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A. Full Title of the plan and the address of the plan,. if different from that of the issuer named below:

OCEANEERII~G RETIREMENT 1(~VESTME~IT PLAP~

B. Dame of issuer of the securities held pursuant to the plan and the address of its principal executive office;

OCEANEERING INTERNATlOR1RL, I~1C.
11911 FM 529

HOUSTON, TEXAS 77041
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ò the U.S. Beneffs ~4dmnisfirafi~ e Cc~mr~nittee of the
C~ceaneering Retirement Investment Plans
i fluston, T'sxas

1~~e hive audited the accornpan}'ng stafernents of net assets available for benefits of the dceaneering
:~,t~~ ~:r, ~en~ lnv~sE~n~rat Pars as of ~3ece~rber 31, 20 8 acid 2(~ ~, and the relafi~c~ siat~rr~~nt cif charades in nit
assets available for t~enefits for fhe year ended December 31, 20'i8, and the related notes ancf schedule
{co{ ectiveCy referred #c~ as tt~e financial statements. In our opinion, the financial s~afements present ~a riy, in all
ateria! respects, the net assets available for benefits of C)ceaneering Ret+remenf Investment Plan (the Plan) as

of December 31, 203 8 and 2017, and the changes in net assets available for benefits for the year ended
Decerrrber 31, 2x18, in epnformity with accounting principles generally accepted in the United States of America.

~~ sus Vic.:

These financial sfatemer~ts are the responsibility of the Plan's management. Our respor~sibilify is to express an
opinion on the Plan`s financial statiernents based on our audits. We are a public accour+ting firm registered with
the Public Company Accounting Qversight Board {lJnit~d Mates} (PCAflB} and are required fa be independent
avith respect to the Plea in accorc' ice lvth the U.S, federal securities laws a~ad the applicable rules and
r~gulatic~ns caf the Securities a~~c! E~+~ ~_ ;arnrr~ scion ark ii~~.~ PG~,~B.

UVe conducted r~ur audits in accordance wifh the standards of the PCAOB. Those standards require that we plan
and perform the audit to obtain reasonable assurance about whether the €inanciai skatements are free of material
missfaternent, whether due to error or fraud. The Pian is nflt required to have, nor were wa engaged #o perfflrrn,
an audit of its internal contra( aver financial reporting. As part of cur audits, }tee are required to obtain an
understanding of internal control aver financial repo~fiing, but not for the purpose of expressing an opinion on the
e feetiueness of the Pun's internal control over financial reporking. Accordingly, we express no such opinion.

(3ur audits included perfarrnir~g procedures fo assess the risks of material misstatement of the financial
staterr~ents, whether due to error or fraud, and performing procedures that respond to those risks. Such
pra~edures included examining, on a #est basis, evidence regarding the amounts and disclosures in the financ[al
statements. Qur audits also included evaluating the accounting principles used and significant esfimates made by
management, as well as evaluating the overall presen#a#ton of the financial statements. We believe that our audits
provide a reasonable basis for our opinion.

S~pple~nen#al in#oratiion

The supplemental information contained in Schedule N, Line 4i — schec#u(e of assets (held at end of year} as of
December 31, 2018 has been subjected to audit procedures performed in conjunction with the audit of the Plan's
financial statements. The supplemental information is the respansibiliky of tY~e Plan's management. Our audit
procedures included determining whether the supplemental information reconciles to the fiinancial s#atements or
the underlying accour~fiing and other records, as applicable, and performing procedures to test the completeness
and accuracy of the infiorrnation presen#ed in the suppiemer~ta information. In forming our opinion an the
supplemental informa#ion, we evacuated v~rhether the supplemental information, including its form and content, is
presented in con#ormify with the Department of Labor's Rues and Regulations for Reporting and Disclosure under
the Employee Retirement Income Security Rct of 1974. In our opinion, the supplemental information is fairly
slated, in all material respects, in relation to the financial statements as a whole.

IS/ Harper & Pearsonany, P.C.
We have served as the Plan's auditor since 2014.

