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a currently valid OMB number. ackground: transparent"> (x) Reviewed certain proved oil and gas reserve data furnished to
us by the Company and Cal Dive, including the 2004 year end reserve report for the Company and Cal Dive prepared
by independent reserve engineers as well as internal 2005 year end projected reserve information of the Company and
Cal Dive furnished to us by the Company and Cal Dive, respectively; and  (xi) Reviewed the potential pro forma
impact of the Merger.
     In addition to the foregoing, we performed such other studies, analyses, and investigations and considered such
other financial, economic and market criteria as we considered appropriate in arriving at our opinion. Our analyses
must be considered as a whole. Considering any portion of such analyses or the factors considered, without
considering all analyses and factors, could create a misleading or incomplete view of the process underlying the
conclusions expressed herein.
     In rendering this opinion, we have, with your permission, assumed and relied upon the accuracy and completeness
of all of the financial information, forecasts and other information provided to or otherwise made available to us by
the Company, Cal Dive or that was publicly available to us, and have not attempted, or assumed any responsibility, to
independently verify any of such information. This opinion is expressly conditioned upon such information (whether
written or oral) being complete, accurate and fair in all respects. With respect to the oil and gas reserve reports,
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hydrocarbon production forecasts and financial projections provided to and examined by us or discussed with us by
the Company and Cal Dive, we note that projecting future results of any company is inherently subject to uncertainty.
The Company and Cal Dive have informed us, however, and we have assumed with your permission, that such
reports, forecasts and financial projections were reasonably prepared on bases reflecting the best currently available
estimates and good faith judgments of the management of the Company or Cal Dive as to the expected future financial
performance of the Company or Cal Dive (including in the case of Cal Dive as to the future revenues and related costs
attributable to its services segment and production facilities operations), and of their respective petroleum engineers,
as to their respective oil and gas reserves, related future revenues and associated costs. We express no opinion as to
the Company�s or Cal Dive�s oil and gas reserves, related future revenue, financial projections or the assumptions upon
which they are based. In addition, in rendering this opinion, we have assumed that the Company will perform in
accordance with such financial projections for all periods specified therein. Although such projections did not form
the principal basis for our opinion, but rather constituted one of many items that we employed, changes to such
projections could affect the opinion rendered herein.
     We have assumed that there have been no material changes in the Company�s assets, financial condition, results of
operations, business or prospects since the most recent financial statements made available to us. In addition, we
(i) have not conducted a physical inspection of the properties and facilities of the Company or Cal Dive or been
furnished any reports of such physical inspections, (ii) have not made or obtained or been furnished with any
independent evaluation or appraisal of the assets or liabilities (contingent or otherwise) of the Company or Cal Dive
(other than the reserve reports referred to herein), (iii) we do not assume any responsibility to obtain any such
evaluations, appraisals or inspections for the Company of Cal Dive, and (iv) have not evaluated the solvency or fair
value of the Company or Cal Dive under any state or federal laws relating to bankruptcy, insolvency or similar
matters.
     We have assumed that the Merger will be consummated in a manner that complies in all respects with the
applicable provisions of the Securities Act, as amended, and all other applicable federal and provincial statues, rules
and regulations and that the Merger will qualify as a tax-free reorganization for U.S. federal income tax purposes. We
have further assumed, with your permission, that (i) the final form of the Agreement will be substantially similar to
the last draft reviewed by us, (ii) the Merger will be consummated in accordance with the terms described in the
Agreement, without any amendments thereto, and without waiver by the Company of any of the conditions to Cal
Dive�s obligations, (iii) there is not now, and there will not as a result of the consummation of the transactions
contemplated by the Agreement be, any default or event of default under any indenture, credit agreement or other
material agreement or instrument to which the Company or Cal Dive or any of their respective subsidiaries or
affiliates is a party, (iv) in the course of obtaining the necessary regulatory or other consents or approvals (contractual
or otherwise) for the Merger, no restrictions, including divestiture requirements or amendments or modifications, will
be imposed that will have a material adverse effect on the contemplated benefits of the Merger, and (v) all material
assets and liabilities (contingent or otherwise, known or unknown) of the Company are as set forth in its consolidated
financial statements provided to us by the Company.
     This opinion is for the benefit and use of the Board of Directors of the Company and does not constitute a
recommendation to any shareholder as to how such shareholder should vote on the Merger or any matter related
thereto. This opinion does not address the merits of the decision of the Board of Directors or the Company to enter
into the Agreement as compared to any alternative business transaction that might be available to the Company, nor
does it address the underlying business decision of the Board of Directors or
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the Company to engage in the Merger or the terms of the Agreement. Further, this opinion addresses only the fairness
as of the date hereof of the Merger Consideration to be received by holders of the Company common stock from a
financial point of view and does not address any other aspect of the Merger or Agreement. This opinion is based on
the economic, market and other conditions as they exist and as evaluated on the date hereof, and we disclaim any
undertaking or obligation to advise any person of any change in any fact or matter affecting this opinion after the date
hereof. We are not expressing any opinion herein as to the prices that the Company common stock or Cal Dive
common stock will trade following the announcement or consummation of the Merger.
     Based upon and subject to the foregoing, we are of the opinion that as of the date hereof the Merger Consideration
to be received in the Merger by the holders of Company common stock other than Cal Dive and its affiliates is fair,
from a financial point of view, to such holders.
Very truly yours,
/s/ JEFFERIES & COMPANY, INC.

