deemed part of the
Debtor’s bankruptcy estates.

5. Transfer Restriction; Revocation

The 4(a)(2) Subscription Rights are not detachable from the Notes or the allowed
Unsecured Notes Claim(s) and may not be sold, transferred, assigned, pledged, hypothecated,
participated, donated or otherwise encumbered or disposed of, directly or indirectly (including
through derivatives, options, swaps, forward sales or other transactions in which any person
receives the right to own or acquire any current or future interest in the 4(a)(2) Subscription
Rights, the 4(a)(2) Rights Offering Shares or the 4(a)(2) Rights Offering Warrants) (each of the
above, a “Transfer”). If the Notes or any portion of allowed Unsecured Notes Claim(s) is or has
been Transferred after the Record Date by an 4(a)(2) Eligible Holder, the corresponding 4(a)(2)
Subscription Rights will be cancelled automatically, and neither such 4(a)(2) Eligible Holder nor
the transferee of such allowed Unsecured Notes Claim(s) will receive any 4(a)(2) Rights
Offering Securities in connection with such transferred Notes or allowed Unsecured Notes
Claim(s).
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Once a 4(a)(2) Eligible Holder has properly exercised its 4(a)(2) Subscription Rights,
subject to the terms and conditions contained in these 4(a)(2) Rights Offering Procedures and the
GulfMark Backstop Agreement in the case of any Commitment Party, such exercise will be
irrevocable.

6. Termination/Return of Payment

Unless the Effective Date has occurred, the 4(a)(2) Rights Offering will be deemed
automatically terminated without any action of any party upon the earlier of (i) termination of the
Plan or rejection of the Plan by all classes entitled to vote, (ii) termination of the Restructuring
Support Agreement in accordance with its terms, (iii) termination of the GulfMark Backstop
Agreement in accordance with its terms and (iv) the QOutside Date (as defined in the GulfMark
Backstop Agreement) (as such date may be extended pursuant to the terms of the GulfMark
Backstop Agreement). In the event the 4(a)(2) Rights Offering is terminated, any payments
received pursuant to these 4(a)(2) Rights Offering Procedures will be returned, without interest,
to the applicable 4(a)(2) Eligible Holder as soon as reasonably practicable, but in any event,
within six (6) Business Days after the date of termination.

7. Settlement of the 4(a)(2) Rights Offering and Distribution of the 4(a)(2)
Rights Offering Securities

The settlement of the 4(a)(2) Rights Offering is conditioned on confirmation of the Plan
by the Bankruptcy Court, compliance by the Debtor with these 4(a)(2) Rights Offering
Procedures, and the simultaneous occurrence of the Effective Date. The Debtor intends that the
4(a)(2) Rights Offering Securities will be issued to the 4(a)(2) Eligible Holders and/or to any
party that a 4(a)(2) Eligible Holder so designates in the 4(a)(2) Beneficial Holder Subscription
Form(s), in book-entry form, and that DTC, or its nominee, will be the holder of record of such
4(a)(2) Rights Offering Securities. To the extent DTC is unwilling or unable to make the 4(a)(2)
Rights Offering Securities eligible on the DTC system, the 4(a)(2) Rights Offering Securities
will be issued directly to the 4(a)(2) Eligible Holder or its designee. For the avoidance of doubt,
any such 4(a)(2) Eligible Holder, and not a designee, shall remain responsible for the exercise
and payment of its 4(a)(2) Subscription Rights.

8. Fractional Shares

No fractional rights or 4(a)(2) Rights Offering Securities will be issued in the 4(a)(2)
Rights Offering. All share allocations (including each 4(a)(2) Eligible Holder’s 4(a)(2) Rights
Offering Securities) will be calculated and rounded down to the nearest whole share.

9. Validity of Exercise of 4(a)(2) Subscription Rights and Delivery of 4(a)(2)
Rights Offering Materials

All questions concerning the timeliness, viability, form and eligibility of any exercise of
4(a)(2) Subscription Rights will be determined in good faith by the Debtor in consultation with
the Requisite Commitment Parties, and, if necessary, subject to a final and binding determination
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may waive or reject any defect or irregularity in, or permit such defect or irregularity to be
corrected within such time as they may determine in good faith, the purported exercise of any
4(a)(2) Subscription Rights. Subscription Forms will be deemed not to have been received or
accepted until all irregularities have been waived or cured within such time as the Debtor
determines in good faith with the consent of the Requisite Commitment Parties.

. by the Bankruptcy Court. The Debtor, with the consent of the Requisite Commitment Parties,

Before exercising any 4(a)(2) Subscription Rights, 4(a)(2) Eligible Holders should read
the Disclosure Statement and the Plan for information relating to the Debtor and the risk factors
to be considered.

All calculations, including, to the extent applicable, the calculation of (i) the value of any
4(a)(2) Eligible Holder’s allowed Unsecured Notes Claims for the purposes of the 4(a)(2) Rights
Offering and (ii) any 4(a)(2) Eligible Holder’s 4(a)(2) Rights Offering Securities, shall be made
in good faith by the Company with the consent of the Requisite Commitment Parties and in each
case in accordance with any Claim amounts included in the Plan, and any disputes regarding
such calculations shall be subject to a final and binding determination by the Bankruptcy Court.

‘Delivery by the Rights Offering Subscription Agent of the 4(a)(2) Subscription Form and
these 4(a)(2) Rights Offering Procedures to the Nominees reflected on the securities position
report provided by DTC as of the Record Date (with instructions to forward such documents to
the Nominees’ 4(a)(2) Eligible Holder clients) shall constitute valid and sufficient delivery of
such documents, and satisfy the obligations of the Rights Offering Subscription Agent with

‘ respect thereto. Nominees may utilize an agent to distribute the 4(a)(2) Subscription Form and
' these 4(a)(2) Rights Offering Procedures to their client 4(a)(2) Eligible Holders and seek
reasonable reimbursement of the costs associated therewith by submitting a timely invoice to the
Rights Offering Subscription Agent.

10. Modification of Procedures

With the prior written consent of the Requisite Commitment Parties, the Debtor reserves
the right to modify these 4(a)(2) Rights Offering Procedures, or adopt additional procedures
consistent with these 4(a)(2) Rights Offering Procedures to effectuate the 4(a)(2) Rights Offering
and to issue the 4(a)(2) Rights Offering Securities, provided, however, that the Debtor shall
provide prompt written notice to each 4(a)(2) Eligible Holder of any material modification to
these 4(a)(2) Rights Offering Procedures made after the Subscription Commencement Date,
provided further that any amendments or modifications to the terms of the 4(a)(2) Rights
Offerings are subject to the provisions of Section 10.7 of the GulfMark Backstop Agreement. In
so doing, and subject to the consent of the Requisite Commitment Parties, the Debtor may
execute and enter into agreements and take further action that the Debtor determines in good
faith is necessary and appropriate to effectuate and implement the 4(a)(2) Rights Offering and
the issuance of the 4(a)(2) Rights Offering Securities. ’
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11. Inquiries And Transmittal of Documents; Rights Offering Subscription
Agent ,

The 4(a)(2) Rights Offering Instructions for 4(a)(2) Eligible Holders attached hereto
should be carefully read and strictly followed by the 4(a)(2) Eligible Holders.

Questions relating to the 4(a)(2) Rights Offering should be directed to the Rights
Offering Subscription Agent via email to gulfmarksubscription@primeclerk.com (please
reference “GulfMark 4(a)(2) Rights Offering” in the subject line) or at the following phone
number: (844) 822-9230 (domestic) or (347) 338-6503 (international).

The risk of non-delivery of all documents and payments to the Rights Offering
Subscription Agent, the Subscription Account and any Nominee is on the 4(a)(2) Eligible Holder
electing to exercise its 4(a)(2) Subscription Rights and not the Debtor, the Rights Offering
Subscription Agent, or the Commitment Parties.

12. Additional Non-Accredited Investor Consideration

Any holder of an allowed Unsecured Notes Claim that certifies in connection with these
4(a)(2) Rights Offering Procedures (i) that it is not an Accredited Investor, and (ii) that it has
subscribed in full to the 1145 Rights Offering (a “Non-Accredited Investor Rights Offering
Participant”) will be eligible to receive the Additional Non-Accredited Investor Consideration
upon settlement of the Rights Offerings. “Additional Non-Accredited Investor Consideration”
means $[e] per $1,000 face amount of Notes to be paid through a combination, as determined in
the sole discretion of the Debtor and the Requisite Noteholders, of cash, New Common Stock
and New Noteholder Warrants. In order to receive Additional Non-Accredited Investor
Consideration, such holder of an allowed Unsecured Notes Claim must contact the Rights
Offering Subscription Agent no later than [e], 2017 to obtain the requisite forms that will be
used to determine eligibility as a Non-Accredited Investor Rights Offering Participant, which
such forms shall include the certifications described above (in lieu of representations as to
accredited investor status) and otherwise shall be substantially similar to the forms required of
4(a)(2) Eligible Holders participating in the 4(a)(2) Rights Offering.
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GULFMARK OFFSHORE, INC.

4(a)(2) RIGHTS OFFERING INSTRUCTIONS FOR 4(a)(2) ELIGIBLE HOLDERS
Terms used and not defined herein shall have the meaning assigned to them in the Plan.

To elect to participate in the 4(a)(2) Rights Offering, you must follow the instructions set
out below:

1. Insert the principal amount of the allowed Unsecured Notes Claims that you held as of
the Record Date in Item 1 of your 4(a)(2) Beneficial Holder Subscription Form(s) (if you
do not know such amount, please contact your Nominee immediately).

2. Coniplete the calculation in Item 2a of your 4(a)(2) Beneficial Holder Subscription
Form(s), which calculates the maximum number of 4(a)(2) Rights Offering Securities
available for you to purchase. Such amount must be rounded down to the nearest whole
share.

3. Complete the calculation in Item 2b of your 4(a)(2) Beneficial Holder Subscription
Form(s) to indicate the number of 4(a)(2) Rights Offering Securities that you elect to
purchase and calculate the aggregate Purchase Price for the 4(a)(2) Rights Offering
Securities that you elect to purchase.

. 4. Read and complete the certification in Item 2c of your 4(a)(2) Beneficial Holder
Subscription Form(s) certifying whether you or any designee are a U.S. Citizen.

5. Read and complete the certification in Item 2d and Exhibit A of your 4(a)(2) Beneficial
Holder Subscription Form(s) certifying that you are an Accredited Investor and you are
acquiring the 4(a)(2) Rights Offering Securities for your own account.

6. Confirm whether you are a Commitment Party pursuant to the representation in Item 3 of
your 4(a)(2) Beneficial Holder Subscription Form(s). (This section is only for
Commitment Parties, each of whom is aware of their status as a Commitment Party.)

7. Read, complete and sign the certification in Item 5 of your 4(a)(2) Beneficial Holder
Subscription Form(s). Such execution shall indicate your acceptance and approval of the
terms and conditions set forth in these 4(a)(2) Rights Offering Procedures.

8. Read, complete and sign an IRS Form W-9 if you are a U.S. person. If you are a non-
U.S. person, read, complete and sign an appropriate IRS Form W-8. These forms may be
obtained from the IRS at its website: www.irs.gov.

9. Read, complete and sign, if you are a U.S. Citizen, the attached Affidavit of Citizenship.

If you do not return an Affidavit of Citizenship, you will be treated as a non-U.S. Citizen

for all purposes relevant to the Company’s compliance with the Jones Act. An Affidavit

. of Citizenship must also be provided for any designee specified in the 1145 Beneficial

13
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Holder Subscription Form that is a U.S. Citizen. Failure to provide an Affidavit of
Citizenship for such designee will result in treatment of such designee as a non-U.S.
Citizen for all purposes relevant to the Company’s compliance with the Jones Act.

10. Return your signed 4(a)(2) Beneficial Holder Subscription Form(s) (with accompanying
IRS Form W-9 or appropriate IRS Form W-8, as applicable, and Accredited Investor
Questionnaire) and, if applicable, your Affidavit of Citizenship, to your Nominee in
sufficient time to allow your Nominee to process your .instructions and prepare and
deliver the Master 4(a)(2) Subscription Form to the Rights Offering Subscription Agent
by the Subscription Expiration Deadline.

11.  Arrange for full payment of the aggregate Purchase Price by wire transfer of
immediately available funds, calculated in accordance with Item 2b of your 4(a)(2)
Beneficial Holder Subscription Form(s). For 4(a)(2) Eligible Holders that are not
Commitment Parties, please instruct your Nominee to coordinate payment of the
Purchase Price and transmit and deliver such payment to the Rights Offering Subscription
Agent by the Subscription Expiration Deadline. The Nominee of a 4(a)(2) Eligible
Holder that is not a Commitment Party should follow the payment instructions as

provided in the Master 4(a)(2) Subscription Form. Any Commitment Party should follow

the payment instructions that will be provided in the Funding Notice.

The Subscription Expiration Deadline is [@] [p.m.] [New York City time] on [e], 2017.

Please note that the 4(a)(2) Beneficial Holder Subscription Form(s) (with accompanying
IRS Form W-9 or appropriate IRS Form W-8, as applicable, and Accredited Investor
Questionnaire) and, if applicable, your Affidavit of Citizenship, must be received by your
broker, bank, commercial bank, transfer agent, trust company, dealer, or other agent or
nominee (as applicable, the “Nominee”) in sufficient time to allow such Nominee to process
and deliver the Master 4(a)(2) Subscription Form to the Rights Offering Subscription
Agent, by the Subscription Expiration Deadline, along with the appropriate funding (with
respect to 4(a)(2) Eligible Holders that are not Commitment Parties) or the subscription
represented by your applicable 4(a)(2) Beneficial Holder Subscription Form(s) will not be
counted and you will be deemed forever to have relinquished and waived your right to
participate in the 4(a)(2) Rights Offering.

4(a)(2) Eligible Holders that are Commitment Parties must deliver the appropriate funding
directly to the Subscription Account pursuant to the Funding Notice no later than the
Backstop Funding Deadline.

14
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GULFMARK OFFSHORE, INC. (THE “COMPANY?”)

1145 RIGHTS OFFERING PROCEDURES

Each of the 1145 Rights Offering Securities (as defined below) is being distributed and
issued by the Debtor without registration under the Securities Act of 1933, as amended
(the “Securities Act”)!, in reliance upon the exemption provided in Section 1145 of the

‘| Bankruptcy Code. None of the 1145 Subscription Rights (as defined below) or the 1145

Rights Offering Securities issuable upon exercise of such rights distributed pursuant to
these 1145 Rights Offering Procedures have been or will be registered under the
Securities Act, nor any state or local law requiring registration for the offer and sale of
a security.