1-louston, Texas
June 27, 2019

One River~vay • Suite i 900 ~ t-3ousta~i, 7~xas 77f15~-1973 • 713.622.231() • 7~ 3.E~22.5~13 fax 2

harperpearson.com
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December 31,
20'f 8 2017

investments; of fair value ~ 394,07'1,254
lnvestrnenfs, at eonirac~ value 54,994,995
~'otal invzstmen~s 449,066;249

Receivables:

Participant contributions 846,816
Employer contributions 607,458
Other -

lnterest 7, 357
Notes receivable from participants 13,258,452

14, 720, 083

filet assets available for benefifis

~ 447;011,035
55,649,596
502;660,631

79$, 543
894 , 402
249, 500
3, 683

13,594,486
15, 540, 614

$ 463,786,332 ~ 518,201,245

The accompanying motes are an integral part of these financial statements.
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/~C~C~1tI0ilS:

~i~c#end and interest income
Interest income on notes receivable from participants
Confributior~s

Participant contributions
Employer contributions
Participant rolla~rs

Total Contributions

Total Additions

Deductions:
het depreciation in fair value of n~stments
Distributions
Administrat es expenses

Total Deductions

fVet decrease in net assets available far benefits
filet assets available far benefits, beginning of year
~Iet assets available for benefrfs, end of year

4, 806; 725

632,76

26; 519, 398
17, 703, 909
1, 943, 644

46,166, 951

51,.606,441

{62; 908,409)
(42;452;678)

{660, 267)

(106, Q21, 354)

(54,414, 913)

518, 201, 245
~ 463,786,332

The accompanying notes are an integral part of these financial statements.
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The following description of the Oceaneer ng Retirement investment Plan (the "Plan"} provides only general
information. Panic panfs should refer to the Plan document for a more complete description ofi the Plan`s
provisions.

The Plan is a defined contribution plan covering all employees who have completed three months of service
(except employees ~u~o are paid exclusively on payrolls other than United States payro(Is and temporary
employees as defined in the Plan) with Oceaneering International, Inc. {°~ceaneering") and its subsidiaries.

Oeeaneering is the sponsor of the Plan as defined under the Employee Retirement Income Security Act of 1974,
as amended {"FRIBA"). ViJells Fargo Bank, h1.A. ("Wells Fargo") is the trusfiee under the Plan. Please see dote 8
— "Subsequent Events" —for more information.

The U.S. Benefits Administrative Committee {the "Administrative Committee") is the Plan administrator and the
ERISA named fiduciary of the Plan. The Administrative Committee currently consists of seven persons appointed
by the Board of Directors of Oceaneering. Audifi fee expenses associated with the Plan's financial statements are
paid by the Plan. Participant loan fees are paid from the account of the participant requesting the loan and are
classified as administrative expenses. Any expense incurred in connection with the purchase and sale of
securities far Plan funds are paid by tike Plan and netted against investment income. RIl otF~er expenses of the
Plan are paid by the Plan.

Participants have the op#ion of investing their contributions among twenty-eight funds: one common/collective
fund, twenty-six mu#ua1 funds, and the Oceaneering International, Inc. common stock fund {which consists of
Oceaneering International, Inc. common stock (°Oceaneering Stock") and ashort-term investment fund).

Participants may elect to receive, in their Plan accounts, a cash distribution attributable to dividends paid with
respect to Oceaneering Stock held in their Plan accounts or to have such dividends reinvested in Oceaneering
Stock. In the absence of an election, dividends are reinvested in Oceaneering Stock.

Participants may contribute, on a pre-tax or Roth after-tax basis, up to 80% of their compensation, as defined in
the Plan document, per plan year up to the maximum deferrable amount allowed by the Internal Revenue Code of
'1986, as amended (the "Code"). Eligible employees who have not made an election to de€er a portion of their
compensation, or have not affirmatively elected not to defer any of their compensation, are automatically enrolled
in the Plan following three months of employment, and 3% ofi their compensation is contributed to the Plan. Their
Plan accounts are invested in the American Funds Target Date Fund {the "Target Date Fund") based on the
participant's date of birth unless and until the participant directs otherwise. Absent an election to cease deferrals
or contribute a different percentage, the participant's contribution level increases by 1 %each year thereaf#er until
i# reaches 6%.

