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The Terrace 7
2801 Via Fortuna, Suite 100
Austin, Texas 78746
Telephone: (512) 542-8539
Fax: (512) 236-3340

Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date
of this Registration Statement.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, as amended (the Securities Act ), check the following box. p

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act or
until the Registration Statement shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. These securities many not be sold
until the registration statement filed with the Securities and Exchange Commission is effective. This
prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any
state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED DECEMBER 19, 2007

PROSPECTUS

20,949,196 Shares
Common Stock

Orion Marine Group, Inc. is a leading marine specialty contractor serving the heavy civil marine infrastructure market.
We provide a broad range of marine construction and specialty services on, over and under the water along the Gulf
Coast, the Atlantic Seaboard and the Caribbean Basin. We serve as general contractor on substantially all of our
projects, self-perform in excess of 85% of our work and provide our services almost exclusively on a fixed-cost basis
to both government and private industry clients.

This prospectus relates to up to 20,949,196 shares of our common stock which may be offered for sale by the selling
shareholders named in this prospectus. The selling shareholders acquired the shares of common stock offered by this
prospectus in private equity placements. We are registering the offer and sale of the shares of common stock to satisfy
registration rights we have granted.

We are not selling any shares of common stock under this prospectus and will not receive any proceeds from the sale
of common stock by the selling shareholders. The shares of common stock to which this prospectus relates may be
offered and sold from time to time directly by the selling shareholders or alternatively through underwriters or broker
dealers or agents. Please read Plan of Distribution.

There is no current market for our common stock. We have applied to list our common stock on the Nasdaq Global
Market under the symbol OMGI. Based on the range of prices at which our shares have traded on the PORTAL
Market, prior to the time our common stock is quoted on the Nasdaq Global Market, purchases and sales of our
common stock will occur at prices between $14.05 and $15.00 per share, if any shares are sold. Following the date of
this prospectus, we anticipate that our shares will be listed on Nasdaq and that the selling shareholders may sell all or
a portion of their shares from time to time in market transactions, in negotiated transactions or otherwise, and at prices
and on terms that will be determined by the prevailing market price or at negotiated prices.

Investing in our common stock involves risks. You should read the section entitled Risk Factors beginning on
page 10 for a discussion of certain risk factors that you should consider before investing in our common stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
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the contrary is a criminal offense.

The date of this prospectus is , 2007.
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You should rely on information contained in this prospectus or in any related free writing prospectus filed with the
Securities and Exchange Commission and used or referred to in an offering to you of these securities. Neither we nor
the selling shareholders have authorized anyone to provide you with different information. The shareholders are
offering to sell, and seeking offers to buy, shares of common stock only in jurisdictions where offers and sales are
permitted. You should not assume that the information contained in this prospectus is accurate as of any date other
than the date on the front of this prospectus.

NOTICE TO INVESTORS
Restrictions on Foreign Ownership

Certain U.S. maritime laws, including the Foreign Dredge Act of 1906, 46 U.S.C. section 55109, as amended (the
Dredging Act ), the Merchant Marine Act of 1920, 46 U.S.C. section 55101, et seq., as amended (the Jones Act ), the

Shipping Act of 1916, 46 U.S.C. section 50501, as amended (the Shipping Act ) and the U.S. vessel documentation

laws set forth in 46 U.S.C. section 12101, et seq., as amended (the Vessel Documentation Act ), prohibit foreign

ownership or control of persons engaged in transporting merchandise or passengers or dredging in the navigable

waters of the U.S. A corporation is considered to be foreign owned or controlled if, among other things, 25% or more

of the ownership or voting interests with respect to its equity stock is held by non-U.S. citizens. If we should fail to

comply with such requirements, our vessels would lose their eligibility to engage in coastwise trade or dredging

activities within U.S. domestic waters. To facilitate our compliance, our organizational documents:

limit ownership by non-U.S. citizens of any class or series of our capital stock (including our common stock) to
23%;

permit us to withhold dividends and suspend voting rights with respect to any shares held by non-U.S. citizens;

permit us to establish and maintain a dual stock certificate system under which different forms of certificates
may be used to reflect whether the owner is a U.S. citizen;

permit us to redeem any shares held by non-U.S. citizens so that our foreign ownership is less than 23%; and
permit us to take measures to ascertain ownership of our stock.