B-3
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ANNEX C
SECTION 262 OF THE DELAWARE GENERAL CORPORATION LAW

§262 APPRAISAL RIGHTS.
     (a) Any stockholder of a corporation of this State who holds shares of stock on the date of the making of a demand
pursuant to subsection (d) of this section with respect to such shares, who continuously holds such shares through the
effective date of the merger or consolidation, who has otherwise complied with subsection (d) of this section and who
has neither voted in favor of the merger or consolidation nor consented thereto in writing pursuant to §228 of this title
shall be entitled to an appraisal by the Court of Chancery of the fair value of the stockholder�s shares of stock under the
circumstances described in subsections (b) and (c) of this section. As used in this section, the word �stockholder� means
a holder of record of stock in a stock corporation and also a member of record of a nonstock corporation; the words
�stock� and �share� mean and include what is ordinarily meant by those words and also membership or membership
interest of a member of a nonstock corporation; and the words �depository receipt� mean a receipt or other instrument
issued by a depository representing an interest in one or more shares, or fractions thereof, solely of stock of a
corporation, which stock is deposited with the depository.
     (b) Appraisal rights shall be available for the shares of any class or series of stock of a constituent corporation in a
merger or consolidation to be effected pursuant to §251 (other than a merger effected pursuant to §251(g) of this title),
§252, §254, §257, §258, §263 or §264 of this title:
     (1) Provided, however, that no appraisal rights under this section shall be available for the shares of any class or
series of stock, which stock, or depository receipts in respect thereof, at the record date fixed to determine the
stockholders entitled to receive notice of and to vote at the meeting of stockholders to act upon the agreement of
merger or consolidation, were either (i) listed on a national securities exchange or designated as a national market
system security on an interdealer quotation system by the National Association of Securities Dealers, Inc. or (ii) held
of record by more than 2,000 holders; and further provided that no appraisal rights shall be available for any shares of
stock of the constituent corporation surviving a merger if the merger did not require for its approval the vote of the
stockholders of the surviving corporation as provided in subsection (f) of §251 of this title.
     (2) Notwithstanding paragraph (1) of this subsection, appraisal rights under this section shall be available for the
shares of any class or series of stock of a constituent corporation if the holders thereof are required by the terms of an
agreement of merger or consolidation pursuant to §§251, 252, 254, 257, 258, 263 and 264 of this title to accept for
such stock anything except:
     a. Shares of stock of the corporation surviving or resulting from such merger or consolidation, or depository
receipts in respect thereof;
     b. Shares of stock of any other corporation, or depository receipts in respect thereof, which shares of stock (or
depository receipts in respect thereof) or depository receipts at the effective date of the merger or consolidation will be
either listed on a national securities exchange or designated as a national market system security on an interdealer
quotation system by the National Association of Securities Dealers, Inc. or held of record by more than 2,000 holders;
     c. Cash in lieu of fractional shares or fractional depository receipts described in the foregoing subparagraphs a. and
b. of this paragraph; or
     d. Any combination of the shares of stock, depository receipts and cash in lieu of fractional shares or fractional
depository receipts described in the foregoing subparagraphs a., b. and c. of this paragraph.
     (3) In the event all of the stock of a subsidiary Delaware corporation party to a merger effected under §253 of this
title is not owned by the parent corporation immediately prior to the merger, appraisal rights shall be available for the
shares of the subsidiary Delaware corporation.
     (c) Any corporation may provide in its certificate of incorporation that appraisal rights under this section shall be
available for the shares of any class or series of its stock as a result of an amendment to its certificate of incorporation,
any merger or consolidation in which the corporation is a constituent corporation or the sale of all or substantially all
of the assets of the corporation. If the certificate of incorporation contains such a provision, the procedures of this
section, including those set forth in subsections (d) and (e) of this section, shall apply as nearly as is practicable.
     (d) Appraisal rights shall be perfected as follows:
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     (1) If a proposed merger or consolidation for which appraisal rights are provided under this section is to be
submitted for approval at a meeting of stockholders, the corporation, not less than 20 days prior to the meeting, shall
notify each of its stockholders who was such on the record date for such meeting with respect to shares for which
appraisal rights are available pursuant to subsection (b) or (c) hereof that appraisal rights are available for any or all of
the shares of the constituent corporations, and shall include in such notice a copy of this section. Each stockholder
electing to demand the appraisal of such stockholder�s shares shall deliver to the corporation, before the taking of the
vote on the merger or consolidation, a written demand for appraisal of such stockholder�s shares. Such demand will be
sufficient if it reasonably informs the corporation of the identity of the stockholder and that the stockholder intends
thereby to demand the appraisal of such stockholder�s shares. A proxy or vote against the merger or consolidation shall
not constitute such a demand. A stockholder electing to take such action must do so by a separate written demand as
herein provided. Within 10 days after the effective date of such merger or consolidation, the surviving or resulting
corporation shall notify each stockholder of each constituent corporation who has complied with this subsection and
has not voted in favor of or consented to the merger or consolidation of the date that the merger or consolidation has
become effective; or
     (2) If the merger or consolidation was approved pursuant to §228 or §253 of this title, then, either a constituent
corporation before the effective date of the merger or consolidation, or the surviving or resulting corporation within
ten days thereafter, shall notify each of the holders of any class or series of stock of such constituent corporation who
are entitled to appraisal rights of the approval of the merger or consolidation and that appraisal rights are available for
any or all shares of such class or series of stock of such constituent corporation, and shall include in such notice a
copy of this section. Such notice may, and, if given on or after the effective date of the merger or consolidation, shall,
also notify such stockholders of the effective date of the merger or consolidation. Any stockholder entitled to appraisal
rights may, within 20 days after the date of mailing of such notice, demand in writing from the surviving or resulting
corporation the appraisal of such holder�s shares. Such demand will be sufficient if it reasonably informs the
corporation of the identity of the stockholder and that the stockholder intends thereby to demand the appraisal of such
holder�s shares. If such notice did not notify stockholders of the effective date of the merger or consolidation, either
(i) each such constituent corporation shall send a second notice before the effective date of the merger or consolidation
notifying each of the holders of any class or series of stock of such constituent corporation that are entitled to
appraisal rights of the effective date of the merger or consolidation or (ii) the surviving or resulting corporation shall
send such a second notice to all such holders on or within 10 days after such effective date; provided, however, that if
such second notice is sent more than 20 days following the sending of the first notice, such second notice need only be
sent to each stockholder who is entitled to appraisal rights and who has demanded appraisal of such holder�s shares in
accordance with this subsection. An affidavit of the secretary or assistant secretary or of the transfer agent of the
corporation that is required to give either notice that such notice has been given shall, in the absence of fraud, be
prima facie evidence of the facts stated therein. For purposes of determining the stockholders entitled to receive either
notice, each constituent corporation may fix, in advance, a record date that shall be not more than 10 days prior to the
date the notice is given, provided, that if the notice is given on or after the effective date of the merger or
consolidation, the record date shall be such effective date. If no record date is fixed and the notice is given prior to the
effective date, the record date shall be the close of business on the day next preceding the day on which the notice is
given.
     (e) Within 120 days after the effective date of the merger or consolidation, the surviving or resulting corporation or
any stockholder who has complied with subsections (a) and (d) hereof and who is otherwise entitled to appraisal
rights, may file a petition in the Court of Chancery demanding a determination of the value of the stock of all such
stockholders. Notwithstanding the foregoing, at any time within 60 days after the effective date of the merger or
consolidation, any stockholder shall have the right to withdraw such stockholder�s demand for appraisal and to accept
the terms offered upon the merger or consolidation. Within 120 days after the effective date of the merger or
consolidation, any stockholder who has complied with the requirements of subsections (a) and (d) hereof, upon
written request, shall be entitled to receive from the corporation surviving the merger or resulting from the
consolidation a statement setting forth the aggregate number of shares not voted in favor of the merger or
consolidation and with respect to which demands for appraisal have been received and the aggregate number of
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holders of such shares. Such written statement shall be mailed to the stockholder within 10 days after such
stockholder�s written request for such a statement is received by the surviving or resulting corporation or within 10
days after expiration of the period for delivery of demands for appraisal under subsection (d) hereof, whichever is
later.
     (f) Upon the filing of any such petition by a stockholder, service of a copy thereof shall be made upon the surviving
or resulting corporation, which shall within 20 days after such service file in the office of the Register in Chancery in
which the petition was filed a duly verified list containing the names and addresses of all stockholders who have
demanded payment for their shares and with whom agreements as to the value of their shares have not been reached
by the surviving or resulting corporation. If the petition shall be filed by the surviving or resulting corporation, the
petition shall be accompanied by such a duly verified list. The Register in Chancery, if so ordered by the Court, shall
give notice of the time and place fixed for the hearing of such petition by registered or certified mail to the surviving
or resulting corporation and to the stockholders shown on the list at the addresses therein stated. Such notice shall also
be given by 1 or more publications at least 1 week before the day of the hearing, in a newspaper of general circulation
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published in the City of Wilmington, Delaware or such publication as the Court deems advisable. The forms of the
notices by mail and by publication shall be approved by the Court, and the costs thereof shall be borne by the
surviving or resulting corporation.
     (g) At the hearing on such petition, the Court shall determine the stockholders who have complied with this section
and who have become entitled to appraisal rights. The Court may require the stockholders who have demanded an
appraisal for their shares and who hold stock represented by certificates to submit their certificates of stock to the
Register in Chancery for notation thereon of the pendency of the appraisal proceedings; and if any stockholder fails to
comply with such direction, the Court may dismiss the proceedings as to such stockholder.
     (h) After determining the stockholders entitled to an appraisal, the Court shall appraise the shares, determining
their fair value exclusive of any element of value arising from the accomplishment or expectation of the merger or
consolidation, together with a fair rate of interest, if any, to be paid upon the amount determined to be the fair value.
In determining such fair value, the Court shall take into account all relevant factors. In determining the fair rate of
interest, the Court may consider all relevant factors, including the rate of interest which the surviving or resulting
corporation would have had to pay to borrow money during the pendency of the proceeding. Upon application by the
surviving or resulting corporation or by any stockholder entitled to participate in the appraisal proceeding, the Court
may, in its discretion, permit discovery or other pretrial proceedings and may proceed to trial upon the appraisal prior
to the final determination of the stockholder entitled to an appraisal. Any stockholder whose name appears on the list
filed by the surviving or resulting corporation pursuant to subsection (f) of this section and who has submitted such
stockholder�s certificates of stock to the Register in Chancery, if such is required, may participate fully in all
proceedings until it is finally determined that such stockholder is not entitled to appraisal rights under this section.
     (i) The Court shall direct the payment of the fair value of the shares, together with interest, if any, by the surviving
or resulting corporation to the stockholders entitled thereto. Interest may be simple or compound, as the Court may
direct. Payment shall be so made to each such stockholder, in the case of holders of uncertificated stock forthwith, and
the case of holders of shares represented by certificates upon the surrender to the corporation of the certificates
representing such stock. The Court�s decree may be enforced as other decrees in the Court of Chancery may be
enforced, whether such surviving or resulting corporation be a corporation of this State or of any state.
     (j) The costs of the proceeding may be determined by the Court and taxed upon the parties as the Court deems
equitable in the circumstances. Upon application of a stockholder, the Court may order all or a portion of the expenses
incurred by any stockholder in connection with the appraisal proceeding, including, without limitation, reasonable
attorney�s fees and the fees and expenses of experts, to be charged pro rata against the value of all the shares entitled to
an appraisal.
     (k) From and after the effective date of the merger or consolidation, no stockholder who has demanded appraisal
rights as provided in subsection (d) of this section shall be entitled to vote such stock for any purpose or to receive
payment of dividends or other distributions on the stock (except dividends or other distributions payable to
stockholders of record at a date which is prior to the effective date of the merger or consolidation); provided, however,
that if no petition for an appraisal shall be filed within the time provided in subsection (e) of this section, or if such
stockholder shall deliver to the surviving or resulting corporation a written withdrawal of such stockholder�s demand
for an appraisal and an acceptance of the merger or consolidation, either within 60 days after the effective date of the
merger or consolidation as provided in subsection (e) of this section or thereafter with the written approval of the
corporation, then the right of such stockholder to an appraisal shall cease. Notwithstanding the foregoing, no appraisal
proceeding in the Court of Chancery shall be dismissed as to any stockholder without the approval of the Court, and
such approval may be conditioned upon such terms as the Court deems just.
     (l) The shares of the surviving or resulting corporation to which the shares of such objecting stockholders would
have been converted had they assented to the merger or consolidation shall have the status of authorized and unissued
shares of the surviving or resulting corporation.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