Oceaneering contributes amounts equal to 100% of each participant's deferred compensation up to a maximum
of 6% of such participant's eligible compensation. During the periods presented, Oceaneering's matching
contributions have been made in cash and have been deposited directly into the fund options chosen by the
parfiicipants for the investment of their pre-tax deferrals or Roth after-tax contributions to the Plan or the applicable
Target Dafie Fund.

The Plan provides that each fund's income (loss) shall be allocated daily to the individual participants in the
proportion that the individual participant's account balance in such fund bears to the total balance of that fund,
after reducing the participant's account by any distributions.

Participants may borrow from their Plan accounts a minimum of $1,000 up to a maximum equal to the lesser of
$50,000 or 50% of their vested account balances. Loan maturities may not exceed five years, unless the loan is
used to acquire a principal residence. The loan maturities for the purchase of a principal residence may not



exceed 10 years. Loans are secured by the balance in the applicable participant's account. All loans bear a
commercially reasonable ra#e of interest; which the employer has determined to be the prime rate as determined
by Wel s Fargo plus 1.0%0. Interest rates for loans range between 2.9% and 6.25% as of December 31, 2018.
Principal and interest are paid through payro(I deductions.

The Plan pays Cump-sum benefits or installment payments on retirement, death or termination of employment. In-
service withdrawals may be made by a participant who has attained age 59'/2 or is disabled. The Plan also
permits hardship distributions. The Plan permits partial distributions on termination of employment.

The Plan provides that the entire amount of participant confiributions and related earnings is fully vested, and that
employer contributions and related earnings vest according to the following schedule:

Years of Service
Less than two
At least two

Vested Percentage
0%

100%

Upon termination of employment for any reason prior to age 55, o#her than due to death or disabilifiy, the nan-
vested portion of a participant's employer contribution account is forfeited on the earlier of (a) the last day of the
plan year in which the participant incurs five consecutive 1-Year Breaks in Service (as defined in the Plan) or {b)
the date the participant receives a distribution of his or her entire accounfi balance. The amount of any forFeiture,
including income attributable fiherefio, wil€ be used fo reduce subsequenfi employer contributions under the Pfan.
The Plan provides for reinstatement of forfeitures pursuant to a specific formula for pa~ficipants who are
reemployed prior to incurring five consecutive 1-Year Breaks in Service.

Included in net assets available for benefits at December 31, 2018 and 2017 were forfeitares in the amount of
X254,977 and $65,429. For the years ended December 31, 2018 and 2017, respectively, no forfeitures and
forfeitures ofi $249,500 were used to reduce employer matching contributions.

Oceaneering may amend or modify the Plan at any time, except that no amendment or modification may have fihe
effect of transferring to Qceaneering or any participating employer any interest or ownership of the Plan's net
assets or of permitting the Plan's net assets to be used for purposes other than the exclusive benefit of the
participants. No amendment shall decrease the account of any participant, and no amendment may change the
Plan's vesting schedule, unless each participant having not less than two years of service is permitted to elect fio
have the vested portion of his or her account computed under the P(an without regard to the amendment. On any
termination of the Plan, each participant for wham the Plan is terminated would be 10~% vested in all accounts
and would receive benefits under the Plan based on his or her account balances accumulated to fihe date of the
termination of the Plan, including the full amount of shares of Oceaneering Stack and cash then credited to his or
her account. Any administrative costs or expenses incurred incident to the final liquidation of the Plan will be paid
by Oceaneering, except that in the case of bankruptcy or insolvency of Oceaneering, such expenses would be
paid by the Plan.

2. Rccounti~g Policies

The accompanying financial statements of the Plan have been prepared on the accrual basis of accounting in
accordance with accounting principles generally accepted in the United States of America {"GAAP"). The records
of the Pian are maintained on a cash basis of accounting and are converted to the accrual basis using information
provided by the Plan trustee. Benefit payments are recorded when paid.

The preparation of financial statements in conformi#y with G,~AP requires managemenfi to make estimates that
affect the amounts reported in the financial statements and accompanying Hates and schedule. Actual results
could differ from those estimates.

Purchases and sales of securities are recorded on a trade-date basis. Interest income is reported on the accrual
basis. Dividends are accrued on the ex-dividend date.



