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£ = - Offer to Exchange
= 8.000% Series B Senior Notes due 2017
— with Issuance Registered under the Securities Act of 1933
(HO 8 | for

8.000% Series A Senior Notes due 2017

Terms of the Exchange Offer:

. We are offering to exchange up to $250,000,000 in principal amount of our 8.000% Series B Senior notes due 2017 for our outstanding
8.000% Series A Senior notes due 2017. The issuance of the Series B notes has been registered under the Securities Act of 1933. The
Series B notes are tradable without restriction under the federal securities laws and have terms that are substantially identical to the terms of
the Series A notes.

. We will exchange all Series A notes that you validly tender and do not validly withdraw before the exchange offer expires for an equal
principal amount of Series B notes.

. The exchange offer expires at 5:00 p.m., New York City time, on , 2009, unless extended. We do not currently intend to extend
the exchange offer.

. Tenders of Series A notes may be withdrawn at any time before the expiration of the exchange offer.
. The exchange of Series B notes for Series A notes should not be a taxable event for U.S. federal income tax purposes.
. We will not receive any proceeds from the exchange offer.

. Each broker-dealer that receives Series B notes in connection with this exchange offer must acknowledge that it will deliver a prospectus in
connection with any resale of such Series B notes. If a broker-dealer acquired Series A notes as a result of market-making or other trading
activities, such broker-dealer may use this prospectus, as supplemented or amended, in connection with resales of Series B notes.

The Series B Notes:

. Maturity. The Series B notes will mature on September 1, 2017.

. Interest Payments. Interest on the Series B notes is payable on March 1 and September 1 of each year, beginning on March 1, 2010, and will
accrue from August 17, 2009, the date of issuance of the Series A notes.

. Ranking; Guarantees. The Series B notes will be senior unsecured obligations and will rank equally in right of payment with all of our senior
debt and senior to any subordinated debt. The Series B notes will initially be guaranteed on a senior unsecured basis by our domestic,
significant subsidiaries. The guarantees will rank equally in right of payment with all of the senior debt of our subsidiary guarantors. The
Series B notes and guarantees will be effectively subordinated to any secured debt, to the extent of the fair value of the assets securing such
debt, and to any indebtedness of our non-guarantor subsidiaries.

. Optional Redemption. We may, at our option, redeem all or part of the Series B notes from time to time at the redemption prices and subject
to the conditions described in this prospectus.

. Change of Control. If we undergo a change of control, we may be required to offer to purchase notes from holders.
. Listing. We do not intend to list the Series B notes on any securities exchange or arrange for them to be quoted on any quotation system.

See the “Description of the Series B Notes” section beginning on page 46 for more information about the Series B notes to be
issued in this exchange offer.

See “Risk Factors” beginning on page 16 for a discussion of certain risks that you should consider before participating in the
exchange offer.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is , 2009
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement we filed with the Securities and Exchange Commission, or Commission. In making your
decision to participate in this exchange offer, you should rely only on the information contained in this prospectus and in the accompanying letter of
transmittal. We have not authorized any person to provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. You should assume the information appearing in this prospectus is accurate as of the date on the front cover
of this prospectus only. Our business, financial condition, results of operations and prospects may have changed after that date.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the Commission under the Securities Exchange
Act of 1934, as amended, or Exchange Act. The reports and documents that we file with the Commission are available free of charge at the
Commission’s website named below, as well as our website at http://www.hornbeckoffshore.com under the caption “Investors.” Information on our

website does not constitute part of this prospectus.

We have filed with the Commission a registration statement on Form S-4 under the Securities Act of 1933, as amended, or Securities Act,
related to the Series B notes offered by this prospectus. As allowed by Commission rules, this prospectus does not contain all of the information
contained in the registration statement. The complete registration statement and the documents filed as exhibits to the registration statement are
available to the public over the Internet at the Commission’s web site at http:/www.sec.gov. If you have a question on
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any contract, agreement or other document filed as an exhibit to the registration statement, please see the exhibits for a more complete description
of the matter involved. You may also read and copy any document we have filed with or furnished to the Commission at its public reference
facilities at 100 F Street, N.E., Washington, D.C. 20549. You may obtain copies of these documents at prescribed rates by writing to the Public
Reference Section of the Commission at 100 F Street, N.E., Washington, D.C. 20549. Please call the Commission at 1-800-732-0330 for further

information on the operation of the public reference facilities. Our Commission filings are also available on the Commission’s web site at
http://www.sec.gov.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

This prospectus “incorporates by reference” important business and financial information about us that we have not included in or delivered
with this prospectus. This means that we are disclosing important information to you by referring you to filings with the Commission under the
Exchange Act. The information we incorporate by reference is considered a part of this prospectus, and subsequent information that we file with
the Commission will automatically update and supersede this information.