     Capitalized terms used but not defined in Part II have the meanings ascribed to them in the proxy
statement/prospectus contained in this Registration Statement.
ITEM 20. Indemnification of Directors and Officers
     Helix�s articles of incorporation contain a provision that eliminates, to the extent currently allowed under the
Minnesota Business Corporation Act (the � MBCA�), the personal monetary liability of a director to Helix and our
shareholders for breach of fiduciary duty of care as a director, except in certain circumstances. If a director of Helix
were to breach such fiduciary duty of care in performing duties as a director, neither Helix nor our shareholders could
recover monetary damages from the director, and the only course of action available to our shareholders would be
equitable remedies, such as an action to enjoin or rescind a transaction involving a breach of the fiduciary duty of care.
To the extent certain claims against directors are limited to equitable remedies, this provision of the articles of
incorporation may reduce the likelihood of derivative litigation against directors for breach of their fiduciary duty of
care. Additionally, equitable remedies may not be effective in many situations. If a shareholder�s only remedy is to
enjoin the completion of the board of directors� action, this remedy would be ineffective if the shareholder does not
become aware of a transaction or event until after its has been completed. In such a situation, such shareholder would
not have effective remedy against the directors.
     Helix�s by-laws require us to indemnify directors and officers to the fullest extent permitted under Minnesota law.
The MBCA provides that a corporation organized under the Minnesota law shall indemnify any director, officer,
employee or agent of the corporation made or threatened to be made a party to a proceeding, by reason of the former
or present official capacity (as defined in the MBCA) of the person, against judgments, penalties, fines, settlements,
and reasonable expense incurred by the person in connection with the proceedings if certain statutory standards are
met. �Proceeding� means a threatened, pending or completed civil, criminal, administrative, arbitration or investigative
proceeding, including one by or in the right of the corporation. Section 302A.521 of the MBCA contains detailed
terms regarding such rights of indemnification and reference is made thereto for a complete statement of such
indemnification rights.
     All of the foregoing indemnification provisions include statements that such provisions are not to be deemed
exclusive of any other right to indemnity to which a director or officer may be entitled under any bylaw, agreement,
vote of shareholders or disinterested directors or otherwise.
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Edgar Filing: Gamble Stephen Hampton - Form 4