~erfain investments are carried at fair value. Fair value is the price that v~oulc be received fio se(( an assef, or
paid ~o transfer a liability, in an orderly transaction between market participants at the measurement date.
Accounting Standards Codification ("ASC") 820, "Fair Value Measurement," includes a fair value hierarchy that
prioritizes the inputs to valuation techniques used to measure flair value. The hierarchy gives the highest priority
to unadjusfied quoted prices in active markets for identical assets and liabilities {Lave! 1) and the lowest priority to
unobservable inputs (Level 3). the three levels of fihe fair value hierarchy under ASC 820 are described as
follows:

~.evel 1 —Unadjusted quoted prices ire active markets that are access k~ie to the reporting entity at the
measurement date for identical assets and liabilities;

~.evei 2 —Inputs, other than quoted prices in acfiive markets for identical assets and liabilities, that are
observable either directly or indirectly for substantiaNy the full term of the asset or liability. Lave! 2 inputs include
the following:

— quoted prices for similar assets and liabilities in active markets;

quo#ed prices far identical or similar assets or liabilifiies in markets that are not active;

— observable inputs other than quoted prices that are used in the valuation of the asset or liabilities (e.g.,
interest rate and yield curve quotes at commonly quoted intervals);

-- inputs that are derived principally fram ar corroborated by observable market data by correlatiart or
other means; and

Level 3 —Unobservable inpufis for the asset or liability {i.e.; supported by little or no market activity). Level 3
inputs include management's own determinations about the assumptions that market participants would use in
pricing the asset or liability {including assumptions aboufi risk).

The level in the fair value hierarchy within which the fair value measurement is classified is determined based on
the lowesfi level input that is significant to the fair value measurement in its entirety. The Plan has no assets
measured by Level 3 of the fair value hierarchy.

3. ir~ves~~rte~f ~Jal~aafor~s

fair Va[ue —The following is a description of the valuation methodologies used for certain investments measured
at fair value. There have been no changes in the methodologies used during 2018 and 2017.

- Mutual funds: Valued at the quoted net asset value of shares held by the Plan at the financial statement
date reported on an active market. Mutual funds are categorized as Level 1 investments;

lJceaneer ng Stack fund: Oceaneering shares are valued based on quoted market price at the fiinaneial
sta#ement date, as reported on fihe New York Stock Exchange. Oceaneering Stock is categorized as a
Level 1 investment. The balance of the fund is in cash or cash equivalents; and

- Common/Collective funds: Valued at tha net asset value of shares held by the Plan at the financial
statement date based on the fair value of the underlying investments held by the funds. The funds do not
have restrictions on redemptions. Common/Collective funds are categorized as Level 2 inuesfiments. The
Plan had no investment in these funds at December 31, 2018.



The following fable sets forth by level, within the fair value hierarchy, the Pian's investments carried at fair value
as of C7ecember 31, 2018.

Le~1 1 Le~l2 Le~l3 Total

fVlutual funds $ 336,437,631 ~ - ~ - $ 336;437;631
Company Stock fund 57,633,623 - - 57,633,623
Common/Collecti~ funds - - - -

Tata! in~stmenfs of tairvalue $ 394,071,254 ~ - $ - ~ 394,071,254

The following table sets forth by level, within the fair value hierarchy, the Plan's investments carried at fair value
as of C?ecernber 31, 2017.

Leal 1 Le~(2 Reuel 3 Total

~J'iutual funds ~ 295;407,902 ~ - $ - $ 295,4Q7,902
Company Stock fund 84,459,723 - - 84,459,723
common/Collective funds - 67,143,410 - 67,143,410

dotal inv~;stmen~s of fair value $ 379,867,625 $ 67,143,410 ~ - $ 447,011,t~35

There were no significant firansfers in and/or out of the fair value categories during 2098 and 2017.

