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_X_ Form Filed by One Reporting Person
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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of 2. 3. Transaction Date 3A. Deemed
Derivative Conversion (Month/Day/Year) Execution Date, if
Security or Exercise any
(Instr. 3) Price of (Month/Day/Year)
Derivative
Security

Reporting Owners

Reporting Owner Name / Address

Eriksen Knut

C/O OCEANEERING INTERNATIONAL, INC.
11911 FM 529

HOUSTON,A TXA 77041

Signatures

/s/David K. Lawrence, Attorney-in-Fact for Knut
Eriksen

**Signature of Reporting Person

Explanation of Responses:
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01/23/2017
Date

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

The reporting person retired from Oceaneering International, Inc. ("OII") effective December 31, 2016 and has not engaged in any

(1)

Form 4 or Form 5.

non-exempt transactions involving OII securities in the preceding six months. As a result, the reporting person is no longer subject to
Section 16 in connection with his transactions in the equity securities of OII and therefore will no longer report any such transactions on

8. Price of
Derivative
Security
(Instr. 5)
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