The 1145 Subscription Rights are not detachable from the Notes or the allowed
Unsecured Notes Claim(s) and may not be sold, transferred, assigned, pledged,
hypothecated, participated, donated or otherwise encumbered or disposed of, directly
or indirectly (including through derivatives, options, swaps, forward sales or other
transactions in which any person receives the right to own or acquire any current or
future interest in the 1145 Subscription Rights, the 1145 Rights Offering Shares or the
1145 Rights Offering Warrants) (each of the above, a “Transfer”). If the Notes or any
portion of allowed Unsecured Notes Claim(s) is or has been Transferred after the
Record Date by an 1145 Eligible Holder, the corresponding 1145 Subscription Rights
will be cancelled automatically, and neither such 1145 Eligible Holder nor the
transferee of such allowed Unsecured Notes Claim(s) will receive any 1145 Rights
Offering Securities in connection with such transferred Notes or allowed Unsecured
Notes Claim{s).

The Disclosure Statement (as defined below) has previously been “distributed in
connection with the Debtor’s solicitation of votes to accept or reject the Plan (as
defined below) and that document sets forth important information, including risk
factors, that should be carefully read and considered by each 1145 Eligible Holder (as
defined below) prior to making a decision to participate in the 1145 Rights Offering.
Additional copies of the Disclosure Statement are available upon request from Prime
Clerk LLC (the “Rights Offering Subscription Agent”).

The 1145 Rights Offering is being conducted by the Company on behalf of the
reorganized Company in good faith and in compliance with the Bankruptcy Code. In
accordance with Section 1125(e) of the Bankruptcy Code, a debtor or any of its agents
that participate, in good faith and in compliance with the applicable provisions of the
Bankruptcy Code, in the offer, issuance, sale, or purchase of a security, offered or sold
under the plan of the debtor, of an affiliate participating in a joint plan with the

! Terms used and not defined herein shall have the meaning assigned to them in the Chapter
11 Plan of Reorganization of GulfMark Offshore, Inc. (as may be amended, modified, or

supplemented from time to time, the “Plan”).

1
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debtor, or of a newly organized successor to the debtor under the plan, is not liable, on
. account of such participation, for violation of any applicable law, rule, or regulation
governing the offer, issuance, sale or purchase of securities.
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1145 Eligible Holders should note the following times relating to the 1145 Rights Offering:

Daté ' Calendar Date

Event

RecordDate ..........ccevnvnnn..  [e], 2017

Subscription Commencement  [e], 2017
Date ........coeeeennns e

Subscription Expiration [e p.m.] [New
Deadline ...................c.ois York City time] on
[®], 20172

The date fixed by the Company for
the determination of the holders
eligible to participate in the 1145
Rights Offering.

Commencement of the 1145 Rights
Offering.

The deadline for 1145 Eligible
Holders to subscribe for 1145 Rights
Offering Securities. An 1145 Eligible
Holder’s applicable 1145 Beneficial
Holder Subscription Form(s) (with
accompanying IRS Form W-9 or
appropriate IRS Form W-8, as
applicable, and Requisite
Documentation (as defined below))
must be received by the 1145 Eligible
Holder’s Nominee (as defined below)
in sufficient time to allow such
Nominee to deliver the Master 1145
Subscription Form to the Rights
Offering Subscription Agent by the
Subscription Expiration Deadline.

1145 Eligible Holders who are not
Commitment Parties must deliver the
aggregate Purchase Price (as defined
below) by the Subscription
Expiration Deadline.

1145 Eligible Holders who are
Commitment Parties must deliver the
aggregate Purchase Price no later
than the deadline specified in the
Funding Notice (as defined below) in
accordance with the terms of the
Backstop Commitment Agreement
(the “GulfMark Backstop
Agreement”).

215 BDs after the Subscription Commencement Date.

3
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. To 1145 Eligible Holders and Nominees of 1145 Eligible Holders:

On May 17, 2017, the Debtor filed the Plan with the United States Bankruptcy Court
for the District of Delaware, and the Disclosure Statement for the Chapter 11 Plan of
Reorganization of GulfMark Offshore, Inc. (as may be amended from time to time in
accordance with its terms, the “Disclosure Statement”). Pursuant to the Plan, each holder of an
allowed Unsecured Notes Claim as of the Record Date (each such holder, an “1145 Eligible
Holder”) has a right to participate in the 1145 Rights Offering in accordance with the terms and
conditions of these 1145 Rights Offering Procedures.

Pursuant to the Plan, each 1145 Eligible Holder is entitled to rights to subscribe for its
pro rata portion of the 1145 Rights Offering of those certain shares of Class A common stock
issued by the reorganized Company (the “1145_Rights Offering Shares”), or to ensure
compliance with the Jones Act (as discussed below and in the Disclosure Statement and Plan),
warrants in licu of such 1145 Rights Offering Shares (the “1145 Rights Offering Warrants,”
together with the 1145 Rights Offering Shares, the “1145 Rights Offering Securities”), in an
aggregate amount of $[e], provided that it timely and properly executes and delivers its
applicable 1145 Beneficial Holder Subscription Form(s) (with accompanying IRS Form W-9 or
appropriate IRS Form W-8, as applicable, and Requisite Documentation) to its Nominee in
advance of the Subscription Expiration Deadline. Each such Nominee will receive a Master
1145 Subscription Form which it shall use to summarize the 1145 Subscription Rights exercised
by each 1145 Eligible Holder that timely returns the applicable properly filled out 1145
Beneficial Holder Subscription Form(s) to such Nominee. 1145 Beneficial Holder Subscription

. Forms should not be returned directly to the Rights Offering Subscription Agent because no
beneficial holders hold their Unsecured Notes Claim directly on the books of the indenture
trustee.

Please note that all 1145 Beneficial Holder Subscription Forms (with accompanying
IRS Form W-9 or appropriate IRS Form W-8, as applicable, and Requisite Documentation)
must be returned to the applicable Nominee in sufficient time to allow such Nominee to process
and deliver the Master 1145 Subscription Form and copies of all 1145 Beneficial Holder
Subscription Forms, and the accompanying IRS Forms and Requisite Documentation prior to
the Subscription Expiration Deadline. To the extent of any discrepancy between the Master
1145 Subscription Form and the 1145 Beneficial Holder Subscription Form(s) regarding the
1145 Eligible Holder’s principal amount, the Master 1145 Subscription Form shall govern.
While the amount of time necessary for a Nominee to process and deliver the Master 1145
Subscription Form to the Rights Offering Subscription Agent will vary from Nominee to
Nominee, 1145 Eligible Holders are urged to consult with their Nominees to determine the
necessary deadline to return their 1145 Beneficial Holder Subscription Forms. Failure to submit
such 1145 Beneficial Holder Subscription Forms on a timely basis will result in forfeiture of an
1145 Eligible Holder’s rights to participate in the 1 145 Rights Offering. None of the Company,
the Rights Offering Subscription Agent or any of the Commitment Parties will have any
liability for any such failure.

No 1145 Eligible Holder shall be entitled to participate in the 1145 Rights Offering
. unless the aggregate Purchase Price (as defined below) for the 1145 Rights Offering Securities

4
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it subscribes for is received by the Rights Offering Subscription Agent (i) in the case of an
1145 Eligible Holder that is not a Commitment Party, by the Subscription Expiration Deadline,
and (ii) in the case of an 1145 Eligible Holder that is a Commitment Party, no later than the
deadline specified in a written notice (a “Funding Notice”) delivered by or on behalf of the
Debtor to the Commitment Parties in accordance with Section 2.4 of the GulfMark Backstop
Agreement (the “Backstop Funding Deadline™), provided that the Commitment Parties may
deposit their aggregate Purchase Price in the Subscription Account (as defined below), in
accordance with the terms of the GulfMark Backstop Agreement. No interest is payable on any
advanced funding of the Purchase Price. If the 1145 Rights Offering is terminated for any
reason, the aggregate Purchase Price previously received by the Rights Offering Subscription
Agent will be returned to 1145 Eligible Holders as provided in Section 6 hereof. No interest
will be paid on any returned Purchase Price. Any 1145 Eligible Holder who is not a
Commitment Party submitting payment via its Nominee must coordinate such payment with its
Nominee in sufficient time to allow the Nominee to forward such payment to the Rights
Offering Subscription Agent by the Subscription Expiration Deadline.

Jones Act Limitations

Certain of the Debtor’s operations are conducted in the U.S. coastwise trade and are
governed by the U.S. citizenship and cabotage laws principally contained in 46 U.S.C. §
50501(a), (b) and (d) and 46 U.S.C. Chapters 121 and 551 and known collectively as the “Jones
Act” and any successor statutes thereto, together with the rules and regulations promulgated
thereunder by the U.S. Coast Guard and the U.S. Maritime Administration and their practices
enforcing, administering, and interpreting such laws, statutes, rules, and regulations, in each
case as amended or supplemented from time to time. The Jones Act restricts waterborne
transportation of goods and passengers between points in the United States to vessels owned
and controlled by “citizens of the United States” within the meaning of the Jones Act (such a
person, a “U.S. Citizen”). The Debtor could lose its privilege of owning and operating vessels
in the Jones Act trade if non-U.S. Citizens were to own or control, in the aggregate, more than
25% of any class or series of the equity interests in the Company. Furthermore, to comply with
the Jones Act, the Company’s Certificate of Incorporation will provide that non-U.S. Citizens in
the aggregate may not own more than 24% of the Common Shares to be issued and outstanding
as of the Effective Date. Therefore, in order to ensure that at least 76% of the Company’s
equity interests will be owned by U.S. Citizens, the allocation of 1145 Rights Offering Shares
and 1145 Rights Offering Warrants will be determined by the priority order set forth in the Plan
such that 1145 Rights Offering Warrants will be issued in lieu of 1145 Rights Offering Shares
to non-U.S. Citizens to ensure compliance with the Jones Act.

In all cases, an Eligible Holder (or its Nominee on behalf of such Eligible Holder or any
designee, as applicable) that provides an Affidavit of United States Citizenship (the “Affidavit of
Citizenship”) in the form provided with these 1145 Rights Offering Procedures and any other
documentation as the Company deems advisable to fulfill the purpose or implement the
provisions of its Certificate of Incorporation in order to maintain compliance with the Jones Act
(the “Requisite Documentation™) and that is determined by the Company in its reasonable
discretion to be a U.S. Citizen shall receive 1145 Rights Offering Shares as set forth in the
Disclosure Statement and Plan; provided, that the Company may in its reasonable discretion, in
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consultation with the Requisite Commitment Parties, request a bring-down confirmation of an

Affidavit of Citizenship from an Eligible Holder whose original Affidavit of Citizenship was not
~ executed within the thirty (30) calendar days immediately preceding the request. The maximum
aggregate percentage of 1145 Rights Offering Shares that will be issued to non-U.S. Citizens and
any Persons that fail to deliver the Requisite Documentation, pursuant to the allocation set forth
in the Plan shall be 24%.

In order to participate in the 1145 Rights Offering, an 1145 Eligible Holder (or its
Nominee) must complete all of the steps outlined below. If all of the steps outlined below
are not completed by the Subscription Expiration Deadline or the Backstop Funding
Deadline, as applicable, an 1145 Eligible Holder shall be deemed to have forever and
irrevocably relinquished and waived its right to participate in the 1145 Rights Offering.

1. 1145 Rights Offering

1145 Eligible Holders have the right, but not the obligation, to participate in the 1145
Rights Offering. 1145 Eligible Holders shall receive rights to subscribe for their pro rata portion
of the 1145 Rights Offering Securities.

Subject to the terms and conditions set forth in the Plan and these 1145 Rights Offering
Procedures, each 1145 Eligible Holder is entitled to subscribe for up to [e] 1145 Rights Offering
Shares per $1,000 of Principal Amount of the 6.375% Unsecured Notes due 2022. To ensure that
the Company remains a U.S. Citizen in compliance with the Jones Act, as discussed above, 1145
Rights Offering Warrants may be issued in lieu of 1145 Rights Offering Shares, based on the
priority order set forth in the Plan. Subscriptions will be made at a purchase price of $[e] per
1145 Rights Offering Share (the “1145 Rights Offering Common Share Purchase Price™) and a
purchase price of $[®] per 1145 Rights Offering Warrant (the “1145 Rights Offering Warrant
Purchase Price,” and together with the 1145 Rights Offering Common Share Purchase Price, the
“Purchase Price”).

There will be no over-subscription privilege in the 1145 Rights Offering. Any 1145
Rights Offering Shares that are unsubscribed by the 1145 Eligible Holders entitled thereto will
not be offered to other 1145 Eligible Holders but will be purchased by the applicable
Commitment Parties in accordance with the GulfMark Backstop Agreement. Subject to the terms
and conditions of the GulfMark Backstop Agreement, each Commitment Party has agreed to
purchase (on a several and not joint basis) a certain portion of the Unsubscribed Securities.

Any 1145 Eligible Holder that subscribes for 1145 Rights Offering Securities and is
deemed to be an “underwriter” under Section 1145(b) of the Bankruptcy Code will be subject to
restrictions under the Securities Act on its ability to resell those securities. Resale restrictions are
discussed in more detail in Article [®] of the Disclosure Statement, entitled “[®].”

SUBJECT TO THE TERMS AND CONDITIONS OF THE 1145 RIGHTS
OFFERING PROCEDURES AND THE GULFMARK BACKSTOP AGREEMENT IN
THE CASE OF ANY COMMITMENT PARTY, ALL SUBSCRIPTIONS SET FORTH IN
THE 1145 BENEFICIAL HOLDER SUBSCRIPTION FORM(S) ARE IRREVOCABLE.
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2. Subscription Period

The 1145 Rights Offering will commence on the Subscription Commencement Date and
will expire at the Subscription Expiration Deadline. Each 1145 Eligible Holder intending to
purchase 1145 Rights Offering Securities in the 1145 Rights Offering must affirmatively elect to
exercise its 1145 Subscription Rights in the manner set forth in the Subscription Form by the
Subscription Expiration Deadhne

Any exercise of 1145 Subscription Rights by an 1145 Eligible Holder after the
Subscription Expiration Deadline will not be allowed and any purported exercise received by the
Rights Offering Subscription Agent after the Subscription Expiration Deadline, regardless of
when the documents or payment relating to such exercise were sent, will not be honored, except
that the Company shall have the discretion, with the consent of the Requisite Commitment
Parties, to allow any exercise of 1145 Subscription Rights after the Subscription Expiration
Deadline.