Any statement contained in a document incorporated or considered to be incorporated by reference in this prospectus shall be considered
to be modified or superseded for purposes of this prospectus to the extent a statement contained in this prospectus or in any other subsequently
filed document that is or is considered to be incorporated by reference in this prospectus modifies or supersedes such statement.

We incorporate by reference the following documents that we have filed with the Commission:

e our Annual Report on Form 10-K for the fiscal year ended December 31, 2008, including information specifically incorporated by
reference into our Form 10-K from our Proxy Statement for our Annual Meeting of Stockholders held on May 26, 2009;

e our Quarterly Reports on Form 10-Q for the three months ended March 31, 2009 and June 30, 2009; and

e our Current Reports on Form 8-K filed on February 19, 2009, April 30, 2009, July 30, 2009, August 11, 2009 and August 18, 2009
(excluding the information furnished in Item 2.02 and Item 7.01 thereof, which is not deemed filed and which is not incorporated by
reference herein).

Our Current Report on Form 8-K filed on August 11, 2009 includes an updated Management'’s Discussion and Analysis of Financial
Condition and Results of Operations, consolidated financial statements and accompanying notes for the years ended December 31, 2006, 2007
and 2008, which give retrospective effect to the adoption of new accounting rules applicable to our 1.625% convertible senior notes due 2026
effective January 1, 2009.

In addition, we incorporate by reference any future filings we make with the Commission pursuant to Section 13(a), 13(c), 14 or 15(d) of the
Exchange Act from the date of this prospectus until we have sold all of the notes to which this prospectus relates or the offering is otherwise
terminated. We will provide free copies of any of those documents, the indenture or the registration rights agreement, if you write or telephone us
at: Hornbeck Offshore Services, Inc., 103 Northpark Boulevard, Suite 300, Covington, Louisiana 70433, (985) 727-2000 (attention James O. Harp,
Jr., Executive Vice President and Chief Financial Officer). In order to obtain timely delivery of such documents, holders of outstanding Notes must
request this information no later than five business days prior to the expiration date of the exchange offer for the outstanding Series A notes.
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FORWARD-LOOKING STATEMENTS

This prospectus includes or incorporates by reference certain “forward-looking statements” within the meaning of Section 27A of the
Securities Act and Section 21E of the Securities Exchange Act of 1934, or the Exchange Act. Forward-looking statements are all statements other
than historical facts, such as statements regarding assumptions, expectations, beliefs and projections about future events or conditions. You can
generally identify forward-looking statements by the appearance in such a statement of words like “anticipate,” “believe,” “continue,” “could,”
“estimate,” “expect,” “forecast,” “intend,” “may,” “might,” “plan,” “potential,” “predict,” “project,” “should” or “will” or other comparable words or the
negative of such words. The accuracy of the Company’s assumptions, expectations, beliefs and projections depend on events or conditions that
change over time and are thus susceptible to change based on actual experience, new developments and known and unknown risks. The
Company gives no assurance that the forward-looking statements will prove to be correct and does not undertake any duty to update them. The
Company'’s actual future results might differ from the forward-looking statements made in this prospectus for a variety of reasons, which include:

the Company’s inability to successfully or timely complete its various vessel construction and conversion programs, especially its MPSV
program, which involves the construction and integration of highly complex vessels and systems;

changes in its vessel construction and conversion budgets;

less than anticipated success in marketing and operating its MPSVs, which are a class of vessels that the Company does not have a
long history of owning or operating;

the inability of the Company’s MPSVs to perform the services for which they were designed;
further weakening of demand for the Company’s services;

inability to effectively curtail operating expenses from stacked vessels;