Table of Contents 10



Table of Contents

ITEM 21. Exhibits and Financial Statement Schedules.
(a) Exhibits.
     Pursuant to Item 601(b)(4)(iii), the Registrant agrees to forward to the commission, upon request, a copy of any
instrument with respect to long-term debt not exceeding 10% of the total assets of the Registrant and its consolidated
subsidiaries.
The following exhibits are filed as part of this Registrant Statement:

2.1 Agreement and Plan of Merger dated January 22, 2006, among Cal Dive International, Inc. and
Remington Oil and Gas Corporation, incorporated by reference to Exhibit 2.1 to the Current Report on
Form 8-K/A, filed by the registrant with the Securities and Exchange Commission on January 25, 2006
(the �Form 8-K/A�).

2.2 Amendment No. 1 to Agreement and Plan of Merger dated January 24, 2006, by and among, Cal Dive
International, Inc., Cal Dive Merger � Delaware, Inc. and Remington Oil and Gas Corporation,
incorporated by reference to Exhibit 2.2 to the Form 8-K/A.

2.3 Asset Purchase Agreement by and between Cal Dive International, Inc., as Buyer, and Stolt Offshore Inc.
and S&H Diving LLC, as Sellers, dated April 11, 2005, incorporated by reference to Exhibit 10.1 to the
Current Report on Form 8-K, filed by the registrant with the Securities and Exchange Commission on
April 13, 2005.

2.4 Amendment to Asset Purchase Agreement by and between Cal Dive International, Inc., as Buyer, and
Stolt Offshore Inc., S&H Diving LLC and SCS Shipping Limited, as Sellers, dated November 1, 2005,
incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K, filed by the registrant with
the Securities and Exchange Commission on November 4, 2005.

3.1 2005 Amended and Restated Articles of Incorporation, as amended, of registrant, incorporated by
reference to Exhibit 3.1 to the Current Report on Form 8-K filed by registrant with the Securities and
Exchange Commission on December 14, 2005.

3.2 Second Amended and Restated By-Laws of Cal Dive International, Inc., as amended, incorporated by
reference to Exhibit 3.1 to the Current Report on Form 8-K, filed by the registrant with the Securities and
Exchange Commission on December 1, 2005.

3.3 Certificate of Rights and Preferences for Series A-1 Cumulative Convertible Preferred Stock, incorporated
by reference to Exhibit 3.1 to the Current Report on Form 8-K, filed by registrant with the Securities and
Exchange Commission on January 22, 2003 (the �2003 Form 8-K�).

3.4 Certificate of Rights and Preferences for Series A-2 Cumulative Convertible Preferred Stock, incorporated
by reference to Exhibit 3.1 to the Current Report on Form 8-K, filed by registrant with the Securities and
Exchange Commission on June 28, 2004 (the �2004 Form 8-K�).

4.1 Credit Agreement by and among Bank of America, N.A., et al., as Lenders, and Helix Energy Solutions
Group, Inc., as Borrower, dated August 16, 2004, incorporated by reference to Exhibit 4.1 to the
registrant�s Annual Report on 10-Q for the fiscal quarter ended September 30, 2004, filed by the registrant
with the Securities and Exchange Commission on November 5, 2004 (the �2004 Form 10-Q�).

4.2 Participation Agreement among ERT, Helix Energy Solutions Group, Inc., Cal Dive/Gunnison Business
Trust No. 2001-1 and Bank One, N.A., et. al., dated as of November 8, 2001, incorporated by reference to
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Exhibit 4.2 to Form 10-K for the fiscal year ended December 31, 2001, filed by the registrant with the
Securities and Exchange Commission on March 28, 2002 (the �2001 Form 10-K�).

4.3 Form of Common Stock certificate, incorporated by reference to Exhibit 4.1 to the Form S-1.

4.4 Credit Agreement among Cal Dive I-Title XI, Inc., GOVCO Incorporated, Citibank N.A. and Citibank
International LLC dated as of August 16, 2000, incorporated by reference to Exhibit 4.4 to the 2001
Form 10-K.

4.5 Amendment No. 1 to Credit Agreement among Cal Dive I-Title XI, Inc., GOVCO Incorporated, Citibank
N.A. and Citibank International LLC dated as of January 25, 2002, incorporated by reference to
Exhibit 4.9 to the 2002 Form 10-K/A.

4.6 Amendment No. 2 to Credit Agreement among Cal Dive I-Title XI, Inc., GOVCO Incorporated, Citibank
N.A. and Citibank International LLC dated as of November 15, 2002, incorporated by reference to
Exhibit 4.4 to the 2003 Form S-3.

4.7 First Amended and Restated Agreement dated January 17, 2003, but effective as of December 31, 2002,
by and between Helix Energy Solutions Group, Inc. and Fletcher International, Ltd., incorporated by
reference to Exhibit 10.1 to the 2003 Form 8-K.

4.8 Amended and Restated Credit Agreement among Cal Dive/Gunnison Business Trust No. 2001-1, Energy
Resource Technology, Inc., Helix Energy Solutions Group, Inc., Wilmington Trust Company, a Delaware
banking corporation, the Lenders party thereto, and Bank One, NA, as Agent, dated July 26, 2002,
incorporated by reference to Exhibit 4.12 to the 2002 Form 10-K/A.