Cor~t~ac~ value —The Wel(s Fargo Stable Return Fund 115 (the "115 Fund") invests in fully bene€it-responsive
investment contracts. The 115 Fund invests all of its assets in the Wel(s Fargo Stable Return Fund G (the "G
Fund"), acommon/collective fund sponsored by Wells Fargo. The G Fund invests in investment contracts, such
as traditional guaranteed investment contracts ("GICs") and security-backed contracts issued by insurance
companies and other financial institutions, and carries its investments at contract value. Contrac# value
represents contributions plus earnings, less participant withdrawals and administrative expenses. Contract value
is the most relevant measurement for fully benefit-responsive investment contracts, because contract value is the
amount par#icipants would receive if they were to initiate permitted transactions under the terms of the Plan.

All of the asset-backed contracts held in a common collective trust are fully participating contracts. !n a fully
participating contract, the asset and liability risks may be transferred from a protective contract issued by a bank
or insurance company, referred to as a "wrap," to the common collective trust in the event of a termination or non-
participant-directed withdrawal, transfer or loan. The wrap provider may terminate the contract and settle at an
amount different firom the contract value if the wrap provider of the common collective trust is unable to meet the
terms of the wrap con#ract. The likelihood ofi such events happening is not probable.

The Plan provides for various investments in the Oceaneering Stock fund,. common/collective funds and mutual
funds. Investment securities, in general, are exposed to various risks, including, among others, interest rate,
credit and overall market volatility risks. Due to the level of risk associated with certain investment securities, it is
reasonably possible that changes in the values of investment securities will occur in the near term and that such
changes could materially affect the amounts recorded in the Statements of Net Assets Available for Benefits,
Statement of Changes in Net Assets, and participant account balances.

5, ~2ela~ed Party Transactions

Certain investments of the Plan are managed by Wells largo. Wells Fargo is the trustee of the Plan and,



fiherefore; these transactions are party-in-interest firansacfiions. Additionally; a portion of fihe Plan's assets is
invested in Oceaneering Stock. Because Oceaneer ng is the Plan sponsor, transactions involving {~ceaneering
Stock are party-in-interest transactions. All of these transactions are exempt from the prohibited transactions
rules under ERlSA pursuant to an exemption set forth in those rules.

Effecfive as of January 1, 2Q13, the Plan was arrtended and restated from anon-standardized prototype plan
document to an individually designed plan document, and has received a favorable determination le#ter from the
lnfiernal Revenue Service (the "iF2S") dated January 2~, 205 stating that the form ofithe Pfan is qualified under
Section 401 {a} of the Cade, and therefore,. the Plan and related trusf are tax exempt. during fihe period of the
Plan amendment and the favorable determination from the IRS. the Plan retained its status as a qualified plan
under Code Section 401(a) rules applicable to remedial amendment periods for qualified retirement plans. The
Plan was amended and restated subsequent to the receip# of fhe determination letter. The Plan is required to
operate in conformity with the Code fio maintain its qualification. The Alan administrator believes the Plan is being
operated in compliance with the applicable requirements of the Code and therefore believes the Plan is qualified
and the related trust is tax exempt.

GAAP requires Plan management to evaluate uncertain tax positions taken on behalf of fihe Plan. The financial
statement effects of a tax position are recognized when the position is more likely than not, based on the technical
merits, to be sustained upon examination by the IRS. The Plan administrator has analyzed the tax positions
taken by the Plan, and has concluded that, as c~~ December 31, 20 8, there are rya uncerCa n positions taken or
expected to be taken. ~(o interesf or penalties related to uncertain tax positions have been recognized on behalf
of the Plan. The Plan is subject to routine audits by taxing jurisdictions; however, there are currently no audits for
any tax periods in progress.

.: . . . ~~ ~

At December 31, 2018 and 2017, there were no reconciling items from the financial statements to Form 5500

~'s~r~:l.... ' 4 1.. J .~!l

The Plan's administrator evaluated subsequenfi events from December 31, 2018 through June 27, 2019, the date
these financial statements were issued. During this period, there have been no significant subsequent events that
require adjustments to or disclosure in fihe financial statements as ofi December 31, 2018 or for the year then
ended, except as follows.