the potential for valuation impairment charges;

the inability to sell or otherwise dispose of non-core assets on acceptable terms;

unplanned customer suspensions, cancellations, rate reductions or non-renewals of vessel charters or failures to finalize commitments
to charter vessels;

an unfavorable ruling in the adversary proceeding regarding the HOS Achiever in the Superior Offshore International, Inc. bankruptcy
case;

industry risks;

further reductions in capital spending budgets by customers;

further decline in oil and natural gas prices;

increases in operating costs;

the inability to accurately predict vessel utilization levels and dayrates;

less than anticipated subsea infrastructure demand activity in the U.S. Gulf of Mexico and other markets;

iv
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« the level of fleet additions by competitors that could result in over-capacity;

e economic and political risks including those that are the result of proposed changes to policies and laws currently being considered in
the United States;

« weather related risks;

¢ the risk of pandemics such as swine flu;

« the inability to attract and retain qualified marine personnel;
¢ regulatory risks;

« the repeal or administrative weakening of the Jones Act;

e drydocking delays and cost overruns and related risks;

¢ vessel accidents or pollution incidents resulting in lost revenue or expenses that are unrecoverable from insurance policies or other
third parties;

e unexpected litigation and insurance expenses; and

e fluctuations in foreign currency valuations compared to the U.S. dollar and risks associated with expanded foreign operations.

In addition, the Company'’s future results may be impacted by continued volatility or deterioration in capital markets and the worldwide
economic downturn, inflation, deflation, or other adverse economic conditions that may negatively affect it or parties with whom it does business
resulting in their non-payment or inability to perform obligations owed to the Company, such as the failure of shipyards and major suppliers to
complete orders or the failure by banks to provide expected funding under the Company’s credit agreement. Should one or more of the foregoing
risks or uncertainties materialize in a way that negatively impacts the Company, or should the Company’s underlying assumptions prove incorrect,
the Company'’s actual results may vary materially from those anticipated in its forward-looking statements, and its business, financial condition and
results of operations could be materially and adversely affected. Additional factors that you should consider are set forth in detail in the “Risk
Factors” section of this prospectus as well as filings the Company has made and will make with the Commission which, after their filings, can be
found on the Company’s website http://www.hornbeckoffshore.com. When you consider our forward-looking statements, you should keep in mind
the risk factors we describe and other cautionary statements we make in this prospectus and in such filings.

\Y
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PROSPECTUS SUMMARY

This prospectus summary highlights selected information contained elsewhere or incorporated by reference in this prospectus. We urge
you to carefully read all of this prospectus and the documents incorporated by reference, including our consolidated financial statements and
accompanying notes, to gain a fuller understanding of our business and the exchange offer and the terms of the notes, as well as some of the
other considerations that may be important to you, before deciding whether to participate in the exchange offer. You should pay special
attention to the “Risk Factors” section of this prospectus to determine whether to participate in the exchange offer.

” ”u

Unless otherwise indicated or the context otherwise requires, in this prospectus, “we,” “us,” “our,” the “Company” and “Hornbeck” refer
to Hornbeck Offshore Services, Inc. and its consolidated subsidiaries. References in this prospectus to “OSVs” mean offshore supply vessels;
to “TTB” mean ocean-going tugs and tank barges; to “MPSVs” mean multi-purpose support vessels; to “AHTS” mean anchor-handling towing
supply; to “ROVS” mean remotely operated vehicles; to “DP-1,” “DP-2” and “DP-3” mean various classifications of dynamic positioning systems
on new generation vessels to automatically maintain a vessel’s position and heading; to “flotel” mean accommodations services, such as
lodging, meals and office space; to “deepwater” mean offshore areas, generally 1,000’ to 5,000’ in depth; to “ultra-deepwater” mean offshore
areas, generally more than 5,000’ in depth; to “deep well” mean a well drilled to a true vertical depth of 15,000’ or greater; to “new generation,”
when referring to OSVs, mean modern, deepwater-capable vessels subject to the regulations promulgated under the International Convention
on Tonnage Measurement of Ships, 1969, which was adopted by the United States and made effective for all U.S.-flagged vessels in 1992
and foreign-flagged equivalent vessels; and to “conventional,” when referring to OSVs, mean vessels that are at least 20 years old, are
generally less than 200’ in length or carry less than 1,500 dead weight tons of cargo when originally built and primarily operate on the
Continental Shelf.