You may be required to certify whether you are a U.S. citizen before purchasing or transferring our common stock. If
you or a proposed transferee cannot make such certification, or a sale of stock to you or a transfer of your stock would
result in the ownership by non-U.S. citizens of 23% or more of our common stock, you may not be allowed to
purchase or transfer our common stock. All certificates representing the shares of our common stock will bear legends
referring to the foregoing restrictions.

MARKET DATA

Market data used in this prospectus has been obtained from independent industry sources and publications as well as
from research reports prepared for other purposes. Forward-looking information obtained from these sources is subject
to the same qualifications and the additional uncertainties regarding the other forward-looking statements in this
prospectus.
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus, but it does not contain all of the

information that you may consider important in making your investment decision. Therefore, you should read the

entire prospectus carefully, including, in particular, the Risk Factors section beginning on page 10 of this prospectus

and the financial statements and related notes included elsewhere in this prospectus. As used in this prospectus,

unless the context otherwise requires or indicates, references to Orion,  the company, we, our, and us referto Or
Marine Group, Inc. and its subsidiaries taken as a whole.

About Orion

We are a leading marine specialty contractor serving the heavy civil marine infrastructure market. We provide a broad
range of marine construction services on, over and under the water along the Gulf Coast, the Atlantic Seaboard and
the Caribbean Basin. Our customers are federal, state and municipal governments as well as private commercial and
industrial enterprises. We are headquartered in Houston, Texas.

We act as a single-source, turnkey solution for our customers marine contracting needs. Our heavy civil marine
construction services include marine transportation facility construction, dredging, repair and maintenance, bridge
building and marine pipeline construction, as well as specialty services. Our specialty services include salvage,
demolition, diving and underwater inspection, excavation and repair. While we bid on projects up to $50.0 million,
during 2006 our average revenue per project was between $1.0 million and $3.0 million. Projects we bid on can take
up to 36 months to complete, but the typical duration of our projects is from three to nine months. In 2006, we
provided 99% of our services under fixed-price contracts, measured by revenue, and we self-performed over 85% of
our work, measured by cost.

We focus on selecting the right projects on which to work, controlling the critical path items of a contract by
self-performing most of the work, managing the profitability of a contract by recognizing change order opportunities
and rewarding project managers for outperforming the estimated costs to complete projects. We use state-of-the-art,
scalable enterprise-wide project management software to integrate functions such as estimating project costs,
managing financial reporting and forecasting profitability.

Our revenue grew from $101.4 million in 2003 to $183.3 million in 2006, a compounded annual growth rate ( CAGR )
of 21.8%, substantially all of which was organic. During that same period, our EBITDA grew from $15.3 million in
2003 to $33.0 million in 2006, a CAGR of 29.2%, and our income available to common shareholders increased from
$4.9 million in 2003 to $10.3 million in 2006, a CAGR of 28.1%. For an explanation of EBITDA and a reconciliation
of EBITDA to net income calculated and presented in accordance with generally accepted accounting principles, or
GAAP, please see Summary Consolidated Financial Data Non-GAAP Financial Measures.

Our growth has been driven by our ability to capitalize on increased infrastructure spending in our markets across our
scope of operations. This increased spending has caused shortages of specialized equipment and labor, creating a
favorable bidding environment for heavy civil marine projects. We believe that the demand for our infrastructure
services has been, and will continue to be, driven and funded primarily by a wide variety of factors and sources
including the following:

increasing North American freight capacity / port and channel expansion and maintenance;

deteriorating conditions of U.S. intracoastal waterways and bridges;
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historic federal transportation funding bill;

robust cruise industry activity;

continuing U.S. base realignment and closure program;

strong oil and gas capital expenditures;

ongoing U.S. coastal and wetland restoration and reclamation; and

recurring hurricane restoration and repair.
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We believe the diversity of industry drivers and funding sources that affect our market as well as our ability to provide
a broad range of services result in a less volatile revenue stream year-to-year.