4.9 First Amendment to Amended and Restated Credit Agreement among Cal Dive/Gunnison Business Trust
No. 2001-1, Energy Resource Technology, Inc., Helix Energy Solutions Group, Inc., Wilmington Trust
Company, a Delaware banking corporation, the Lenders party thereto, and Bank One, NA, as Agent, dated
January 7, 2003, incorporated by reference to Exhibit 4.13 to the 2002 Form 10-K/A.
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4.10 Second Amendment to Amended and Restated Credit Agreement among Cal Dive/Gunnison Business
Trust No. 2001-1, Energy Resource Technology, Inc., Helix Energy Solutions Group, Inc., Wilmington
Trust Company, a Delaware banking corporation, the Lenders party thereto, and Bank One, NA, as Agent,
dated February 14, 2003, incorporated by reference to Exhibit 4.14 to the 2002 Form 10-K/A.

4.11 Lease with Purchase Option Agreement between Banc of America Leasing & Capital, LLC and Canyon
Offshore Ltd. dated July 31, 2003 incorporated by reference to Exhibit 10.1 to the Form 10-Q for the
fiscal quarter ended September 30, 2003, filed by the registrant with the Securities and Exchange
Commission on November 13, 2003.

4.12 Amendment No. 3 Credit Agreement among Cal Dive I-Title XI, Inc., GOVCO Incorporated, Citibank
N.A. and Citibank International LLC dated as of July 31, 2003, incorporated by reference to Exhibit 4.12
to Annual Report on Form 10-K for the year ended December 31, 2004, filed by the registrant with the
Securities Exchange Commission on March 16, 2005 (the �2004 10-K�).

4.13 Amendment No. 4 to Credit Agreement among Cal Dive I-Title XI, Inc., GOVCO Incorporated, Citibank
N.A. and Citibank International LLC dated as of December 15, 2004 , incorporated by reference to
Exhibit 4.13 to the 2004 10-K.

4.14 Second Amendment to Credit Agreement dated March 21, 2005, made by and between Company and
Bank of America, N.A., et al., incorporated by reference to Exhibit 99.1 to the Current Report on
Form 8-K, filed by the registrant with the Securities and Exchange Commission on March 23, 2005.

4.15 Indenture relating to the 3.25% Convertible Senior Notes due 2025 dated as of March 30, 2005, between
Cal Dive International, Inc. and JPMorgan Chase Bank, National Association, as Trustee., incorporated by
reference to Exhibit 4.1 to the Current Report on Form 8-K, filed by the registrant with the Securities and
Exchange Commission on April 4, 2005 (the �April 2005 8-K�).

4.16 Form of 3.25% Convertible Senior Note due 2025 (filed as Exhibit A to Exhibit 4.15).

4.17 Registration Rights Agreement dated as of March 30, 2005, between Cal Dive International, Inc. and Banc
of America Securities LLC, as representative of the initial purchasers, incorporated by reference to
Exhibit 4.3 to the April 2005 8-K.

4.18 Trust Indenture, dated as of August 16, 2000, between Cal Dive I-Title XI, Inc. and Wilmington Trust, as
Indenture Trustee, incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K, filed by
the registrant with the Securities and Exchange Commission on October 6, 2005 (the �October 2005 8-K�).

4.19 Supplement No. 1 to Trust Indenture, dated as of January 25, 2002, between Cal Dive I-Title XI, Inc. and
Wilmington Trust, as Indenture Trustee, incorporated by reference to Exhibit 4.2 to the October 2005 8-K.

4.20 Supplement No. 2 to Trust Indenture, dated as of November 15, 2002, between Cal Dive I-Title XI, Inc.
and Wilmington Trust, as Indenture Trustee, incorporated by reference to Exhibit 4.3 to the October 2005
8-K.

4.21 Supplement No. 3 to Trust Indenture, dated as of December 14, 2004, between Cal Dive I-Title XI, Inc.
and Wilmington Trust, as Indenture Trustee, incorporated by reference to Exhibit 4.4 to the October 2005
8-K.
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4.22 Supplement No. 4 to Trust Indenture, dated September 30, 2005, between Cal Dive I-Title XI, Inc. and
Wilmington Trust, as Indenture Trustee, incorporated by reference to Exhibit 4.5 to the October 2005 8-K.

4.23 Form of United States Government Guaranteed Ship Financing Bonds, Q4000 Series 4.93% Sinking Fund
Bonds Due February 1, 2027 (filed as Exhibit A to Exhibit 4.22).

4.24 Form of Third Amended and Restated Promissory Note to United States of America, incorporated by
reference to Exhibit 4.6 to the October 2005 8-K.

5.1* Opinion of Andrew C. Becher, Special Counsel to the registrant, regarding the legality of the common
stock to be offered hereby

8.1* Opinion of Fulbright & Jaworski L.L.P. regarding tax matters.

8.2* Opinion of Andrews Kurth LLP regarding tax matters.

10.1 1995 Long Term Incentive Plan, as amended, incorporated by reference to Exhibit 10.3 to the Form S-1.

10.2 Employment Agreement between Owen Kratz and Company dated February 28, 1999, incorporated by
reference to Exhibit 10.5 to the registrant�s Annual Report on Form 10-K for the fiscal year ended
December 31, 1998, filed by the registrant with the Securities and Exchange Commission on March 31,
1999 (the �1998 Form 10-K�).

10.3 Employment Agreement between Martin R. Ferron and Company dated February 28, 1999, incorporated
by reference to Exhibit 10.6 of the 1998 Form 10-K.

10.4 Employment Agreement between A. Wade Pursell and Company dated January 1, 2002, incorporated by
reference to Exhibit 10.7 of the 2001 Form 10-K.

10.5 Employment Agreement between James Lewis Connor, III and Company dated May 1, 2002, incorporated
by reference to Exhibit 10.6 to the registrant�s Annual Report on Form 10-K for the fiscal year ended
December 31, 2003, filed by the registrant with the Securities and Exchange Commission on March 15,
2004 (the �2003 Form 10-K�).