References in this prospectus to “Series A notes” refers to the 8.000% Series A Senior Notes due 2017 that were issued by us on
August 17, 2009; to “Series B notes” refers to the 8.000% Series B Senior Notes due 2017 offered by us in this prospectus and issuable in the
exchange offer; and to “notes” refers to both the Series A notes and the Series B notes unless stated otherwise herein.

THE COMPANY

Overview

We are a leading provider of marine services to exploration and production, oilfield service, offshore construction and military
customers. Since our establishment, we have primarily focused on providing innovative, technologically advanced marine solutions to meet the
evolving needs of the deepwater and ultra-deepwater energy industry. During the last five years, we have rapidly expanded our fleet of vessels
primarily through new vessel construction programs as well as through acquisitions of existing vessels.
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We operate two business segments in the marine industry. Our Upstream segment, formerly known as our OSV segment, owns and
operates one of the youngest and largest fleets of U.S.-flagged, new generation OSVs and MPSVs. Together, these vessels support
deepwater and ultra-deepwater exploration, development, production, construction, installation, maintenance, repair and enhanced olil
recovery requirements of the oil and natural gas industry, primarily in the U.S. Gulf of Mexico, or GoM, and in select international markets. Our
Upstream segment also includes conventional OSVs, work class ROVs and a shore-base facility located in Port Fourchon, Louisiana. On
occasion, we provide vessel management services for other vessel owners, such as crewing, daily operational management and maintenance
activities. Our Downstream segment, formerly known as our TTB segment, owns and operates a fleet of ocean-going tugs and tank barges
that transport petroleum products, primarily in the northeastern United States and the GoM. Although all of our vessels can operate in
domestic and international waters, both of our fleets are predominately comprised of vessels that are qualified under Section 27 of the
Merchant Marine Act of 1920, also known as the Jones Act, to engage in the U.S. coastwise trade. Foreign owned, built or crewed vessels are
restricted in their ability to conduct U.S. coastwise trade and are typically excluded from such trade.

Upstream Segment

OSVs primarily serve exploratory and developmental drilling rigs and production facilities and support offshore and subsea
construction, installation, maintenance, repair and decommissioning activities. OSVs differ from other ships primarily due to their cargo
carrying flexibility and capacity. In addition to transporting deck cargo, such as pipe or drummed material and equipment, OSVs also transport
liquid mud, potable and drilling water, diesel fuel, dry bulk cement and personnel between shore bases and offshore rigs and production
facilities. In the mid-1990s, oil and natural gas producers began seeking large hydrocarbon reserves in deeper water depths using new,
specialized drilling and production equipment. We recognized that the then-existing fleet of conventional OSVs operating in the GoM was not
designed to support these more complex projects or to operate in the challenging environments in which they were conducted. Therefore, in
1997, we conceived of a fleet of new generation OSVs with enhanced capabilities to allow them to more effectively support deepwater drilling
and related construction projects. In order to best serve these projects, we designed our new generation vessels with larger liquid mud and dry
bulk cement capacities, as well as larger areas of open deck space, which are features essential to deepwater projects that are often distant
from shore-based support infrastructure. Deepwater environments also require dynamic positioning, or anchorless station-keeping capability,
driven primarily by safety concerns that preclude vessels from physically mooring to deepwater installations. Such DP systems have
experienced steady increases in technology over time with the highest DP rating currently being DP-3. The number following the DP notation
generally indicates the degree of redundancy built into the vessel's systems and the range of usefulness of the vessel in deepwater
construction and subsea operations. Higher numbers represent greater DP capabilities.

Since 1997, we have executed our business plan to serve the deepwater exploration and production requirements of our customers
with our diverse fleet of new generation OSVs. We
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own a fleet of 44 new generation OSVs. Our new generation OSV fleet is comprised of a broad array of vessel classes with varying sizes and
capabilities. Through a series of newbuild construction programs and multiple acquisitions, we now have a total of ten distinct new generation
OSYV vessel class designs particularly suited for our customers’ needs. Our fourth OSV newbuild program consists of vessel construction
contracts with three domestic shipyards that will add an additional six 240 ED class OSVs, nine 250 EDF class OSVs and one 290 class OSV,
respectively, to our Upstream fleet. Nine of these vessels have already been placed in service. Our newest design, the 250 EDF class, is
based on our highly successful 240 ED design modified to lengthen the vessel and expand the propulsion package to achieve faster transit
speeds.