The Subscription Expiration Deadline may be extended with the consent of the Requisite
Commitment Parties, or as required by law.

3. Delivery of Subscription Documents

Each 1145 Eligible Holder may exercise all or any portion of such 1145 Eligible Holder’s
1145 Subscription Rights, but subject to the terms and conditions contained herein. In order to
facilitate the exercise of the 1145 Subscription Rights, beginning on the Subscription
Commencement Date, the 1145 Subscription Form and these 1145 Rights Offering Procedures
will be sent to the Nominees of each 1145 Eligible Holder, with instructions for such Nominees
to forward the 1145 Subscription Form and these 1145 Rights Offering Procedures to the 1145
Eligible Holder, together with appropriate instructions for the proper completion, due execution
and timely delivery of the executed 1145 Subscription Form and the payment of the applicable
aggregate Purchase Price for its 1145 Rights Offering Securities.

4. Exercise of 1145 Subscription Rights

(a) In order to validly exercise its 1145 Subscription Rights, each 1145 Eligible
Holder that is not a Commitment Party must:

i.  return duly completed and executed 1145 Beneficial Holder Subscription Form(s)
(with accompanying IRS Form W-9 or appropriate IRS Form W-8, as applicable, and
Requisite Documentation) to its Nominee so that such documents may be transmitted
to the Rights Offering Subscription Agent by the Nominee, so that such documents
are actually received by the Rights Offering Subscription Agent by the Subscription
Expiration Deadline; and

ii.  at the same time it returns its 1145 Beneficial Holder Subscription Form(s) to its
Nominee, but in no event later than the Subscription Expiration Deadline, pay, or
arrange for the payment by its Nominee of, the applicable Purchase Price to the
Rights Offering Subscription Agent by wire transfer ONLY of immediately available

7
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funds in accordance with the instructions included in the 1145 Beneficial Holder
Subscription Form(s).

In order to validly exercise its 1145 Subscription Rights, each 1145 Eligible

Holder that is a Commitment Party must:

il.

return duly completed and executed applicable 1145 Beneficial Holder Subscription
Form(s) (with accompanying IRS Form W-9 or appropriate IRS Form W-8, as
applicable, and Requisite Documentation) to its Nominee so that such documents
may be transmitted to the Rights Offering Subscription Agent by the Nominee, so
that such documents are actually received by the Rights Offering Subscription Agent
by the Subscription Expiration Deadline; and

no later than the Backstop Funding Deadline, pay the applicable Purchase Price to
the account established and maintained by a third party satisfactory to the
Commitment Parties, which account may be an escrow account pursuant to Section
2.4(b) of the GulfMark Backstop Agreement (the “Subscription Account”), by wire
transfer ONLY of immediately available funds in accordance with the wire
instructions included in the Funding Notice.

ALL COMMITMENT PARTIES MUST PAY THEIR APPLICABLE PURCHASE
PRICE DIRECTLY TO THE SUBSCRIPTION ACCOUNT AND SHOULD NOT PAY
THEIR NOMINEE(S).

()

(d)

With respect to 4(a) and (b) above, each 1145 Eligible Holder must duly
complete, execute and return the applicable 1145 Beneficial Holder Subscription
Form(s) in accordance with the instructions herein to its Nominee in sufficient
time to allow its Nominee to process its instructions and deliver to the Rights
Offering Subscription Agent the Master 1145 Subscription Form, its completed
1145 Beneficial Holder Subscription Form(s) (with accompanying IRS Form W-9
or appropriate IRS Form W-8, as applicable), and, solely with respect to the 1145
Eligible Holders that are not Commitment Parties, payment of the applicable
Purchase Price, payable for the 1145 Rights Offering Securities elected to be
purchased by such 1145 Eligible Holder, by the Subscription Expiration Deadline.

* 1145 Eligible Holders that are Commitment Parties must deliver their payment of
the applicable Purchase Price payable for the 1145 Rights Offering Securities
elected to be purchased by such Commitment Party directly to the Subscription
Account no later than the Backstop Funding Deadline.

In the event that the funds received by the Rights Offering Subscription Agent or
the Subscription Account, as applicable, from any 1145 Eligible Holder do not
correspond to the Purchase Price payable for the 1145 Rights Offering Securities
elected to be purchased by such 1145 Eligible Holder, the number of the 1145
Rights Offering Securities deemed to be purchased by such 1145 Eligible Holder
will be the lesser of (a) the number of the 1145 Rights Offering Securities elected
to be purchased by such 1145 Eligible Holder and (b) a number of the 1145
Rights Offering Securities determined by dividing the amount of the funds

8
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received by the Purchase Price, in each case up to such 1145 Eligible Holder’s

. pro rata portion of 1145 Rights Offering Securities. If, as a result of an allocation
of 1145 Rights Offering Warrants in lieu of 1145 Rights Offering Shares, the
funds received from any 1145 Eligible Holder are greater than the Purchase Price
payable for the 1145 Rights Offering Securities to be purchased by such 1145
Eligible Holder because of the $0.01 pricing differential between the 1145 Rights
Offering Shares and 1145 Rights Offering Warrants, then the excess funds will be
repaid to such 1145 Eligible Holder, provided that such excess funds are greater
than $100 after accounting for all applicable transaction costs.

(e) The cash paid to the Rights Offering Subscription Agent in accordance with these
1145 Rights Offering Procedures will be deposited and held by the Rights
Offering Subscription Agent in a segregated account until released to the Debtor
in connection with the settlement of the 1145 Rights Offering on the Effective
Date. The Rights Offering Subscription Agent may not use such cash for any
other purpose prior to the Effective Date and may not encumber or permit such
cash to be encumbered with any lien or similar encumbrance. The cash held by
the Rights Offering Subscription Agent hereunder shall not be deemed part of the
Debtor’s bankruptcy estates.

5. Transfer Restriction; Revocation

The 1145 Subscription Rights are not detachable from the Notes or the allowed
. Unsecured Notes Claim(s) and may not be sold, transferred, assigned, pledged, hypothecated,
participated, donated or otherwise encumbered or disposed of, directly or indirectly (including
through derivatives, options, swaps, forward sales or other transactions in which any person
receives the right to own or acquire any current or future interest in the 1145 Subscription
Rights, the 1145 Rights Offering Shares or the 1145 Rights Offering Warrants) (each of the
above, a “Transfer”). If the Notes or any portion of allowed Unsecured Notes Claim(s) is or has
been Transferred after the Record Date by an 1145 Eligible Holder, the corresponding 1145
Subscription Rights will be cancelled automatically, and neither such 1145 Eligible Holder nor
the transferee of such allowed Unsecured Notes Claim(s) will receive any 1145 Rights Offering
Securities in connection with such transferred Notes or allowed Unsecured Notes Claim(s).

Once an 1145 Eligible Holder has properly exercised its 1145 Subscriptioh Rights,
subject to the terms and conditions contained in these 1145 Rights Offering Procedures and the
GulfMark Backstop Agreement in the case of any Commitment Party, such exercise will be
irrevocable.

6. Termination/Return of Payment

Unless the Effective Date has occurred, the‘ 1145 Rights Offering will be deemed
automatically terminated without any action of any party upon the earlier of (i) termination of the
Plan or rejection of the Plan by all classes entitled to vote, (ii) termination of the Restructuring

Support Agreement in accordance with its terms, (iii) termination of the GulfMark Backstop
. Agreement in accordance with its terms and (iv) the Outside Date (as defined in the GulfMark

9
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Backstop Agreement) (as such date may be extended pursuant to the terms of the GulfMark
Backstop Agreement). In the event the 1145 Rights Offering is terminated, any payments
received pursuant to these 1145 Rights Offering Procedures will be returned, without interest, to
the applicable 1145 Eligible Holder as soon as reasonably practicable, but in any event, within
six (6) Business Days after the date of termination.

7. Settlement of the 1145 Rights Offering and Distribution of the 1145 Rights‘
Offering Securities

The settlement of the 1145 Rights Offering is conditioned on confirmation of the Plan by
the Bankruptcy Court, compliance by the Debtor with these 1145 Rights Offering Procedures,
and the simultaneous occurrence of the Effective Date. The Debtor intends that the 1145 Rights
Offering Securities will be issued to the 1145 Eligible Holders and/or to any party that an 1145
Eligible Holder so designates in the 1145 Beneficial Holder Subscription Form(s), in book-entry
form, and that DTC, or its nominee, will be the holder of record of such 1145 Rights Offering
Securities. To the extent DTC is unwilling or unable to make the 1145 Rights Offering Securities
eligible on the DTC system, the 1145 Rights Offering Securities will be issued directly to the
1145 Eligible Holder or its designee. For the avoidance of doubt, any such 1145 Eligible Holder,
and not a designee, shall remain responsible for the exercise and payment of its 1145
Subscription Rights.

8. Fractional Shares

No fractional rights or 1145 Rights Offering Securities will be issued in the 1145 Rights
Offering. All share allocations (including each 1145 Eligible Holder’s 1145 Rights Offering
Securities) will be calculated and rounded down to the nearest whole share.

9. Validity of Exercise of 1145 Subscription Rights and Delivery of 1145 Rights
Offering Materials

All questions concerning the timeliness, viability, form and eligibility of any exercise of
1145 Subscription Rights will be determined in good faith by the Debtor in consultation with the
Requisite Commitment Parties, and, if necessary, subject to a final and binding determination by
the Bankruptcy Court. The Debtor, with the consent of the Requisite Commitment Parties, may
waive or reject any defect or irregularity in, or permit such defect or irregularity to be corrected
within such time as they may determine in good faith, the purported exercise of any 1145
Subscription Rights. Subscription Forms will be deemed not to have been received or accepted
until all irregularities have been waived or cured within such time as the Debtor determines in
good faith with the consent of the Requisite Commitment Parties.

Before exercising any 1145 Subscription Rights, 1145 Eligible Holders should read the
Disclosure Statement and the Plan for information relating to the Debtor and the risk Jactors to

be considered.

All calculations, including, to the extent applicable, the calculation of (a)(i) the value of
any 1145 Eligible Holder’s allowed Unsecured Notes Claims for the purposes of the 1145 Rights
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Offering and (ii) any 1145 Eligible Holder’s 1145 Rights Offering Securities, shall be made in
good faith by the Company with the consent of the Requisite Commitment Parties and in each
case in accordance with any Claim amounts included in the Plan, and any disputes regarding
such calculations shall be subject to a final and binding determination by the Bankruptcy Court.

Delivery by the Rights Offering Subscription Agent of the 1145 Subscription Form and
these 1145 Rights Offering Procedures to the Nominees reflected on the securities position report
provided by DTC as of the Record Date (with instructions to forward such documents to the
Nominees’ 1145 Eligible Holder clients) shall constitute valid and sufficient delivery of such
documents, and satisfy the obligations of the Rights Offering Subscription Agent with respect
thereto. Nominees may utilize an agent to distribute the 1145 Subscription Form and these 1145
Rights Offering Procedures to their client 1145 Eligible Holders and seek reasonable
reimbursement of the costs associated therewith by submitting a timely invoice to the Rights
Offering Subscription Agent.

10. Modification of Procedures ‘

With the prior written consent of the Requisite Commitment Parties, the Debtor reserves
the right to modify these 1145 Rights Offering Procedures, or adopt additional procedures
consistent with these 1145 Rights Offering Procedures to effectuate the 1145 Rights Offering
and to issue the 1145 Rights Offering Securities, provided, however, that the Debtor shall
provide prompt written notice to each 1145 Eligible Holder of any material modification to these
1145 Rights Offering Procedures made after the Subscription Commencement Date, provided
further that any amendments or modifications to the terms of the 1145 Rights Offerings are
subject to the provisions of Section 10.7 of the GulfMark Backstop Agreement. In so doing, and
subject to the consent of the Requisite Commitment Parties, the Debtor may execute and enter
into agreements and take further action that the Debtor determines in good faith is necessary and
appropriate to effectuate and implement the 1145 Rights Offering and the issuance of the 1145
Rights Offering Securities.

11. Inquiries And Transmittal of Documents; Rights Offering Subscription
Agent

The 1145 Rights Offering Instructions for 1145 Eligible Holders attached hereto should
be carefully read and strictly followed by the 1145 Eligible Holders. '

Questions relating to the 1145 Rights Offering should be directed to the Rights Offering
Subscription Agent via email to gulfmarksubscription@primeclerk.com (please reference
“GulfMark 1145 Rights Offering” in the subject line) or at the following applicable phone
number: (844) 822-9230 (domestic) or (347) 338-6503 (international).

The risk of non-delivery of all documents and payments to the Rights Offering
Subscription Agent, the Subscription Account and any Nominee is on the 1145 Eligible Holder

electing to exercise its 1145 Subscription Rights and not the Debtor, the Rights Offering
Subscription Agent, or the Commitment Parties.

11
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GULFMARK OFFSHORE, INC.
1145 RIGHTS OFFERING INSTRUCTIONS FOR 1145 ELIGIBLE HOLDERS
Terms used and not defined herein shall have the meaning assigned to them in the Plan.

To elect to participate in the 1145 Rights Offering, you must follow the instructions set out
below:

1. Insert the principal amount of the allowed Unsecured Notes Claims that you held as of
the Record Date in Item 1 of your 1145 Beneficial Holder Subscription Form(s) (if you
do not know such amount, please contact your Nominee immediately).

2. Complete the calculation in Item 2a of your 1145 Beneficial Holder Subscription

Form(s), which calculates the maximum number of 1145 Rights Offering Securities
available for you to purchase. Such amount must be rounded down to the nearest whole
share. :

3. Complete the calculation in Item 2b of your 1145 Beneficial Holder Subscription
Form(s) to indicate the number of 1145 Rights Offering Securities that you elect to
purchase and calculate the aggregate Purchase Price for the 1145 Rights Offermg
Securities that you elect to purchase.

4. Read and complete the certification in Item 2c of your 1145 Beneficial Holder
Subscription Form(s) certifying whether you or any designee are a U.S. Citizen.

5. Confirm whether you are a Commitment Party pursuant to the representation in Item 3 of
your 1145 Beneficial Holder Subscription Form(s). (This section is only for Commitment
Parties, each of whom is aware of their status as a Commitment Party).

6. Read, complete and sign the certification in Item 5 of your 1145 Beneficial Holder
Subscription Form(s). Such execution shall indicate your acceptance and approval of the
terms and conditions set forth in these 1145 Rights Offering Procedures.