10.6 First Amendment to Employment Agreement between James Lewis Connor, III and Company dated
January 1, 2004, incorporated by reference to Exhibit 10.6 to the registrant�s Annual Report on Form 10-K
for the fiscal year ended December 31, 2004, filed by the registrant with the Securities and Exchange
Commission on March 15, 2005 (the �2004 Form 10-K�).

10.7 Cal Dive International, Inc. 2005 Long Term Incentive Plan, including the Form of Restricted Stock
Award Agreement, incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K, filed by
the registrant with the Securities and Exchange Commission on May 12, 2005.
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10.8 Employment Agreement by and between Cal Dive International, Inc. and Bart H. Heijermans, effective as
of September 1, 2005, incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K, filed
by the registrant with the Securities and Exchange Commission on September 1, 2005.

21.1 Subsidiaries of registrant � As of December 31, 2005, the registrant had thirteen subsidiaries: Energy
Resource Technology, Inc.; Canyon Offshore, Inc.; Cal Dive ROV, Inc.; Cal Dive I-Title XI, Inc.; Cal
Dive Offshore, Ltd.; Well Ops (U.K.) Limited; Well Ops Inc.; ERT (U.K.) Limited; Cal Dive HR Services
Limited; Cal Dive Trinidad & Tobago Ltd.; Canyon Offshore Ltd.; Canyon Offshore International Corp.;
and Well Ops PTE Limited.

23.1** Consent of Ernst & Young LLP.

23.2** Consent of Ernst & Young LLP.

23.3* Consent of Huddleston & Co., Inc.

23.4* Consent of Netherland, Sewell & Associates, Inc.

23.5* Consent of Andrew C. Becher (included in Exhibit 5.1).

23.6* Consent of Fulbright & Jaworski L.L.P.(included in Exhibit 8.1).

23.7* Consent of Andrews Kurth LLP (included in Exhibit 8.2).

24.1* Powers of Attorney (included on the signature pages).

99.1* Form of Proxy of Remington Oil and Gas Corporation.

* Previously filed.

** Filed herewith.
(b) Financial Statement Schedules.
     The following financial statements included on pages 126 through 158 in the proxy statement/prospectus which is a
part of this Registration Statement are for the fiscal year ended December 31, 2005.
Report of Independent Registered Public Accounting Firm
Consolidated Balance Sheets as of December 31, 2005 and 2004
Consolidated Statements of Operations for the Years Ended December 31, 2005, 2004 and 2003
Consolidated Statements of Shareholders� Equity for the Years Ended December 31, 2005, 2004 and 2003
Consolidated Statements of Cash Flows for the Years Ended December 31, 2005, 2004 and 2003
Notes to Consolidated Financial Statements
     The following unaudited interim financial statements included on pages 159 through 174 in the proxy
statement/prospectus which is a part of this Registration Statement are for the three months ended March 31, 2006.
Condensed Consolidated Balance Sheets as of March 31, 2006 and December 31, 2005 (audited)
Condensed Consolidated Statements of Operations for the Three Months Ended March 31, 2006 and 2005
Condensed Consolidated Statements of Cash Flows for the Three Months Ended March 31, 2006 and 2005
Notes to Condensed Consolidated Financial Statements
     All financial statement schedules are omitted because the information is not required or because the information
required is in the financial statements or notes thereto.
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ITEM 22. Undertakings.
     (a) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the registrant�s annual report pursuant to section 13(a) or section 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan�s annual report pursuant to
section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.
     (b) The undersigned registrant hereby undertakes as follows: that prior to any public reoffering of the securities
registered hereunder through use of a prospectus which is a part of this registration statement, by any person or party
who is deemed to be an underwriter within the meaning of Rule 145(c), the issuer undertakes that such reoffering
prospectus will contain the information called for by the applicable registration form with respect to reofferings by
persons who may be deemed underwriters, in addition to the information called for by the other Items of the
applicable form.
     (c) The undersigned registrant undertakes that every prospectus (i) that is filed pursuant to the paragraph
immediately preceding, or (ii) that purports to meet the requirements of section 10(a)(3) of the Securities Act of 1933
and is used in connection with an offering of securities subject to Rule 415, will be filed as a part of an amendment to
the registration statement and will not be used until such amendment is effective, and that for purposes of determining
any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.
     The undersigned registrant hereby undertakes to respond to requests for information that is incorporated by
reference into the prospectus pursuant to Items 4, 10(b), 11 or 13 of this Form, within one business day of receipt of
such request, and to send the incorporated documents by first class mail or other equally prompt means. This includes
information contained in documents filed subsequent to the effective date of the registration statement through the
date of responding to the request.
     The undersigned registrant hereby undertakes to supply by means of a post-effective amendment all information
concerning a transaction, and the company being acquired involved therein, that was not the subject of and included in
the registration statement when it became effective.
     Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers or controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has
been informed that in the opinion of the Securities and Exchange Commission, such indemnification is against public
policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act of 1933 and will be governed by the final adjudication of such issue.
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SIGNATURES
     Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Amendment No. 2 to
Registration Statement on Form S-4 to be signed on its behalf by the undersigned, thereunto duly authorized, in the
City of Houston, State of Texas, on the 19th day of May, 2006.

HELIX ENERGY SOLUTIONS GROUP,
INC.

By: /s/ A. WADE PURSELL

A. Wade Pursell
Senior Vice President,
Chief Financial Officer

     Pursuant to the requirements of the Securities Act of 1933, this Amendment No. 2 to Registration Statement on
Form S-4 has been signed by the following persons in the capacities indicated on the 19th day of May, 2006.

Signature Title

/s/ OWEN KRATZ

Owen Kratz

Chairman, Chief Executive Officer and
Director (principal executive officer)

/s/ MARTIN R. FERRON

Martin R. Ferron

President and Director

/s/ A. WADE PURSELL

A. Wade Pursell

Senior Vice President and Chief Financial
Officer (principal financial officer)

*

Lloyd A. Hajdik

Vice President � Corporate Controller and Chief
Accounting Officer (principal accounting

officer)

*

Gordon F. Ahalt

Director

*

Bernard J. Duroc-Danner

Director

*

John V. Lovoi

Director

*

T. William Porter

Director
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*

William L. Transier

Director

*

Anthony Tripodo

Director

*By: /s/ OWEN KRATZ

Owen Kratz,
as attorney-in-fact
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EXHIBIT INDEX

2.1 Agreement and Plan of Merger dated January 22, 2006, among Cal Dive International, Inc. and
Remington Oil and Gas Corporation, incorporated by reference to Exhibit 2.1 to the Current Report on
Form 8-K/A, filed by the registrant with the Securities and Exchange Commission on January 25, 2006
(the �Form 8-K/A�).

