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Disposed of pursuant to agreement and plan of merger, dated as of January 22, 2006, by and among the issuer and Helix Energy Solutions
Group, Inc. ("Helix"), as amended by Amendment No. 1 to Agreement and Plan of Merger, dated January 24, 2006, by and among the

(1) issuer, Helix and Cal Dive Merger - Delaware Inc., a wholly owned subsidiary of Helix in which each share of issuer common stock is
converted into the right to receive (i) $27.00 in cash, and (ii) 0.436 of a validly issued, fully paid and non-assessable share of Helix
having a market value of $40.36 per share on the effective date of the merger.
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