7. Read, complete and sign an IRS Form W-9 if you are a U.S. person. If you are a non-
U.S. person, read, complete and sign an appropriate IRS Form W-8. These forms may be
obtained from the IRS at its website: Www.1rs.gov.

8. Read, complete and sign, if you are a U.S. Citizen, the attached Affidavit of Citizenship.
If you do not return an Affidavit of Citizenship, you will be treated as a non-U.S. Citizen
for all purposes relevant to the Company’s compliance with the Jones Act. An Affidavit
of Citizenship must also be provided for any designee specified in the 1145 Beneficial
Holder Subscription Form that is a U.S. Citizen. Failure to provide an Affidavit of
Citizenship for such designee will result in treatment of such designee as a non-U.S.
Citizen for all purposes relevant to the Company’s compliance with the Jones Act.

12
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9, Return your signed 1145 Beneficial Holder Subscription Form(s) (with accompanying
IRS Form W-9 or appropriate IRS Form W-8, as applicable) and, if applicable, your
Affidavit of Citizenship, to your Nominee in sufficient time to allow your Nominee to
process your instructions and prepare and deliver the Master 1145 Subscription Form to
the Rights Offering Subscription Agent by the Subscription Expiration Deadline.

10. Arrange for full payment of the aggregate Purchase Price by wire transfer of
immediately available funds, calculated in accordance with Item 2b of your 1145
Beneficial Holder Subscription Form(s). For 1145 Eligible Holders that are not
Commitment Parties, please instruct your Nominee to coordinate payment of the
Purchase Price and transmit and deliver such payment to the Rights Offering Subscription
Agent by the Subscription Expiration Deadline. The Nominee of an 1145 Eligible Holder
that is not a Commitment Party should follow the payment instructions as provided in the
Master 1145 Subscription Form. Any Commitment Party should follow the payment
instructions that will be provided in the Funding Notice.

The Subscription Expiration Deadline is [e] [p.m.] [New York City time] on [e], 2017.

Please note that the 1145 Beneficial Holder Subscription Form(s) (with accompanying IRS
Form W-9 or appropriate IRS Form W-8, as applicable) and, if applicable, your Affidavit
of Citizenship, must be received by your broker, bank, commercial bank, transfer agent,
trust company, dealer, or other agent or nominee (as applicable, the “Nominee”) in
sufficient time to allow such Nominee to process and deliver the Master 1145 Subscription
Form to the Rights Offering Subscription Agent, by the Subscription Expiration Deadline,
along with the appropriate funding (with respect to 1145 Eligible Holders that are not
Commitment Parties) or the subscription represented by your applicable 1145 Beneficial
Holder Subscription Form(s) will not be counted and you will be deemed forever to have
relinquished and waived your right to participate in the 1145 Rights Offering.

1145 Eligible Holders that are Commitment Parties must deliver the appropriate funding
directly to the Subscription Account pursuant to the Funding Notice no later than the
Backstop Funding Deadline.
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE
---- - mmmmmmmmmemomeas mmmmmmmm————mmmmne X
Inre: : Chapter 11
GULFMARK OFFSHORE, INC,, Case No. 17-11125 (KG)
Debtor.! Re: Docket No. [#]72
--- - X

ORDER (I) APPROVING THE RIGHTS OFFERINGS PROCEDURES AND RELATED
FORMS, (I) AUTHORIZING THE DEBTOR TO CONDUCT THE RIGHTS
OFFERING IN CONNECTION WITH THE DEBTOR’S PLAN OF
REORGANIZATION, (IIT) APPROVING THE FORM OF MATERIALS NECESSARY
FOR THE CONSUMMATION OF THE RIGHTS OFFERINGS, (IV) AUTHORIZING
THE DEBTOR TO ASSUME THE BACKSTOP COMMITMENT AGREEMENT AND
PAY THE BACKSTOP OBLIGATIONS AND (V) GRANTING RELATED RELIEF

Upon the motion, dated May 20, 2017 (the “Motion”),% of GulfMark Offshore,
Inc “GulfMark Parent?), as debtor and debtor in possession (the “Debtor”), pursuant to
sections 105(a), 362, and 365(a) of title 11 of the United States Code (the “Bankruptcy Code”)
and Rules 4001 and 6006 of the Federal Rules of Bankruptcy Procedure (the “Bankruptéy
Rules™), for éntry of an order order (I) approving procedures and instructions for exercising
Subscription Rights (the “Rights Offerings Procedilres”), substantially in the forms attached

hereto as Exhibits A-1A and A-2Exhibit B, (II) authorizing the Debtor to conduct the 1145

Rights Offering and the 4(a)(2) Rights Offering (collectively, the “Rights Offerings”), (IIT)
approving the form of materials necessary for the consummation of the Rights Offerings under
the terms of the Rights Offerings Procedures, including (A) the 1145 Beneficial Holder

Subscription Form and the Master 1145 Subscription Form (the “1145 Subscription Forms”)

! The last four digits of the Debtor’s federal tax identification number are-6032. The Debtor’s principal ma111ng
address is 842 West Sam Houston Parkway North, Suite 400, Houston, Texas 77024.

2 Ali capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Motion.

WEILAOB4 7180 11151067.0003WEIL)9617 180113\51067.0003
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and (B) the 4(a)(2) Beneficial Holder Subscription Form and 4(a)(2) Master Subscription Form
(the “4(a)(2) Subscription Forms”) (each as defined in the Rights Offerings Procedures and,
collectively, the “Rights Offei‘ings Materials”), substantially in the forms attached as Exhibits

A-3C and A-4Exhibit D hereto, respectively, (IV) authorizing the Debtor to assume the

Backstop Commitment Agreement, a-copy-ef-which-sas attached hereto-as-ExhibitBto the

forth in the MOtiOH%—&ﬂéﬂﬁG%eﬂH&iéefaﬁéﬁ{%?{Mﬂ%'@eemeﬂ; and this Court haVing
jurisdiction to consider the Motion and the relief requested therein pursuant to 28 U.S.C. §§. 157
. and 1334, and the Amended Standing Order of Reference from the United States District Court
for the District of Delaware dated February 29, 2012; and consideration of the Motion and the
requested relief being a core proceeding pursuant to 28 U.S.C. § 157(b); and it appearing that
venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409; and due and proper
notice of the Motion having been provided to the parties listed therein, and it appearing that no
other or further notice need be provided; and this Court having reviewed the Motion; and this
Court having determined that the legal and factual bases set forth in the Motion establish just
cause for the relief granted herein; and it appearing that thé relief requested in the Motion is in
the best interests of the Debtor and its estate and creditors; and upon all of the proceedings had
before the Court and after due deliberation and sufficient cause appearing therefor,

IT IS HEREBY ORDERED THAT:

1. The Motion is granted to the extent set forth herein.

2. The Rights Offerings Procedures attached te-the-Metionhereto as Exhibit

A-FA and Exhibit A-2B are hereby approved.

2
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3. The Debtor is authorized to commence and conduct the Rights Offerings
upon the Court’s entry of an order approving the Disclosure Statement in accordance with the

terms and conditions of the Backstop Commitment Agreement and the Rights Offerings

Procedures.

4. The 1145 Subscription Forms attached to-the-Metionhereto as Exhibit A-
3C are hereby approved.

5. The 4(a)(2) Subscription Forms attached te-the-Metionhereto as Exhibit
A-4D are approved.

6. The Rights Offerings Materials provide sufficient information to enable
each Eligible Holder to duly participate in the Rights Offerings and are hereby approved.

7. The Debtor is authorized to distribute the Rights Offerings Procedures and
the Rights Offerings Materials to each Eligible Holder as of the Rights Offerings Record Date
(as defined in the Rights Offerings Procedures).

8. The Debtor shall instruct each applicable nominee and Broadridge

9. 8-The Subscription Period is a reasonable period of time for the Rights

Offerings Participants to make an informed decision regarding whether to exercise their
Subscription Rights and such Subscription Period is hereby approved.

10.  9-Each Eligible Holder (other than the Backstop Parties) intending to
participate in the Rights Offerings must affirmatively make a binding election to exercise its
Subscription Rights on or prior to the applicable Rights Offerings Expiration Date and must

otherwise timely satisfy each of the terms and conditions set forth in the Rights Offerings

3
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Procedures and the Rights Offerings Materials, and will bé deemed to have relinquished and.
waived all rights to participate in the Rights Offerings to the extent such Eligible Holder fails to
timely satisfy each of the terms and conditions set forth in the Rights Offerings Procedures and
Rights Offerings Materials.

11..  48-The Debtor is hereby authorized to modify, supplement, or waive the
Rights Offerings Procedures or adopt any additional detailed procedures, consistent with the
provisions of the Rights Offerings Procedures, the Restructuring Support Agreement, and this
Order, to effectuate the Rights Offerings and to issue the Rights Offerings Securities.

12.  ++-The Debtor’s designation of Prime Clerk, LLC as the Subscription
Agent for the Rights Offerings is hereby approved.

13.  42-The Backstop Commitment Agreement attached to the Motion as
Exhibit B is approved in its entirety, the Debtor’s entry into the Backstop Commitment
Agreement is approved, and the Debtor is authorized and directed (and is hereby deemed) to
assume the Backstop Commitment Agreement and to fully perform any and all obligations
thereunder pursuant to section 365(a) of the Bankruptcy Code.

14,  43-The Backstop Commitment Agreement shall be binding and
enforceable against the parties thereto in accordance with its terms.

15.

+4--Any cure amount or other requirements of section 365 of the
Bankruptcy Code are hereby deemed satisfied.

16,  45-The Debtor is authorized to pay the Backstop Obligations, including
the Commitment Premium, the Termination Fee, and the Expense Reimbursement on the terms

and conditions set forth in the Backstop Commitment Agreement and the Debtor’s obligations to

4

WENLABB1T1 801\.1&51067.0003WEIL:\961Z1 801\3\51067,0003

Exhibit B- Page 34 of 40



Case 17-11125-KG Doc 155 Filed 06/19/17 Page 55 of 123

pay such fees and expenses shall constitute allowed administrative expenses of the Debtor
pursuant to sections 503(b) and 507(a) of the Bankruptcy Code.

17.  46-The distribution of the Subscription Rights in connection with the
1145 Rights Offering and the issuance of the Rights Offerings Securities to Eligible Holders
upon exercise of such Subscription Rights qualify for the exemption from registration under
applicable U.S. securities laws to the extent provided by section 1145 of the Bankruptcy Code.

18.  17-To the extent the automatic stay provisions of section 362 of the
Bankruptcy Code would otherwise apply, such provisions are vacated and modified to effectuate
all of the terms and provisions of the Backstop Commitment Agreement and this Order,
including, Wi_thoﬁt limitation, permitting the Backstop Parties to exercise all rights and remedies
under the Backstop Commitment Agreement in accordance with its terms, u?rminate the
Backstop Commitment Agreement in accordance with its terms, and deliver any notice
contemplated thereunder, in each case, without further order of the Court.

19.  18-The Debtor is authorized and empowered to take all actions necessary

or appropriate to implement the relief granted in this Order.

L]

0. 19-Notwithstanding the possible appl?cation of Fed. R. Bankr. P. 6004(h),
7062, 9014 or otherwise, the terms and conditions of this Order shall be immediately effective
and enforceable upon its entry.

21.  20-This Court retains jurisdiction with respect to all matters arising from

or related to the implementation of this Order.

Dated: , 2017
Wilmington, Delaware

THE HONORABLE KEVIN GROSS
UNITED STATES BANKRUPTCY JUDGE

5.
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Form of 1145 Rights Offering Procedures
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. Exhibit B
‘ Form of 4(a)(2) Rights Offering Procedures
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. Exhibit C
1145 Subscription Forms
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Exhibit D

4(a)(2) Subscription Forms
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EXHIBIT C

SEEKING ALPHA ARTICLE ON GULFMARK BANKRUPTCY
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Seeking Alpha

GulfMark Offshore - Another Bankrupt Energy-Related
Company '

Jun. 13, 2017 10:09 AM ET11 comments
by: WYCO Researcher

Summary

Shareholders are getting a recovery and noteholders are most of the new equity.

The financial projections are bleak and do not indicate any significant earnings until
2020.

Confirmation hearing is set for August 4 and they should exit bankruptcy by the
middle of August. '

GulfMark notes and stock are effectively out-of-the-money calls on energy prices.

GulfMark Offshore Inc. (OTCPK:GLFMQ) (NYSE:GLF) recently joined the long list of
energy companies filing for Ch.11 bankruptcy. The marine transpértation company serving
offshore energy operators filed a pre-packaged bankruptcy plan (docket 48) that gives
almost all the new equity to noteholders, but shareholders are getting 0.75% of the new
equity and 7-year warrants. The financial projections contained in the disclosure statement
(docket 49) seem overly optimistic and the current price of their notes reflects that ‘
- skepticism. ‘

Background Prior To Filing

For investors that have not been following GuifMark, the last 8 months have had a number
dramatic events. Last October, SEACOR Holdings Inc. (NYSE:CKH) sent a letter to
GulfMark suggesting a prepackaged restructuring and a combination with their subsidiary,
SEACOR Marine Inc. (NYSE:SMHI).

Under the informal offer, GulfMark shareholders would have received CKH warrants and
noteholders would have received $215 million of new debt plus $30 million in CKH stock
for $430 million of GulfMark notes. SEACOR already was an owner of $54 million of
GulfMark's notes, but the deal never got support from GuifMark stakeholders. (Note: SMHI
was just recently spun off from CKH.)
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A few days later, GulfMark announced a tender offer for the 6.375% notes due 3/15/2022
(CUSIP 402629AG4) at $500 (including $20 early tender fee) The offer was blocked by an
Ad Hoc Noteholder Committee, which holds almost 50% of the notes. This tender offer did
have the support of the largest shareholder, Raging Capital Management, which owns
18.9% of the stock and $85.2 million of the notes.

It seems that the hedge funds associated with this noteholder committee are your typical

"loan to own" investors. They do not want cash. They want equity in a newly restructured
company that offers the potential to earn many multiples on their investment if the industry
turns around. This noteholder group is led by Houlihan Lokey Capital.

On March 3, William Martin, head of Raging Capital, resigned from the board, and later in
March, they decided to use the 30-day grace period instead of paying the interest
payment on the notes.

Reorganization Plan

Under the reorganization plan, the notes and the shares will be cancelled. Noteholders will
receive new stock and rights. Shareholders will receive new stock and warrants. The
rights are not transferable, but both the new shares and warrants will be tradable. The
new shares are expected to be listed.