2.2 Amendment No. 1 to Agreement and Plan of Merger dated January 24, 2006, by and among, Cal Dive
International, Inc., Cal Dive Merger � Delaware, Inc. and Remington Oil and Gas Corporation,
incorporated by reference to Exhibit 2.2 to the Form 8-K/A.

2.3 Asset Purchase Agreement by and between Cal Dive International, Inc., as Buyer, and Stolt Offshore Inc.
and S&H Diving LLC, as Sellers, dated April 11, 2005, incorporated by reference to Exhibit 10.1 to the
Current Report on Form 8-K, filed by the registrant with the Securities and Exchange Commission on
April 13, 2005.

2.4 Amendment to Asset Purchase Agreement by and between Cal Dive International, Inc., as Buyer, and
Stolt Offshore Inc., S&H Diving LLC and SCS Shipping Limited, as Sellers, dated November 1, 2005,
incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K, filed by the registrant with
the Securities and Exchange Commission on November 4, 2005.

3.1 2005 Amended and Restated Articles of Incorporation, as amended, of registrant, incorporated by
reference to Exhibit 3.1 to the Current Report on Form 8-K filed by registrant with the Securities and
Exchange Commission on December 14, 2005.

3.2 Second Amended and Restated By-Laws of Cal Dive International, Inc., as amended, incorporated by
reference to Exhibit 3.1 to the Current Report on Form 8-K, filed by the registrant with the Securities and
Exchange Commission on December 1, 2005.

3.3 Certificate of Rights and Preferences for Series A-1 Cumulative Convertible Preferred Stock, incorporated
by reference to Exhibit 3.1 to the Current Report on Form 8-K, filed by registrant with the Securities and
Exchange Commission on January 22, 2003 (the �2003 Form 8-K�).

3.4 Certificate of Rights and Preferences for Series A-2 Cumulative Convertible Preferred Stock, incorporated
by reference to Exhibit 3.1 to the Current Report on Form 8-K, filed by registrant with the Securities and
Exchange Commission on June 28, 2004 (the �2004 Form 8-K�).

4.1 Credit Agreement by and among Bank of America, N.A., et al., as Lenders, and Helix Energy Solutions
Group, Inc., as Borrower, dated August 16, 2004, incorporated by reference to Exhibit 4.1 to the
registrant�s Annual Report on 10-Q for the fiscal quarter ended September 30, 2004, filed by the registrant
with the Securities and Exchange Commission on November 5, 2004 (the �2004 Form 10-Q�).

4.2 Participation Agreement among ERT, Helix Energy Solutions Group, Inc., Cal Dive/Gunnison Business
Trust No. 2001-1 and Bank One, N.A., et. al., dated as of November 8, 2001, incorporated by reference to
Exhibit 4.2 to Form 10-K for the fiscal year ended December 31, 2001, filed by the registrant with the
Securities and Exchange Commission on March 28, 2002 (the �2001 Form 10-K�).

4.3 Form of Common Stock certificate, incorporated by reference to Exhibit 4.1 to the Form S-1.
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4.4 Credit Agreement among Cal Dive I-Title XI, Inc., GOVCO Incorporated, Citibank N.A. and Citibank
International LLC dated as of August 16, 2000, incorporated by reference to Exhibit 4.4 to the 2001
Form 10-K.

4.5 Amendment No. 1 to Credit Agreement among Cal Dive I-Title XI, Inc., GOVCO Incorporated, Citibank
N.A. and Citibank International LLC dated as of January 25, 2002, incorporated by reference to
Exhibit 4.9 to the 2002 Form 10-K/A.

4.6 Amendment No. 2 to Credit Agreement among Cal Dive I-Title XI, Inc., GOVCO Incorporated, Citibank
N.A. and Citibank International LLC dated as of November 15, 2002, incorporated by reference to
Exhibit 4.4 to the 2003 Form S-3.

4.7 First Amended and Restated Agreement dated January 17, 2003, but effective as of December 31, 2002,
by and between Helix Energy Solutions Group, Inc. and Fletcher International, Ltd., incorporated by
reference to Exhibit 10.1 to the 2003 Form 8-K.

4.8 Amended and Restated Credit Agreement among Cal Dive/Gunnison Business Trust No. 2001-1, Energy
Resource Technology, Inc., Helix Energy Solutions Group, Inc., Wilmington Trust Company, a Delaware
banking corporation, the Lenders party thereto, and Bank One, NA, as Agent, dated July 26, 2002,
incorporated by reference to Exhibit 4.12 to the 2002 Form 10-K/A.

4.9 First Amendment to Amended and Restated Credit Agreement among Cal Dive/Gunnison Business Trust
No. 2001-1, Energy Resource Technology, Inc., Helix Energy Solutions Group, Inc., Wilmington Trust
Company, a Delaware banking corporation, the Lenders party thereto, and Bank One, NA, as Agent, dated
January 7, 2003, incorporated by reference to Exhibit 4.13 to the 2002 Form 10-K/A.

4.10 Second Amendment to Amended and Restated Credit Agreement among Cal Dive/Gunnison Business
Trust No. 2001-1, Energy Resource Technology, Inc., Helix Energy Solutions Group, Inc., Wilmington
Trust Company, a Delaware banking corporation, the Lenders party thereto, and Bank One, NA, as Agent,
dated February 14, 2003, incorporated by reference to Exhibit 4.14 to the 2002 Form 10-K/A.

4.11 Lease with Purchase Option Agreement between Banc of America Leasing & Capital, LLC and Canyon
Offshore Ltd. dated July 31, 2003 incorporated by reference to Exhibit 10.1 to the Form 10-Q for the
fiscal quarter ended September 30, 2003, filed by the registrant with the Securities and Exchange
Commission on November 13, 2003.
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4.12 Amendment No. 3 Credit Agreement among Cal Dive I-Title XI, Inc., GOVCO Incorporated, Citibank
N.A. and Citibank International LLC dated as of July 31, 2003, incorporated by reference to Exhibit 4.12
to Annual Report on Form 10-K for the year ended December 31, 2004, filed by the registrant with the
Securities Exchange Commission on March 16, 2005 (the �2004 10-K�).