Weill Fargo served as trustee of the Plan for the year ended December 31, 2018. Effective January 1, 2019,
Fidelity Management Trust Company is the Plan's trustee.
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Identity of Issue
Descripfiion o~

In~stment Current Value
Oceaneering international, Inc. Common Sfock 4,476,993 shares and cash ~ 57,633,623

'* Wells Fargo Stable Return Fund 115 Common/Collect ~ Fund 54,994,995
Carillon Eag(e Mid Cap Growth Fund Class R5 Mutual Fund 19,635,966
American Funds Europacific Grpwth Fund Mufual Fund 13,935,763
Goldman Sachs Smal! Cap Value Fund Mutual Fund 6,750,171
IUiFS Value Fund R4 Mutual Fund 90,322,079
Fidelity Mid Cap Indax Fund Mutual Fund 10,099,187
Fidelity Small Cap Index Fund Mutual Fund 9,479,93Q
fidelity 500 index Fund Mutua! Fund 40,091,726
Schwab U.S. Aggregate Bond Index Fund Mu#ual Fund 695,632
~iclelity Total International Index Fund Mutual Fund 571,076
Vanguard Total internafionai Bond Index Fund Admiral Shares Mutual fund 1,431;053
T. Rawe Price Blue Ghip GrowEh Fund ~1lutual Fund 32,892,377
T. Rowe Price Mid Cap Value Fund Mutual Fund 19,606,237
T. Rowe Price Naw Horizons Fund Mutual Fund 16,651,207
Pimco Total Return Fund Institutional Class Mutual Fund 18,224,033
American Balanced Fund R5 Mutual Fund 16,506,884
American Funds 2010 Target Dafe Retirement fund Class R6 Mutual Fund 4,119,606
American funds 201 Target Date Retirement Fund Class R6 Mutua! Fund 468,918
American Funds 2020 Targef Date Retirement Fund Class R6 Mutual Fund 14,065,087
American Funds 2025 Target Date Retirement Fund Class R6 Mutua( Fund 4,442,917
American Funds 2030 Target Da#e Retirement Fund Class R6 Mutual Fund 30,546,598
American Funds 2035 Target Date Retirement Fund Class R6 Mutual Fund 5,105,703
American Funds 2040 Target Date Retirement Fund Glass R6 Mutual Fund 26,011,948
American Funds 2045 Target Date Retirement Fund Class R6 Mutual Fund 5,828,048
American Funds 2050 Target Date Retirement Fund Class R6 Mutual Fund 25,429,088
American Funds 2055 Target Date Retirement Fund Class R6 Mutual Fund 2,211,123
American Funds 2060 Target Date Retirement Fund Class R6 Mutual Fund 1,315,334
Total investments 449,066,249

Participant loans Interest rates ranging from
2.9% to 6.25% with varying

maturity dates 13,258,452
Tota! in~stments and participant loans $ 462,324,701

Party-In-Interest

%* 3'arty-fn-Interest and valued at con#ract value

10



The Plan. Pursuant to the requirements of the Securities Exchange Rct of 1934, the Administrative Committee
has duly caused this annual report fio be signed an its behalf by the undersigned hereunto duly authorized.

CJCEA(4EER1~lG RETIREMEP~T lP~VESTMEP~T PL.A

Rafe. June 27, 2019 By: Is/ NOLLY KRCENDLER
Chair, U.S. Benefits Administrative Committee
Holly Kriendler



~ - - i

fi s s a ;

23.1 Consent of Harper &Pearson Company; P.C., Independent F~egistered Public Accounting Firm
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V~~ ~onser~t tc~ ~~ :;- nc~,~oratic~r~ by ;af~~~~ ~ce in ~;,a Registr~~~c,tt ~~at~>,~~r{ts (Fcarrn S-8 ~It~s. 333-174t~78 any
333-98211) o~ i, :~ Oceaneerir~c~ Retires ~~e~ ~: Inves~rnen~ Plan flf our repo# dated J~tn~ 27, 2Q19, vvi~h respect to t. ~~:.
~i~an-~~~1 ~._~~ ,~ ~ :'~s and sched~ie r,:_'..., ~~" ~r~ this ~n~ua! epc~rt are ~orr~z '41-1 cif t ae ~ceane~~~ng ~~ . ~: ,?~:~
Investrn ~ni P':ar~ nor the year ended [3ecember 3'f, Zf7fi8.

ISI Harpee &Pearson Company, P.C,

l~~ust~a , 1"exas
Jur~~ 27, 219
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