New Shares Distribution According To The Disclosure Statement

Rights Offer

The rights offer will raise $125 million and will be used to pay off the DIP, restructuring
expenses, and for additional working capital.
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The rights offer is causing some confusion because there are two rights offers, but
noteholders can only participate in one. Without getting into a long legal dissertation, the
reason for having two offers, based on my interpretation of the documents, is to allow for
the various types of investors to receive new stock that is exempt from registration.

The "1145 Rights" are for retail and other small holder of notes. The "4(a)(2) Rights" are
for large holders of notes that would otherwise have to have their shares registered if they
purchased their shares via the 1145 Rights Offer. (Note: even if a retail holder is an '
"accredited” investor and could participéte in the 4(a)(2) Rights Offer, it is much easier fo
participate in the 1145 Rights Offer.)

Unlike some other reorganization plans, the rights are not priced as percent discount from
a set plan equity value. The rights will raise $125 million for 60% of the new equity. Using
the new equity value estimates of $279 million-$379 million made by their financial
advisor, Evercore Group, the discount ranges from 25%-45%. The mid-point equity value

“is $329 million and implies a discount of approximately 37%. Therefore, the value of the
discount is an imhortant component of the recovery for noteholders and if a noteholder is
not plénning to participate in the rights offer, they should sell their notes.

As usual, the rights have a backstop and the babkstop fee is 3.6% of the new equity.
Using that same equity range the cost of the backstop is $10 million-$13.6 million in new
stock.

Financial Projections

The plan enterprise value was estimated by Evercore to be $300 million-$400 million.
After factoring in $10 million cash and expected $31 million debt at emergence, the equity
value is estimated at $279 million-$379 million. Using $350 enterprise value, the multiple
is 4.9x 2020 projected EBITDA of $71.728 million. (There are no significant earnings
forecasted until 2020.)

Tidewater Inc. (NYSE:TDW), which recently filed for bankruptcy, is also not expecting
meaningful profit until 2020 according to their disclosure statement. Some investors are
asking if this is a realistic forecast or just wishful thinking. Desplte some recent M&A

- activity in the offshore industry, the near-term forecast remains weak as the industry tries

to strengthen their balance sheets instead of initiating new projects.

EBITDA is estimated to get worse next year and not become positive until 2019. These
estimates are based on 66 vessels (31 in Americas, 25 in North Sea, 10 in Southeast
Asia). The plan states that "asset sales are contemplated, these are not included in the
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projection.” It is also troublesome that they are estimating that they will draw on the credit
exit facility for $15 million in 2018 and an additional $1.97 million in 2019,

Financial Projections From The Disclosure Statement

Recovery Valuations

Using the high $379 million equity estimate, the value of the discount of the rights would

be: $227.4 million (0.60 x $379 million) less the $125 million paid = $102.4 million. The

value of the 35.65% of stock received directly, prior to a potential dilution from the

management incentive plan, would be $135.1 million (0.3565 x $379 million). The

combined total value would be $237.5 million or a recovery of approximately 55% on the
. $430 million of notes.
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Using the same approach for the low equity estimate of $279 million, the total recovery
would be $141.9 million or 33% recovery. The projected recovery of 33%-55% compares
. to recent note prices of 35 ($350).

Unlike many bankruptcies, shareholders are actually getting a recovery. The shares will be
cancelled and new shares and warrants will be distributed. Current shareholders will get
0.75% of the new stock, prior to a potential dilution from the management incentive plan.
Using the high $379 million equity estimate and the low $279 million, the value of the new
stock would be $0.105-$0.077 per current share.

Shareholders are also receiving 7-year warrants to purchase 7.5% of the new stock with
an exercise price based on a $1.0 billion equity value. Using the mid-point equity value of
$329 million, equity would have to increase 17.3% annually to reach the exercise price
within 7 years. An investor would have to be very bullish on energy to justify that annual
growth.

Others, however, would point out that GulfMark's market capitalization was substantially
over $1.3 billion less than three years ago. From my own experience, warrants usually
trade much higher than a theoretical model would justify because of high expectations by

. investors. (Note: TDW is also going to distribute warrants to shareholders and it will be
interesting to compare them over the life of the warrants.)

Timetable

June 26 Hearing to approve adequacy of disclosure statement
July 28 Plan objection deadline

August 4 Plan confirmation hearing

Mid August Exit bankruptcy

Voting on the Plan

| was not able to find documentation to confirm if Mr. Martin of Raging Capital supports the
plan. Their $85.2 million holding of notes represents 20% and would make it difficult to get
the required two-thirds dollar amount of a claim class to accept the plan. (A majority of
holders within a class are also needed for acceptance.) Shareholders are not voting and

. have been deemed to reject the plan, but you only need one claim class to accept the plan
for it to be confirmed by the bankruptcy court.

Broker's Back Office Issues f
https:/lseek'ngalpha.com/articIe/4081072—gdfmark—oﬁshore—anom£mm-Gm@&%@cﬁﬁpZny




611812077

Gufhar St o PEcietErerqyBRetpe BompRY G S, o AGECHTTSPAIG) | Sooking Apha

Conclusion

Instead of feeling lucky that they are getting any recovery under the reorganization plan,
most shareholders are thinking how can a company go from an equity capitalization of
over $1.5 billion to 'pocket change” in less than 3 years. While GuifMark is deleveraging
their balance sheet under the reorganization plan, their operations may get even worse
before it gets better.

While neither GulfMark notes and stock are bargains, investors who are Very buliish on
the energy industry may want to consider the notes and stock as effectively out-of-the-
money call options on energy prices. They are extremely risky investments.

Disclosure: l/we have no positions in any stocks mentioned, and no plans to initiate any
positions within the next 72 hours.

| wrote this article myself, and it expresses my own opinions. | am not receiving
compensation for it (other than from Seeking Alpha). | have no business relationship with
any company whose stock is mentioned in this article.

Editor's Note: This article covers one or more stocks trading at less than $1 per share
and/or with less than a $100 milion market cap. Please be aware of the risks associated
with these stocks.

Exhibit C- Page 7 of 7




I

Case 17-11125-KG Doc 155 Filed 06/19/17 Page 68 of 123

. | EXHIBIT D

RIGHTS OFFERED TO RETAIL INVESTORS RELATIVE TO OTHERS

Exhibit D - Page 1 of 2




¢ Jo g ebed - @ Hqyx3

S{X¢-2y2/3¢ioe/odiiepowepe~npa nAuTuis)s mmm ANIWND0A IUNO0S yOLVINITIVI

(61 # 19500Q) Juswalels ansosiq 40 €2} 4o L} sbed 888

%00°001 ) ‘panlaoay abejuaniad [ejo]
%SL°0 )00]S UOWILOY) O} B|qeINqURY
%S2 66 %00°001 000'0¥8'42 SJ3PIOH BION Aq panieoay
%09'€9 %8266 %80'%9 000'0¥8°ZL1 saleyg sareys Buueyo siybiy
%S9 GE %SZ 66 %26'SE 000°000'0t Buusyo spybry aiojag sareys

*EmEmuEw uoljeso||ly S19p|oyajoN Saleys jo JlaquinN

ainsopsiq S19pPIOYNO0IS Buowy uoneoso|y

Aoydninjueg :oE:moo

19d WY jo joedw)

JO0Id § JUEISUOD JO UOHENI|E)

U0 19343 |ela1ewWwl dwos 3aey Aew Buliayyo s1ysi uy Sunedionted jo adajiaud ayl yum asoyy o1 pied 33y 4o 3oedwi aas1|ag 910N

“YIHOIH ATIVILNVLSENS
SI LNNOJSIA FHL HIHDIH S1 INTVA ALIND3I TVNLIV 41 "@njea Aunba uolfjiw 6Z¢$ Ul 3nsal 03 pasinbai Sunayo s3ysii 4ad 3014 (g)

"safejuadtad diyssaumo sydu-1sod Suijiy Asndnujueq ayj o3 9ai8e 0] Asessadau Junouwe ay si siy “Suiayo siysi ul Suneddiued
95043 01 p|os 3u1aq 3.e syNsaJ Bupayo s1y31 03 Jold BulpueISING SAUBYS JO %8/ T Aj1IUASST "JURISUOD PajeIndjes e s| siyL (3)

"Buipuelsino saueys jo Jaquinu pawnsse Aq papialp Suliayo
S1YS1 wWouy spaadold uol|jiu §ZTS SS3| uol|Iw 6ZES JO Buny Andnajueq Jad anjea Aunba si Buuayo s1ySii 810jaq aueys Jad ad1d (q)

"3WES 3Y] 9q P|NOM JUNOISIP PIIR|NDJRD

3yl pueu € JO BUO U3 dARY P|N0J 3 ING UDI||IW OT Pas “sJuawnIop Adjdnuyueq uj Palels J0u Sem Saleys Jo Jaquinu [enpy (v)

"8ouepuodsanod Jusnbasqns Ul % /€ S| JUNOISIP PaiEaIpUY| 101GRQ 9%, Tt m_..-.._<> ALIND3I OL INNOOSIa
44 $ sjubry 210jag aleys 1ag aoud
8g'8 $ s3ybry Jo anjep
89'8 S =14Bu e Jo snjep
811 S = anss) s)ybu Jaye aseys Jad snjep
0¥'0C $ = anss| s)ybu ai10jaq aleys Jad anjep
100°000°62€ S = anss) sjybu Jaye Aynb3 jo sniep
000°000¥0T S = anssi sjybu a1o0jeq wuyy ut AYnbJ jo snjep

indinQ

Case 17-11125-KG Doc 155 Filed 06/19/17 Page 69 of 123

(a) = sjybu yum sseys Jad aouyg

= aleys e Ang o) papasu sjybul Jo Jaguiny

) = paumo aleys AueAs 1o} siybu Jo JequinN
(a) = anss; sybu a10jeq aseys Jad adug
(v) = anssl sjybu o} Joud Buipuelsino saleys Jo Jaquinn

Buusyo sybry e BuizAjeuy

NOLLYTNDTVI LNNOJSIA ONIYII40 SLHOIY




B N Il
Case 17-11125-KG 'Doc 155 Filed 06/19/17 Page 70 of 123

EXHIBIT E

VESSELS & SUBSIDIARIES OF DEBTOR

List of Key Subsidiaries..................c...... e 2
List Of All SUBSIAIAMES. .......eueeieieeeieiececce e 3
List Of AMErica’s VESSEIS .......ooviiiiiee oo 4
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. ’ EXHIBIT F

COMPETITOR STATUS
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COMPETITOR STATUS

Gulf of Mexico

Edison Chouest Offshore
Hornbeck (US Public Co)
Tidewater (US Public Co)
Seacor Marine (US Public Co)
Adriatic Marine '
Odyssea Marine

North Sea

Island Offshore

Simon Mokster Shipping

Havilla

Solstad Shipping (Public Co)

Farstad (Public Co)

Deep Sea Supply (Public Co)

Nordic American Offshore (US Public Co)
Maersk Supply Service (part of Public Co)

Southeast Asia

Bourbon Offshore (Public Co)
Tidewater (US Public Co)

Alam Maritim (Public Co)
Vroon

Jasa Merin

Swire Pacific (part of Public Co)
PTSC

Pacific Richfield

Bankruptcy or Restructuring?

Unknown but believe no.
No
Yes
No
Unknown but believe no.
Unknown but believe no.

Restructured outside bankruptcy
Unknown but believe no.
Restructured outside bankruptcy
Restructured outside bankruptcy
Restructured outside bankruptcy
Restructured outside bankruptcy
Raised additional capital '

No

in-Process of restructuring
Yes

No

Unknown but believe no.
Unknown but believe no.
No

Unknown but believe no.
Went through fire sale

Exhibit F - Page 2 of 2
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EXHIBIT G

CAESARS EXAMINATION REPORT — COMMENTS ON EVERCORE

Comments from Bankruptcy Examiner Regarding Evercore Work
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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION
Inre Chapter 11
CAESARS ENTERTAINMENT Case No. 15-01145 (ABG)

OPERATING COMPANY, INC. et al., (Jointly Administered)

Debtors. Hon. A. Benjamin Goldgar

R L A P S A T S i

FINAL REPORT OF EXAMINER, RICHARD J. DAVIS

March 15, 2016

VOLUME 1

(Introduction and Executive Summary)
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at the request of lenders, to the CEOC Board. Such opinions were sought in recognition of the
fact that if CEOC was insolvent, such an opinion would be important in avoiding fraudulent
transfer claims and, in some cases, to comply with credit agreement requirements for related
party transactions. In certain of these cases the retained financial advisor actively participated in
the negotiation of the price on which it was opining. While issues involving particular
transactions are described in the context of the discussions of specific transactions, some general
observations relating to the financial advisors and the valuations used in connection with those
transactions are: ’

e While disagreeing with certain of the analyses underlying various of these
opinions, there does not appear to be any basis for a claim against the financial
advisors providing the opinions, There is no evidence that any of them acted in
bad faith or with improper motives or undisclosed conflicts of interest.

e While the persuasiveness to a neutral fact finder of the valuation contained in an
- opinion by an investment bank opining that the price it itself negotiated was fair is
subject to question, it does appear that such a bank would be considered
independent under Delaware law. Thus, an independent Board committee could
rely on such an opinion in fulfilling its responsibilities even if a neutral trying to
actually determine the value of an asset might not place great weight on that
opinion.

* An argument has been advanced by CAC and CEC that the properties sold to
 Growth in late 2013 and mid-2014 and to CERP in late 2013 have not performed

cases the language chosen was dictated by the requirements of CEOC’s indentures; in others, the
language chosen was the product of negotiations with CEC and the Sponsor or a function of a
particular advisor’s internal policies.