4.13 Amendment No. 4 to Credit Agreement among Cal Dive I-Title XI, Inc., GOVCO Incorporated, Citibank
N.A. and Citibank International LLC dated as of December 15, 2004 , incorporated by reference to
Exhibit 4.13 to the 2004 10-K.

4.14 Second Amendment to Credit Agreement dated March 21, 2005, made by and between Company and
Bank of America, N.A., et al., incorporated by reference to Exhibit 99.1 to the Current Report on
Form 8-K, filed by the registrant with the Securities and Exchange Commission on March 23, 2005.

4.15 Indenture relating to the 3.25% Convertible Senior Notes due 2025 dated as of March 30, 2005, between
Cal Dive International, Inc. and JPMorgan Chase Bank, National Association, as Trustee., incorporated by
reference to Exhibit 4.1 to the Current Report on Form 8-K, filed by the registrant with the Securities and
Exchange Commission on April 4, 2005 (the �April 2005 8-K�).

4.16 Form of 3.25% Convertible Senior Note due 2025 (filed as Exhibit A to Exhibit 4.15).

4.17 Registration Rights Agreement dated as of March 30, 2005, between Cal Dive International, Inc. and Banc
of America Securities LLC, as representative of the initial purchasers, incorporated by reference to
Exhibit 4.3 to the April 2005 8-K.

4.18 Trust Indenture, dated as of August 16, 2000, between Cal Dive I-Title XI, Inc. and Wilmington Trust, as
Indenture Trustee, incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K, filed by
the registrant with the Securities and Exchange Commission on October 6, 2005 (the �October 2005 8-K�).

4.19 Supplement No. 1 to Trust Indenture, dated as of January 25, 2002, between Cal Dive I-Title XI, Inc. and
Wilmington Trust, as Indenture Trustee, incorporated by reference to Exhibit 4.2 to the October 2005 8-K.

4.20 Supplement No. 2 to Trust Indenture, dated as of November 15, 2002, between Cal Dive I-Title XI, Inc.
and Wilmington Trust, as Indenture Trustee, incorporated by reference to Exhibit 4.3 to the October 2005
8-K.

4.21 Supplement No. 3 to Trust Indenture, dated as of December 14, 2004, between Cal Dive I-Title XI, Inc.
and Wilmington Trust, as Indenture Trustee, incorporated by reference to Exhibit 4.4 to the October 2005
8-K.

4.22 Supplement No. 4 to Trust Indenture, dated September 30, 2005, between Cal Dive I-Title XI, Inc. and
Wilmington Trust, as Indenture Trustee, incorporated by reference to Exhibit 4.5 to the October 2005 8-K.

4.23 Form of United States Government Guaranteed Ship Financing Bonds, Q4000 Series 4.93% Sinking Fund
Bonds Due February 1, 2027 (filed as Exhibit A to Exhibit 4.22).

4.24 Form of Third Amended and Restated Promissory Note to United States of America, incorporated by
reference to Exhibit 4.6 to the October 2005 8-K.
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5.1* Opinion of Andrew C. Becher, Special Counsel to the registrant, regarding the legality of the common
stock to be offered hereby

10.1 1995 Long Term Incentive Plan, as amended, incorporated by reference to Exhibit 10.3 to the Form S-1.

10.2 Employment Agreement between Owen Kratz and Company dated February 28, 1999, incorporated by
reference to Exhibit 10.5 to the registrant�s Annual Report on Form 10-K for the fiscal year ended
December 31, 1998, filed by the registrant with the Securities and Exchange Commission on March 31,
1999 (the �1998 Form 10-K�).

10.3 Employment Agreement between Martin R. Ferron and Company dated February 28, 1999, incorporated
by reference to Exhibit 10.6 of the 1998 Form 10-K.

10.4 Employment Agreement between A. Wade Pursell and Company dated January 1, 2002, incorporated by
reference to Exhibit 10.7 of the 2001 Form 10-K.

10.5 Employment Agreement between James Lewis Connor, III and Company dated May 1, 2002, incorporated
by reference to Exhibit 10.6 to the registrant�s Annual Report on Form 10-K for the fiscal year ended
December 31, 2003, filed by the registrant with the Securities and Exchange Commission on March 15,
2004 (the �2003 Form 10-K�).

10.6 First Amendment to Employment Agreement between James Lewis Connor, III and Company dated
January 1, 2004, incorporated by reference to Exhibit 10.6 to the registrant�s Annual Report on Form 10-K
for the fiscal year ended December 31, 2004, filed by the registrant with the Securities and Exchange
Commission on March 15, 2005 (the �2004 Form 10-K�).

10.7 Cal Dive International, Inc. 2005 Long Term Incentive Plan, including the Form of Restricted Stock
Award Agreement, incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K, filed by
the registrant with the Securities and Exchange Commission on May 12, 2005.

10.8 Employment Agreement by and between Cal Dive International, Inc. and Bart H. Heijermans, effective as
of September 1, 2005, incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K, filed
by the registrant with the Securities and Exchange Commission on September 1, 2005.

8.1* Opinion of Fulbright & Jaworski L.L.P. regarding tax matters.

8.2* Opinion of Andrews Kurth LLP regarding tax matters.

21.1 Subsidiaries of registrant � As of December 31, 2005, the registrant had thirteen subsidiaries: Energy
Resource Technology, Inc.; Canyon Offshore, Inc.; Cal Dive ROV, Inc.; Cal Dive I-Title XI, Inc.; Cal
Dive Offshore, Ltd.; Well Ops (U.K.) Limited; Well Ops Inc.; ERT (U.K.) Limited; Cal Dive HR Services
Limited; Cal Dive Trinidad & Tobago Ltd.; Canyon Offshore Ltd.; Canyon Offshore International Corp.;
and Well Ops PTE Limited.

23.1** Consent of Ernst & Young LLP.
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23.2** Consent of Ernst & Young LLP.

23.3* Consent of Huddleston & Co., Inc.

23.4* Consent of Netherland, Sewell & Associates, Inc.

23.5* Consent of Andrew C. Becher (included in Exhibit 5.1).

23.6* Consent of Fulbright & Jaworski L.L.P.(included in Exhibit 8.1).

23.7* Consent of Andrews Kurth LLP (included in Exhibit 8.2).

24.1* Powers of Attorney (included on the signature pages).

99.1* Form of Proxy of Remington Oil and Gas Corporation.

* Previously filed.

** Filed herewith.
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