MPSVs also support the offshore exploration and production activities of the energy industry. MPSVs are distinguished from OSVs in
that they are significantly larger and more specialized vessels that are principally used to support complex deepwater subsea construction,
installation, maintenance, repair, decommissioning and other sophisticated operations. These vessels are typically equipped with a variety of
lifting and deployment systems, including large capacity cranes, winches or reel systems. For example, MPSVs can serve as a platform for the
subsea installation of risers, jumpers and umbilicals. MPSVs also support ROV operations, diving activities, well intervention, including live
well intervention, platform decommissioning and other complex construction operations. Generally, MPSVs command higher day rates than
OSVs due to their disparate relative size and versatility, as well as higher construction and operating costs.

In May 2005, we conceived of a new breed of MPSV that, in addition to the array of services described above, are also capable of
being utilized to transport deck or bulk cargoes with capacities far exceeding that of new generation OSVs. We launched an innovative MPSV
program to convert two former U.S.-flagged sulfur carriers into proprietary 370 class DP-2 new generation MPSVs. These MPSVs will have
nearly three times the deadweight and liquid mud capacity of one of our 265 class new generation OSVs and more than eight times the liquid
mud capacity of one of our 200 class new generation OSVs. In addition, we believe that these MPSVs will be able to assist in large volume
deepwater well testing and flow-back operations. In addition, the vessels can be outfitted with a variety of “tool kits” including large capacity
cranes, winches and other apparatus to support offshore construction, subsea well intervention, ROV operations, pipe-hauling and flotel
services, among others.

In May 2007, we expanded our MPSV program to include the HOS Iron Horse, which is a newbuild MPSV being constructed at IHC
Holland’s Merwede Shipyard in the Netherlands. The MPSV program was further expanded in January 2008 with the acquisition of the HOS
Achiever, which was then under construction at IHC Holland’s Krimpen Shipyard, also in the Netherlands. The HOS Iron Horse and HOS
Achiever are T-22 class DP-3 new generation MPSVs. A DP-3 notation requires greater vessel and ship systems redundancies. DP-3 systems
also include separate vessel compartments with fire-retardant walls for generators, prime movers, switchboards and most other DP
components. These T-22 class MPSVs are designed to handle a variety of global offshore energy applications, many of which are not
dependent on the exploratory rig count. They are excellent platforms to support subsea-to-surface construction, inspection, repair and
maintenance, well intervention,
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decommissioning projects and flotel services, as well as pipeline and subsea wellhead installations with ROVs, saturation diving systems and
flexible umbilical and flexible pipe-laying capabilities.

Downstream Segment

The domestic tank barge industry provides marine transportation of crude oil, petroleum products and petrochemicals by ocean-going
tugs and tank barges and is a critical link in the U.S. petroleum distribution chain. The largest tank barge market in the northeastern United
States is New York Harbor. Petroleum products are transported in the northeastern United States through a vast network of terminals, tankers
and pipelines. Imported petroleum products are primarily delivered to New York Harbor as it has the capacity to receive products in cargo lots
of 50,000 tons or more per tanker. By contrast, draft limitations in most New England ports and drawbridge limitations in Boston,
Massachusetts and Portland, Maine limit the average cargo-carrying capacity of direct imports into many of the largest New England ports to
about 30,000 tons per tanker. As larger petroleum tankers are being built, we believe that direct delivery into New York Harbor will generate
increased tank barge demand for lightering services and further shipment to New England, the Hudson River and Long Island.

We offer marine transportation, distribution and logistics services primarily in the northeastern United States and the GoM with our
Downstream fleet mix of nine active double-hulled tank barges and 11 active ocean-going tugs. We provide our services to major integrated oil
companies, independent refineries and oil traders. Generally, a tug and tank barge work together as a tow to transport refined or bunker grade
petroleum products. Our tank barges ca