12
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as well as expected, and that how they have performed should be considered in

. analyzing whether adequate consideration was paid at the time of the transactions.
First, it is too early to assess the long-term performance of these properties as the
value of a long-lived asset is not predicated on one or two years’ financial
performance. Indeed, the performance of some of them has improved in 2015.
Others involve the type of new investments (e.g., the Wheel and LINQ retail)
which may well require a trial and error period before their success can be
evaluated. More importantly, while there may be some limited exceptions in
special circumstances, the general rule is that in performing a retrospective
valuation and in assessing prior valuations, one looks at what was “known or
knowable at the time. Later performance may have some value as an equitable
argument; it is not the legal test. This issue is discussed in more detail in Section
V, Solvency, infra, and in Appendix 7, Valuation at Section L.B.

e CEC has offered the opinion of Professor Lehn that rather than undervaluing the
casinos transferred in these various transactions, the relevant financial advisors
overvalued them by almost $700 million.””  The Examiner has reviewed this
analysis and it is not persuasive. For example, Professor Lehn’s conclusion is
largely based on his view that the terminal values estimated by the financial
advisors retained by CEC and the Valuation and Special Committees of the CEC
Board were artificially inflated because they assumed that capital expenditures
would equal depreciation in perpetuity. Not only does Professor Lehn’s view
contradict (and thus undermine) the very analyses that were performed by CEC’s
own financial advisors — on which CEC and the Sponsors rely to support their
argument that CEOC received fair or reasonably equivalent value for the assets
transferred — it is inconsistent with widely accepted business valuation theory and

18 See Section VI, infra, for a detailed discussion concerning pro jections.
. 1 They offered his opinion initially in a July 2015 meeting and in a February 2016 submission.

13
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practice.  Moreover, his underlying assumption seems to be that matching
anticipated capital expenditures to depreciation means no new investment will be
made. That does not appear to be accurate. Rather, it means that the level of new
investment going forward will be at the same level as in the past. In any event, in

performing his own valuations, the Examiner increased the capital expenditure

projections used by CEC’s original financial advisors as appropriate. Deloitte,
CEC’s auditors, also has explicitly stated that CEC’s use of the depreciation
amount as the amount for projected capital expenses in its own valuations was
appropriate. Professor Lehn also advocates reliance on only one method of
valuation — the discounted cash flow (DCF) method — while customary valuation
methodology considers three valuation methodologies, including the DCF method.
If that approach was followed by the financial advisors retained by CEC in
connection with the valuations they performed, in a number of the challenged
transactions the advisors would not have been able to opine that the consideration
met the applicable “fairness” or “reasonably equivalent value” standard since the
DCF calculations yielded the highest valuation numbers among the three methods.

14
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transaction. This weakness was partially mitigated when it was made explicit that
the Board would not approve a transaction that the Committee rejected.

The Valuation Committee hired its own professional advisors
advisor) and Morrison & Foerster (as legal advisor). Evercore was the egotiator with
the Sponsors, reporting back to the Valuation Committee. One of the most contentious aspects
of the negotiation was over how to value CIE. Negotiating from the perspective of a desire to
minimize CEC’s interest in the new entity and maximize CAC’s interest, the Sponsors argued for
a very low valuation for CIE. Tts initial proposal valued CIE at $400 million while at the same
time PwC valued it at$. billion® In the end, CIE’s value was placed at $525 million plus an
earnout of up to another $225 million of incremental value. The notes contributed (having a face

value of $1.146 billion) were valued at $749 million.

S8 The Examiner has not adopted this valuation and, as discussed above, this valuation may have
included unrealistically high values for real money online poker. The social gaming business
was valued at million. The PwC valuation was used to calculate the value of stock used to
compensate and incentivize top CIE management.

Exhibit G - Page 6 of 6
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. EXHIBIT H

ARTICLE ON IMPAIRMENT LOSS CALCULATIONS

Article on Impairment Loss Calculations ... 2-5
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EXHIBIT K

ARTICLE ON IMPAIRMENT LOSS CALCULATIONS

Article on Impairment Loss Calculations...............ccccovvvee. SRS v
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S S

P s

THE POWER
OF BEING

UNDERSTOOD

US. GAAP VS IFRS: lMF’AIRMENT OF LONG-LIVED

ASSETS AT-A-GLANCE

Increasing globalization coupled with related requictions

accounting framewaork — Internotiondl Finonciol Reporting
Standards (FRS), Currently. more then 100 countries use
IFRS, soif your business godls inciude global expansion, it
is criticd) to educote yourself ahout the Impoct of IFRS on
your finoncial reporting pracesses wrd Busiess now. 1o
gain a better understanding of what IFRS means for your
organizotion, we have prepored a series of comparisens

dedicated to highlighting significont differences between
.’JF%‘E and US, generolly accepted accounting principles

SAAP), This particular comparison focuses on the Significant
differerces between LS. GASR and FRS when acoounting for

the impoirment of long-lived assets. For other compoarisons
avallable iy this series, refer to our US, GAAP vs IFRS
comparisons at-g-glance series.

A discussion about US. GAAP and IFRS would not be
complete without mentioning the status of the Securities
and Exchange Commission's (SEC) activities focused

on determining whether the application of IFRS by US,
registrants should be required or aliiowed . While the SEC
has not made ony final decisions with respect to use of
IFRS by US. registronts, its activities are ongoing Eor more
information, refer to oul IFRS Resource Center.

The guidance related to accounting for ihe mpairment of
goodwil and indefinite-fived infangible assetsin US GAAP
s intluded in the Financial Accounting ’E«ia;s{éardﬂ" Hoard
{(FASB} Accounting Standards Codification (ASC Y Topic. 250,
intangibles—Goodwill and Cther, and the guidance related
to accounting for the impairment or disposal of other iong-~
fved assets inUS, GAAR s Inciuded In FASE ASC fopic 360,
Property, Plant, and Equiprent. INIERS, the guidance related
to accounting for the impairment of long-lived asséts s
inciuded in International Accounting Standard (IAS) 38,

.*?,{}fof’?’}ﬁni” of Assets,

AUDIT | TAX | CONSULTING
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continues to put pressure on moving towards g comemon global

The guidance for wher to test long-lived assets for
impairment Is sirmllar under both US. GAAP and IFRS. Long-
Ived assets o be hield and used {which extlude goodwill and
ather indefinite-lived intangible assets) are required to be
tested for impairment when an indicator of impairment exists,
Furthermore, the indicators of impairment are similar under
both US. GAAP and IFRS. With respect to guodwil and other
indefinite-lived Intangible assets, both LS. GAAPR and IERS
require such assets be sublected to impairment tests at
least annualy, and more frequently when impairment
Hdicatorsexist,

While there are some similarities borween US. GAAP and

FRS with respect to accounting for the impairment of long-
fved assets, there are also a number of differences The
significant differences between U.S GAAP and IFRS related
toaccounting for the impalrment of goodwil, indefinite-lived
intangibie assets and long~ived assets to be held and used are
summarized i the following tables,
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IMPAIRMENT OF GOODWILL

“Relevant guidance

Goodwi allocation Goodedl zz&mate{i fo.a repor o (1t
- Depending on the facts and chcumstanceg. a
reportng Uil IS elther an opel aling segant
or e evel e ow an Dperating seoient
 {whichIs alsoreferred 10 as a ‘compong By

winparment 4 the amount by w
he carrying amount of goodwill exceeds its
mptied falr value in the reporting unit,

Reversal of
impairinent loss

Exhibit H - Page 4 of 6

Goodwil s alprated o acash poneatihe it

(CGU). A CGU s the smalest identifabie group
of assets that genprates cach flows that are
ooy nﬁe;}enfﬁent ofthe cash lowa ltam

other assets or groups of assets, A CGU cannot

be larger than an operating segment.

Aore-ste

The impairment loss is the amount by which the

carrying amount of the CGU (including goodwil)

excoeds its recoverabie amount. That loss is
then alocated first to goodwi, unti goodwii 8
reduced to zero. The carrying armounts of other
Stseis nhe LG aethen reduced onapo-
rata basis (subject to certaln exceptions),
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IMPAIRMENT OF INDEFINITE-LIVED INTANGIBLE ASSETS

Relevant gmdance

Uit of account ingeneral the it of account 5 an ' When possible, the impairment test should be \
wdlividuia asset Howevar o rae cdies, carried out ot the individual asset level i the
the uniz of account maybeacombined,. - testcannotbe performed at the individual asset
group of separately-recarded indefinite- level it should be performed at the CGU level

fved intangible assets that are essent! ally '
nseparable from ohe abother.

For indefinite-ived intangible assels on which
artimpairmentioss bas been recognized in the
past, an entity must perform an annual review
for indicators of reversal If such anindicator
exists, the entity estimates the recoverable
amount of the asset(s) in question and
previously recognized impairment losses

are reversed up 1o the rew recoverable

amount, subject to a celing of the immi
carrying amount, '

Exhibit H - Page 5 of 6
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Relevant guidance ,

Lingt of unt | The Lnit of account s an asset group, which
s defined under U 5. GAAP as “'the lowest
level for which identifiabie cash flows are
largely independent of the cash flows of other
grouns of assets and labiities ™ An assel ‘
2roup amost aiwagg includes muitipie assets.
In other words, an asset ggmup 5 rare%y @

dlngle 3{;459{

Measurement of | The ppatment lose 8 the axcessob the
inpairment 108s | carryin amount of an asset giodp Over it
fai vaiue,

IMPAIRMENT OF LONG-LIVED ASSETS TO BE HELD AND USED

" ir—‘&s”

IAS36

Wihen 1:}0@5 E}Eex helmpairment el ﬁh(}i} ne
carried out at the Individual assetievel If the
test cannot be performed at the individual asset
evel it shouid be perfomed al the 08U pvel

The impalrosent loss 5 the excess of the
carrving amount of the assel pver ifs
recoverable amount,

Theseare the significant differerces hetween S, GAAR Cordact:

and IFRS with respect to accounting for the impairment of

long-lived assets Refer to ASC 350 and 360 and 1AS 36 for Richard Stuart, Partner

all of the specific requirements applicable to accounting for Natlonal Accounting Standards Group RSMUS LLP
the impairment of long-lived assets. Refer to our Snapshot: #1203 9055027

Accounting for the impairment of goodwill and other long- richardstuart@rsmus.com

lived assets for additional discussion of U5, GAAP. Refer to
our U.S. GAAP vs. IFRS comparisons at-a-glance series for
more comparisons highlighting other significant differences
between US GAAP and IFRS,

+1 800 274 3978
WW.ISMug.com
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EXHIBIT |

ANALYSIS OF 1% RECOVERY PRESENTED BY DEBTOR

1% Recovery-Requires 80% Discount to Debtor’s Appraised Value ................. 2

Debtor’s Appraisal Information Presented Contemporaneously With
Bankruptcy Filing to Securities & Exchange Commission

Debtor Schedule of Previous Sales of Vessels ......ooveeeiiiioeeiieee e e
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EXHIBIT )

FIRE SALE DISCOUNTS

Article on Asset Fire Sale DiSCOUNTS ..onviven et e eens

Article on Repurposing PSV for New Use ..........c.cceeein. et
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Do Asset Fire Sales Exist? An Empirical
- Investigation of Commercial
Aircraft Transactions

TODD C. PULVINO*

ABSTRACT

This paper uses commercial aircraft transactions to determine whether capital
constraints cause firms to liquidate assets at discounts to fundamental values.
Results indicate that financially constrained airlines receive lower prices:than their
unconstrained rivals when selling used narrow-body aircraft. Capital constrained
airlines are also more likely to:sell used aircraft to-industry outsiders, especially
during: market downturng:. Further evidence that capital constraints affect ligui-
dation prices is provided by airlines’ asset acquisition activity: Unconstrained air-
lines significantly increase buying activity when aifcraft prices are depressed; this
pattern ig not observed for financially congtrained airlines.

Eastern needs substantial lquidity to implement
its business plan and expects that it will continue
to sell assets to provide such ligunidity.

—Texas Air, 1989 Annual Report

OPTIMAL CAPITAL STRUCTURE THEORIES suggest that firms choose debt levels such
that tax and agency benefits of debt are balanced with expected costs of
financial distress. Although direct costs of financial distress (e.g., legal and
administrative costs of bankruptcy) are well documented, comparatively little
evidence exists on indirect costs.! This paper presents evidence on a specific

* Assistant Professor of Finance, Kellogg Graduate School of Management, Northwestern
University. This research hag benefited ‘substantially from- the comments of an anonymous
referee, Chris Avery, George Bakeér, Richard Caves, Tim Conley, Tony Davila, Robert Kennedy,
Kentaro Koga, Josh Lerner, Tim Opler, Megan Partch, Andrei Shleifer, René Stuly, and seminar
participants at the University of Chicago, Dartmouth University, Duke University, Harvard
University; the University of Hlinois, M.LT., the University of North Carolina; Northwestern
University; the University of Oregon; the University of Rochester, the Wharton School, and the
University of Wisconsin: 1 would like: to thank Howard Chickering and Steve O'Neil of RVL
Services, Mort Beyer of Mort Beyer Associates, Ken Raff of American Airlines, Carl Rings of
Northwest Airlines, and Steven Gibbs of the FAA for useful discussions, and Chris Allen. for
assistance with data collection. Financial support from the Harvard Business School Divigion of
Research is gratefully acknowledged.

! For estimates of direct costs of bankruptey, see Warner (1977), Altman (1984), and Weiss
{1990); Each of these studies finds that direct bankruptey costs amount to less than 5 percent
of firms’ prebankruptcy market values. Maksimovic-and Phillips (1996), Chevalier (1995), Opler
and Titman (1994), Brown, James, and Ryngaert (1992), Kim and Maksimovic (1990), and Altman
(1984), examine indirect costs of financial distress:

939
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indirect cost, namely, price discounts associated with distressed asset sales.
Using a large sample of commercial aircraft transactions, I estimate the
magnitude of the discount at which distressed airlines liquidate assets.

Empirical efforts to measure discounts at which assets are liquidated are
complicated by the inability to measure fundamental values.? As a result,
previous studies have focused on stock price reactions to liquidation an-
nouncements; they generally interpret positive reactions to mean that assets
are not being liquidated at discounts to fundamental values, but instead are
being reallocated to higher-value users. However, these studies find conflict-
ing results (e.g., see Brown, James, and Mooradian (1994) and Lang, Poulsen,
and Stulz (1995)).3 Lang et al. (1995) argue that a possible cause of the
conflict is that announcements of decisions to sell assets convey information
not only about the value of the asset sold, but also about the intended use of
proceeds and the financial health of the firm. They conclude that disentan-
gling these effects may require analysis of a larger sample of less significant
asset sales than has been used in previous empirical studies.

Unlike prior research, I estimate liquidation discounts by examining prices
at which assets are liquidated. I motivate this empirical work by applying
the Shleifer and Vishny (1992) industry-equilibrium model o g
tion to the commercial aircraft market. According to their m
at which assets are sold will be particularly large in depreq
where assets are industry-specific. The reason is that com
tressed firms may be facing financial constraints of their ow
will be unable to pay fundamental values for assets. The resuy
ing industry recessions, the market for industry-specific asse
uid. Rather than selling to the highest-value user, distressed firms may be

Examination of aircralt buyers provides additional evidence thal Tinan:
cially constrained airlines receive lower prices than unconstrained rivals.
Because financial institutions (e.g., banks and leasing companies) are lower-

21 define “fundamental value” to be the net present value of cash flows generated by an asset:
3 Also see Hite, Owers, and Rogers-(1987), Alexander, Benson; and Kampmeyer (1984), and
Jain (1985).

Exhibit J - Page 3 of 6




Case 17-11125-KG  Doc 155 Filed 06/19/17 Page 97 of 123

Do Asset Fire Sales Exist? 941

value users of commercial aircraft than airlines, they tend to pay lower prices.
This is the case partmularly during industry recessmns When competition

ENEN () )

to fundamental valu rlines with high spare debt capac
more used aireraft than airlines with low spare debt capac
when aircraft prices are depressed. :

These results have important implications for firms’ cap

cisions. They suggest benefits to limiting financial leverage; rather than
being forced to sell assets at discounts, maintaining spare debt capacity al-
lows firms to be on the “buy-side” of industry fire sales. Results presented in
this paper also have implications for investment theories. They confirm that
investment abandonment is costly, and consistent with previously published
empirical findings, they imply higher costs of capital stock adjustment than
standard neoclassical theories of investment assume (Hubbard (1995) and
Cummins, Hassett, and Hubbard (1994)).
Finally, results presented in this paper have implications for the debate
over bankruptcy law reform. Some authors argue that insolvent firms should
be forced into immediate cash liquidation via Chapter 7 of the U.8S. bank-
ruptey code (e.g., Baird (1986)), but opponents object to this solution on the
grounds that it may fail to maximize proceeds to liquidating firms’ claim-
holders (e.g., Aghion, Hart, and Moore (1992)). They argue that problems
associated with raising capital and lack of competition for distressed firms’
assets will cause liquidating firms to sell assets at discounts to fundamental
value. According to the Shleifer and Vishny (1992) model, assets will be trans-
ferred to well-financed industry outsiders who, because of the industry-
specific nature of assets, are less productive users. Results presented in this
paper imply that immediate cash liquidation of distressed firms’ assets via
Chapter 7 of the U.S. bankruptcy code could result in suboptimal outcomes;
claimholders may get only a fraction of the value of their assets and assets
may be distributed to financially unconstrained buyers rather than high-
value users. ‘

Section I presents a brief summary of the Shleifer and Vishny (1992) model
as well as an application of their model to the used aircraft market. Testable
hypotheses are also identified in this section. Section II describes the sample
of aircraft transactions used in the paper’s empirical analyses. Section III
presents the empirical methodology and results, and also discusses implica-
tions of these results for the hypotheses presented in Section I. Section IV
discusses an alternative explanation and Section V summarizes the main
results and conclusions.
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® Rem lands firm price on
PSV sale to fishing
industry

Rem Offshore secures a strong price — but it should not be
taken as a firming of overall asset values

December 1st, 2016 18:00 GMT by Darrin Griggs Oslo

Rem Offshore appears to have landed a relatively firm price in the offshore downturn
for a modern platform supply vessel (PSV), which it sold into the fishing industry this
week.

The price being reported by brokers is low, given the crash in offshore asset values, but
still strong in relation to other PSV transactions. The brokers also point out that the
sale underscores how the motivation of sellers and buyers greatly affects prices in the
depressed sector.

. Hugely overcrowded

Oslo-listed Rem offers no hint on the actual sales figure for the 3,150-dwt Rem Star
(built 2009), which will leave the hugely overcrowded offshore sector after being sold
from layup to an unidentified company outside Norway.

Several offshore shipbrokers tell TradeWinds that the ship was sold for about $10m,
although others believe the price is around $9m.

VesselsValue calculates the Rem Star’s value at $8.62m as of this week, Wthh meansa ., -
sale at $10m would beat that estimated market value by about 16%. ‘

According to VesselsValue’s historical figures, the Simek-built PSV was worth about
$34m in 2009, the year of its delivery, a figure that had fallen to about $19.8m by the
start of 2015 and then to $13m by the start of this year.

If this week’s $10m price is correct, the sale would also surpass recent transactions by
66% for comparable Norwegian-built PSVs that are said to have been sold for about
$6m, as TradeWinds recently reported. Those involved the 3,200-dwt ER Stavanger and
ER Aalesund (both built 2008), which were said to have been sold to an owner in
Azerbaijan for employment in the Caspian Sea. Both are UT 755 designs.
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Offshore shipbrokers say they believe the Rem Star’s larger accommodation played an
important role in the stronger price. The vessel is certified to carry 45 personnel and
has 41 beds, while comparable PSVs of this size and age tend to have accommodation
for a maximum of 22 passengers, they say.

Although accommodation probably pushed up the price on the ship, which is a UT 755
LC design, another major factor is that it was not a fire sale, as has been the case in
other recent examples.

“This shows what sort of price pressure you get during a forced sale,” one broker said
this week. “For this same ship, I would say a fire sale would have attracted maybe
$2.5m to $3m and then a normal sale would may be $5m to $6m.

“For this Rem ship, you have a willing buyer and a willing seller, but this was also a
special case because it is a younger ship and it has about double accommodation.

“In a way, it is one of a kind. Then you see the price going up to around $9m or $10m.”
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. EXHIBIT K

POTENTIAL BUYERS OF ASSETS
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EXHIBIT L

ANALYSIS OF POSSIBLE RECOVERIES

27% Recovery-Requires 63% Discount to Debtor’s Appraised Value ............... 2
52% Recovery-Requires 49% Discount to Debtor’s Appraised Value ................ 3
87% Recovery-Requires 30% Discount to Debtor’s Appraised Value ................ 4
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EXHIBIT M

SEACOR OFFER TO PURCHASE DEBTOR
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EX-99.1 2 exhibit991gulfmarkletterhtm EXHIBIT 99.1

October 18, 2016

Board of Directors

¢/o Mr. David J. Butters, Chairman
Gulfmark Offshore, Inc.

842 West Sam Houston Parkway North
Suite 400

Houston, TX 77024

Dear Sirs:

We write this letter to you and our co-stakeholders as a significant bondholder and also one with the perspective
of being in the same business as Gulfmark Offshore, Inc. (“Gulfmark™) for 27 years. SEACOR Holdings Inc.
(“SEACOR” or “we”) currently owns approximately $54.0 million of Gulfmark’s 6 3/8% Senior Notes due 2022
(“the Notes™). )

We believe that Gulfmark is at a crossroads:

« It can restructure its debt and continue operating independently, incurring costs of a public company and
overhead for a small fleet with limited employment. This will most certainly deplete value to the
detriment of shareholders and creditors (collectively, “Stakeholders”); or

« It can choose to restructure its debt and combine with a financially stronger participant in its industry,
thereby benefitting from cost synergies and positioning for future growth

As we all know, all companies operating offshore vessels in all markets are facing tremendous pressure from low
and sporadic utilization, and are working for dayrates which barely cover variable running costs. The obvious
savings have been recognized (e.g., lay-up of vessels, personnel salary reductions and lay-offs, supplier
reductions, etc). Nobody knows how long the current low level of demand for support vessel services will
continue. This uncertainty, coupled with your balance sheet, puts the issue of Gulfmark’s survival front and
center. As Notcholders, we believe restructuring to create a manageable level of debt is priority number one.
Consolidation to generate cost synergies and operating efficiencies of scale enhances the potential benefit when a
recovery materializes.

The company’s recent public filings show that it appears to face a liquidity shortfall. The last several quarters
have eked out compliance with bank covenants by drawing on the bank line to repurchase public debt. Very little
cash has been generated from operations. It appears to be only a matter of time before Gulfmark will be in
covenant default. Any decision by Gulfmark to issue additional high cost debt would be destructive to value for
Noteholders and Shareholders. Based on reported transactions and broker appraisals, Gulfmark’s debt materially
exceeds the value of its assets. Continuing to incur SG&A and interest expense exacerbates risk rather than
protecting Stakeholders in a protracted downturn.
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We urge Gulfmark’s board to consider a prepackaged reorganization and a combination with SEACOR Marine
Holdings, Inc. (“SMH”), our wholly owned offshore marine subsidiary. The plan would have the following
elements:

«  All holders of Notes would receive, in the aggregate, (i) new notes of a subsidiary of SMH due 2024
(“New Notes™) in the principal amount of $215.0 million, and (ii) $30.0 million in value of SEACOR
Holdings (N:CKH) stock (prorata, excluding SEACOR). The notes would bear cash interest at
6.375% per annum and would be non-recourse to SMH and secured by Gulfmark’s assets consistent
with any liens under current bank facilities. SMH would guarantee the first two years of interest
payments (approx. $27.4 million)

¢ We assume the Company’s current bank facilities ($100 million multicurrency facility and 600 million
NOK Norwegian facility) will remain outstanding through maturity

+  Additionally, the Company’s stockholders would receive warrants to purchase SEACOR stock

«  Execution of a definitive transaction agreement would be conditioned upon (i) SEACOR Board of
Director approval, (ii) the negotiation and execution of definitive transaction documentation
acceptable to us, and (iii) approval of the Company’s banks, where necessary.

Our foregoing indicative, non-binding proposal (the “Proposal”) would give Stakeholders an opportunity to
participate in a larger, more diverse offshore marine business. As publicly disclosed, we contemplate spinning off
SMH. Recipients of equity and warrants in SEACOR Holdings would receive, based on such a spin, two
securities: one an offshore marine pure play and the other a holding company of a group of businesses including
an inland barge and logistics business, shipping services, and industrial alcohol manufacturing.

The operations of SMH and Gulfmark have significant overlap making the realization of synergies (we estimate
approx. $25 million per annum) readily achievable. We believe now, more than ever, that we are entering a
period of the offshore marine business cycle when size, global diversity, and financial strength and liquidity, are
the key to surviving to capitalize on an upturn.

We look forward to discussing our Proposal and explaining in more detail the benefits of a combination between
SMH and Gulfmark. We believe our Proposal represents fair value for the Notes and provides substantial upside
in the combined entity. SEACOR is a committed bondholder and our Proposal demonstrates our confidence and
belief in the long-term viability of the combined entity.

We trust that Gulfmark’s board, in executing its fiduciary duties, will give this Proposal serious consideration.

Sincerely Yours,
/s/ Charles Fabrikant
SEACOR Holdings Inc.

By: Charles Fabrikant
Title: Chairman of the Board of Directors and Chief Executive Officer

2
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DEBTOR’S TENDER OFFER

Tender Offer Announcement at 50% RECOVEIY.......covviviviiiiiiiiiieiiineiiiiieee
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...G.... GULFMARK

NEWS RELEASE

GulfMark Offshore Announces Tender Offer for Up to $300 Million of Its 6.375% Senior Notes Due 2022 )

HOUSTON, Nov. 23, 2016 (GLOBE NEWSWIRE) - GulfMark Offshore, Inc. (NYSE:GLF) (“GulfMark”, or the
“Company”) announced today a tender offer to purchase for cash up to $300 million in aggregate principal
amount of its outétanding 6.375% Senior Notes due 2022 (the “thes”). The tender offer will be funded by a
new money investment from MFP Partners, L.P. and Franklin Mutual Advisers, LLC that will be conditioned
upon the closing of the tender offer and will take the form of a new $100 million secured term loan facility, a
$100 million revolver to refinance the existing revolver and at ’Ieast $50 million, in the aggregate, in new
equity. The tender offer is being made upon, and is subject to, the terms and the other conditions set forth in
the Offer to Purchase, dated November 23, 2016 {the "Offer to Purchase”) and the related Letter of

Transmittal.

In connection with the tender offer and new equity investment from MFP Partners, L.P. and funds advised by
Franklin Mutual Advisers, LLC, the Company and Raging Capital Management, LLC (“Raging Capital”) have
entered into (i) a Tender Support Agreement, 'pursuant to which Raging Capital has committed, among other
things, to tender $85 million in aggregate principal amount of Notes in the tender offer and (i) a Voting
Agreement, pursuant to which Raging Capital has agreed to, among other things, vote its capital stock in the
Company in favor of the approval of the issuance of the shares of Class A Common Stock issuable upon the

conversion of the Series A Preferred Stock.

Subsequent to the closing of the tender offer, the Company will launch a stockholder rights offering to allow all
of its stockholders to participate in a restructured GulfMark at the same equity price provided to the investors.
Pursuant to the Tender Support Agreement, Raging Capital has agreed to invest its pro rata share in the

stockholder rights offering. There can be no assurance that the stockholder rights offering will be completed.

Quintin Kneen, President and CEO, commented, “Our business is vin a difficult and extended downturn due to
an unprecedented decrease in the global demand for offshore drilling combined with a material increase in the

supply of offshore support vessels.

“We are excited about the opportunity to partner with MFP Partners and Franklin Mutual Advisors to raise new
capital in a transaction that benefits all stakeholders. The proposed transaction significantly reduces our
indebtedness and increases our near-term liquidity as this industry works to correct this crippling oversupply

of vessels,” Kneen concluded.
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The following table sets forth some of the terms of the tender offer, which are more fully described in the Offer

to Purchase and the related Letter of Transmittal.

Aggregate Dollars per $1,000 Principal Amount of Notes
Outstanding Title of Tender Offer Withdrawal Early Tender Total
Principal Amount Security Consideration ‘Deadline Premium Consideration
$ 429,640,000 6.375% $  480.00 5:00 p.m., New $ 20.00 $§ 500.00
Senior York City
Notes due time,
2022 December 7,
2016 -

The tender offer will expire at 11:59 p.m., New York City time, on December 21, 2016 (such date and time, as
it may be extended, the “Expiration Date”), unless extended or eadier terminated. Holders of Notes that are
validly tendered prior to 5:00 p.m., New York City time, on December 7, 2016 (such date and time, as it may
be extended, the “Early Tender Date”) and accepted for purchase will receive $500.00 for each $1,000.00
principal amount of Notes (the “Total Consideration”), which includes the early tehder premium of $20.00 for
each $1,000.00 principal amount of Notes validly tendered. Holders tendering Notes after the Early Tender
Date but before the Expiration Date will be eligible to receive $480.00 for each $1,000.00 principal amount of

Notes. No tenders submitted after the Expiration Date will be valid.

The settiement date for Notes validly tendered before the Expiration Date will occur promptly following the
Expiration Date and is expected to be December 22, 2016, assuming that the Expiration Date is not extended.
GulfMark will pay accrued and unpaid interest from and including the last interest payment date for the Notes

(September 15, 2016) up to, but not including, the settlement date for Notes accépted for purchase.

Tendered Notes may be withdrawn from the tender offer prior to 5:00 p.m., New York City time, on December
7, 2016 (such date and time, as it may be extended, the “Withdrawal Deadline”). Holders of Notes who validly
tender their Notes after the Withdrawal Deadline but before the Expiration Date may not withdraw their Notes

except in the limited circumstances described in the Offer to Purchase.

The tender offer is also conditioned upon the satisfaction or waiver of the financing condition described in the
Offer to Purchase and certain other conditions. Subject to applicable law, GulfMark may also terminate the

tender offer at any time before the Expiration Date.

The Company has retained Miller Buckfire & Co., LLC, a subsidiary of Stifel Financial, to serve as Dealer
- Manager for the Tender Offer. Questions regarding the Tender Offer may be directed to Kevin Haggard at
(212) 895-1883 or Chris Weyers at (212) 847-6480. The infqrmation agent and tender agent is D.F. King &
Co., Inc. Copies of the Offer to Purchase, Letter of Transmittal and related tender offer materials are available
by contacting D.F. King & Co., Inc. at (800) 755-7250 (toli-free), (212) 269-5550 (banks and brokers) or email
GLF@dfking.com (https://www.globenewswire.com/Tracker?data=zTcJbaoIWEWKhch3suox-
ZICcKENWGC1ceWs80-DEa82QY 7Dk5v-009CgSdDJq_rhfC3BFagNtjwZrOszYv8YA==).

This press release does not constitute an offer to sell or purchase, or the solicitation of an offer to sell or

purchase, or the solicitation of tenders with respect to the Notes.
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The tender offer for the Notes is only being made pursuant to the tender offer documents, including the Offer

to Purchase that GulfMark is distributing to holders of the Notes. The tender offer is not being made to holders
in any jurisdiction in which the making or acceptance thereof would not be in compliance with the securities,
blue sky or other laws of such jurisdiction. In any jurisdiction in which the tender offer is required to be made
by a licensed broker or dealer, it shall be deemed to be made by the dealer managers or any other licensed
broker or dealer on behalf of GulfMark.

GulfMark Offshore, Inc. provides marine transportation services to the energy industry through a fleet of

offshore support vessels serving every major offshore energy industry market in the world.

MFP Partners, L.P. is a private investment fund based in New York that focuses on long-term, value
investment opportunities. MFP Investors LLC serves as the general partner to MFP Partners, L.P. and is an

SEC registered investment adviser controlled by Michael F. Price.

Franklin Mutual Advisers, LLC is a wholly-owned indirect subsidiary of Franklin Resources, Inc., a Califomia-

based global investment management organization. -

This news release contains forward-looking statements within the meaning of Section 27A of the Securities
Act of 1933 and Section 21E of the Securities Exchange Act of 1934. GulfMark believes that its expectations
are based on reasonable assumptions. No assurance, however, can be given that such expectations will
prove to have been correct. A number of factors could cause actual results to differ materially from the
projections, anticipated results or other expectations expressed in this news release, including the satisfaction
of all conditions set forth in the Offer to Purchase, not all of which are within GulfMark’s control. See Risk
Factors in GulfMark’s 2015 Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and other public
filings and press releases. GulfMark undertakes no obligation to publicly update or revise any forward-looking

statements.

Contact:

Kevin Haggard

Managing Director

Miller Buckfire & Co.

787 7th Avenue, 5th Floor
New York, NY 106019

(212) 895-1883

g (https:/Iwww.globenewswire.com/NewsRoom/AttachmentNg/cf28a3e8-a488-4a4b-

OFFSHORE
b1b6-2f4daf49a8e9)

GulfMark Offshore, Inc.
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NEWS RELEASE

@ (phoenix.zhtml?c=11 22938p=irol-newsArticle_Print&ID=22301 90) View printer-friendly version (phoenix.zhtm!?
¢=1122938&p=irol-newsArticle_Print&l D=2230190)

<< Back
GulfMark Offshore Increases Total Consideration and Extends Expiration Date of Tender Offer for Up to $300
Million of Its 6.375% Senior Notes Due 2022 (and Amends Terms of Proposed New Revolver)
HOUSTON, Dec. 15, 2016 (GLOBE NEWSWIRE) -- GuifMark Offshore, Inc. (NYSE:GLF) (‘GuifMark’, or the “Company”)
announced today that it has amended the terms of its previously announced tender offer to purchase for cash up to $300
million in aggregate principal amount of its outstanding 6.375% Senior Notes due 2022 (the “Notes”), as follows:

« increased the total consideration (as increased, the “Total Consideration”) payable in the tender offer to $520 per
$1,000 principal amount of Notes; and

« extended the expiration date of the tender offer from December 21, 2016 to December 29, 2016 at 5:00 p.m., New
York City time (such date and time, the “Expiration Date”).

In addition, the Company and the proposed lenders have agreed to amend the terms of its previously annaounced new

revolving credit facility (the “New Revolving Credit Facility”), to increase the size of the New Revolving Credit Facility

from $100 million to $115 million and add a third six month extension option allowing for maturity to be extended to June

2019. The New Revolving Credit Facility will be entered into upon consummation of the Tender Offer.

All other terms of the tender offer, as previously announced, remain unchanged. The tender offer is being made upon,
and is subject to, the terms and conditions set forth in the Offer to Purchase, dated November 23, 2016 (the “Offer to

Purchase”), and the related Letter of Transmittal.

Holders of Notes that are validly tendered at any time prior to the Expiration Date, whether before or after the early tender
date on December 7, 2016, and accepted for purchase will receive the Total Consideration, as increased. Tendered Notes
may no longer be withdrawn. Holders who have previously tendered (and have not validly withdrawn) their Notes do not
need to re-tender their Notes or take any other action in order to receive total consideration of $520 per $1,000 principal

amount of Notes. No tenders submitted after the Expiration Date will be valid.

According to information provided by D.F. King & Co., inc., the information agent and tender agent for the Tender Offer,
as of 5:00 p.m., New York City time, on December 14, 2016, the Company had received tenders from holders of
$136,152,000 in aggregate principal amount of the Notes, representing approximately 32% of the total outstanding

principal amount of the Notes.

The settlement date for Notes validly tendered before the Expiration Date and accepted for purchase will occur promptly
following the Expiration Date and is expected to be December 30, 2016. GuifMark will pay accrued and unpaid interest
from and including the last interest payment date for the Notes (September 15, 2016) up to, but not including, the
settlement date for Notes accepted for purchase.

The tender offer is also conditioned upon the satisfaction or waiver of the financing condition and certain other conditions
set forth in the Offer to Purchase. Subject to applicable law, GuifMark may also terminate the tender offer at any time

before the Expiration Date.

The Company has retained Miller Buckfire & Co., LLC, a subsidiary of Stifel Financial, to serve as Dealer Manager for
the Tender Offer. Questions regarding the Tender Offer may be directed to Kevin Haggard at (212) 895-1883 or Chris
Weyers at (212) 847-6480. The information agent and tender agent is D.F. King & Co., Inc. Copies of the Offer to
Purchase, Letter of Transmittal and related tender offer materials are available by contacting D.F. King & Co., Inc. at
(800)  755-7250  (toll-free), (212) 269-5550  (banks  and brokers) or  email GLF@dfking.com
(https://www.globenewswire.com/Tracker?
data=GV|hXJ7itXEanngObXZOPh_3KVMthZKKXEinAPkl7QrBu4|SgJDchmQYaS—tchAqadr2l6AmSOanq28Fg:= .

This press release does not constitute an offer to sell or purchase, or the sdlicitation of an offer to sell or purchase, or

the solicitation of tenders with respect to the Notes.

The tender offer for the Notes is only being made pursuant to the tender offer documents, including the Offer to Purchase
that GulfMari has distributed to holders of the Notes. The tender offer is not being made to holders in any jurisdiction in
which the making or acceptance thereof would not be in compliance with the securities, blue sky or other laws of such
jurisdiction. in any jurisdiction in which the tender offer is required to be made by a licensed broker or dealer, it shall be
deemed to be made by the dealer managers or any other licensed broker or dealer on behalf of GulfMark.

GulfMark Offshore, Inc. provides marine transportation services to the energy industry through a fleet of offshore support

vessels serving every major offshore energy industry market in the world.

This news release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933
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and Section 21t of the Secunties Exchange Act of 1934. GuitMark believes that its expectations are based on
reasonable assumptions. No assurance, however, can be given that such expectations will prove to have been comect. A
number of factors could cause actual results to differ materially from the projections, anticipated results or other
expectations expressed in this news release, including the salisfaction of all conditions set forth in the Offer to
Purchase, not all of which are within GulfMark's control. See Risk Factors in GulfMark’s 2015 Annual Report on Form 10-
K, Quarterly Reports on Form 10-Q and other public filings and press releases. GulfMark undertakes no obligation to
publicly update or revise any forward-looking statements.

Contact: Kevin Haggard
Managing Director

Miller Buckfire & Co.

787 7th Avenue, 5th Floor
New York, NY 10019

(212) 895-1883

Tt (https://www.globenewswire.com/NewsRoom/AttachmentNg/cf28a3e8-a488-4a4b-b1b6-

GULFMARK
OFFSHORE

AEaa_fan_n_m
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G GULFMARK
-

NEWS RELEASE

Gulfmark Offshore Terminates Tender Offer for 6.375% Senior Notes Due 2022
HOUSTON, Dec. 30, 2016 (GLOBE NEWSWIRE) - GulfMark Offshore, Inc. (NYSE:GLF) (“GulfMark”, or the

“Company”) announced today that it has terminated its previously announced cash tender offer to purchase up
to $300 million aggregate principal amount of its outstanding 6.375% Senior Notes due 2022 (the “Notes”). The
tender offer commenced on November 23, 2016 and expired at 5:00 p.m., New York City time, on December
29, 2016. -

Quintin Kneen, President and CEO, commented, “Although we are disappointed we could not create value for
our stockholders through this transaction, this was always an opportunistic undertaking and we are certainly
encouraged by the long-term view demonstrated by our bondholders. We will continue to seek out
opportunities to improve liquidity, deleverage, and maximize stockholder value during this difficult period in the

offshore vessel industry.”

As a result of the termination, none of the Notes that have been tendered in the tender offer will be accepted
for purchase and no consideration will be paid or become payable to holders of Notes who have tendered their
Notes in the tender offer. All Notes previously tendered and not withdrawn will be promptly returned or credited

back to their respective holders.

The tender offer was subject to the conditions set forth in the Offer to Purchase dated November 23, 2016 and
the related Letter of Transmittal dated November 23, 2016, certain of which were not satisfied. These

conditions included, among others, that a minimum of $250 million aggregafe principal amount of Notes are

- validly tendered and not withdrawn, and the completion of the pending financings as described in the Offer to

Purchase.

This press release confirns the formal termination of the tender offer. GulfMark reserves the right to initiate a

new tender offer at a later date, but it is under no obligation to do so.

Miller Buckfire & Co., LLC, a subsidiary of Stifel Financial, served as Dealer Manager for the tender offer.
Holders of Notes with questions regarding the termination of the tender offer may direct such questions to
Kevin Haggard at (212) 895-1883 or Chris Weyers at (212) 847-6480. D.F. King & Co., Inc. served as the

information agent and tender agent for the tender offer.
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This press release does not constitute an offer to sell or purchase, or the solicitation of an offer to sell or

purchase, or the solicitation of tenders with respect to the Notes.

GulfMark Offshore, Inc. provides marine transportation services to the energy industry through a fleet of

offshore support vessels serving every major offshore energy industry market in the world.

This news release contains forward-looking statements within the meaning of Section 27A of the Securities
Act of 1933 and Section 21E of the Securities Exchange Act of 1934. GulfMark believes that its expectations
are based on reasonable assumptions. No assurance, however, can be given that such expectations will
prove to have been comect. A number of factors could cause actual results to differ materially from the
projections, anticipated results or other expectations expressed in this news release, including the satisfaction
of all conditions set forth in the Offer to Purchase, not all of which are within GuifMark’s control. See Risk
Factors in GulfMark’s 2015 Annual Report on Form 10-K, Quarterly- Reports on Form 10-Q, and other public
- filings and press releases. GulfMark undertakes no obligation to publicly update or revise any forward-looking

statements.

Contact: Kevin Haggard
Managing Director

Miller Buckfire & Co.

787 7th Avenue, 5th Floor
New York, NY 10019

(212) 895-1883

ety (https://www.globenewswire.com/News Room/Attachme'ntNg/cf2833e8-a488-4a4b-

—
GULFMARK

OFFSHORE
b1b6-2f4daf49a8e9)

GulfMark Offshore, Inc.
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE
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inre: Chapter 11 '3%0 x
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GULFMARK OFFSHORE, INC,, Case No. 17-11125 (KG) :;gﬁ —
.J,_{ g

1 ao™

Debtor. : )

X

AFFIDAVIT OF SERVICE

I, Jeff Boyd, depose and say that | am, and at all times during the service of process was, not less
than 18 years of age and was a party to the matter concerning which service of process was
made. | further certify that a copy of the complaint was made June 19%" by courier or e-mail to
the List attached hereto.

OBJECTION OF JEFFREY L. BOYD & MAGDALENA L. BOYD TO ADEQUACY OF PROPOSED
DISCLOSURE STATEMENT FOR THE CHAPTER 11 PLAN OF GULFMARK OFFSHORE, INC., DATED
MAY 17, 2017

Dated: June 19, 2017

State of Delaware, County of New Castle

Subscribed and sworn to (or affirmed) before me on June 19th, 2017, by Jeffrey L. Boyd
proved to me on the basis of satisfactory evidence to be the person who appeared before me.

Signature

N nOkacized

! The last four digits of the Debtor's federal tax identification number are 6032. The Debtor's principal mailing address is
842 West Sam Houston Parkway North, Suite 400, Houston, Texas 77024.
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Exhibit A

Debtor

GulfMark Offshore, Inc.

842 West Sam Houston Parkway North

Suite 400

Houston, TX 77024

Attn: Cindy Muller, General Counsel & Corporate
Secretary

Telephone: (713) 963-9522

Email: cindy.muller@gulfmark.com

Counsel to the Debtor

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, New York 10153

Attn: Gary T. Holtzer Ronit J. Berkovich Debora A. Hoehne

. Telephone: (212)310-8000

Email: gary.holtzer@weil.com ronit.berkovich@weil.com debora.hoehne@weil.com
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