At September 30, 2007, our backlog under contract was approximately $115.9 million, compared with $80.3 million
at September 30, 2006. Given the typical duration of our contracts, which ranges from three to nine months, our
backlog at any point in time usually represents only a portion of the revenue that we expect to realize during a twelve
month period. In addition to our backlog, we also have a substantial number of projects in negotiation or pending
award at any given time. At September 30, 2007, we were in negotiation or pending award for approximately

$30.4 million in new contracts we expect to be awarded; however, there can be no assurances that the negotiations
will be successful or that these contracts will be executed and added to backlog. We expect to continue to grow our
business organically, as well as selectively consider strategic acquisitions that improve our market position within our
existing markets, expand our geographic footprint and increase our portfolio of services.

As of September 30, 2007, we employed a workforce of 893 people, many of whom occupy highly skilled positions.
None of our employees are members of a union. Our workforce is supported by a large fleet of specialty equipment,
substantially all of which we own. We have built much of our most highly specialized equipment, including many of
our dayboats, tenders and dredges, and we provide maintenance and repair service to our entire fleet. Our fleet is
highly mobile, which enables us to easily relocate our specialized equipment to and across all of the regions that we
serve.

On May 31, 2007, we completed a private placement of 20,949,196 shares of our common stock at a sale price of
$13.50 per share to qualified institutional buyers, non-U.S. persons and accredited investors (the 2007 Private
Placement ). The registration statement of which this prospectus is a part is being filed pursuant to the requirements of
the registration rights agreement that we executed in connection with the 2007 Private Placement. We received net
proceeds of approximately $261.5 million (after purchaser s discount and placement fees) from the 2007 Private
Placement. We used approximately $242.0 million of the net proceeds to purchase and retire all of our outstanding
preferred stock and 16,053,816 shares of our common stock from our former principal stockholders. The remaining
net proceeds of $19.5 million from the 2007 Private Placement were and are being used for working capital and
general corporate purposes. In connection with the 2007 Private Placement, we entered into employment agreements
and transaction bonus agreements with our executive officers and certain key employees. Under the agreements, we
granted an aggregate of 26,426 shares of common stock, granted options to acquire an aggregate of 327,357 shares of
common stock, and made an aggregate of $2.2 million in cash payments.

History

We were founded in 1994 as a marine construction project management business. Initially, we performed work along
the continental U.S. coastline, as well as in Alaska, Hawaii and the Caribbean Basin, and our revenue grew to
$14.4 million in 1996.

To improve our financial and competitive position, we decided in 1997 to expand beyond the project management
business by establishing fixed geographic operating bases. Between 1997 and 2003 we invested approximately
$30.0 million in four acquisitions to broaden our operating capabilities and geographic footprint, and our revenue
grew to $101.4 million in 2003.

In October 2004, we were acquired by Orion Marine Group, Inc., formerly known as Hunter Acquisition Corp., a
corporation formed and controlled by our former principal stockholders. Our former principal stockholders provided
incremental financial and strategic resources necessary for our continued success, including implementing stock based
compensation, transitioning senior leadership and establishing standardization of systems and more scalable internal
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systems, such as project control systems.

In September 2006, we acquired the assets of F. Miller Construction, based in Lake Charles, Louisiana, to serve as a
platform for expansion within Louisiana and other Gulf Coast markets. F. Miller Construction was originally founded
in 1932 and performs specialty marine construction projects, bridge construction projects, and complex sheet pile
installations for both government and private industry customers.
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Competitive Strengths
We believe we have the following competitive strengths:

Breadth of Capabilities. Unlike many of our competitors, we provide a broad range of marine construction services
for our customers. These services include marine transportation facility construction, dredging, repair and
maintenance, bridge building and marine pipeline construction, as well as specialty services. Our specialty services
include salvage, demolition, diving and underwater inspection, excavation and repair. By offering a breadth of
services, we act as a single-source provider with a turnkey solution for our customers marine contracting needs. We
believe this distinguishes us from smaller, local competitors, giving us an advantage in competitive bidding for certain
projects. Furthermore, we believe our broad service offering and ability to complete smaller projects strengthens our
relationships with our customers.

Experienced Management Team. Our executive officers and senior project managers have an average of 28 years of
experience in the heavy civil construction industry, an average of 26 years of experience in the heavy civil marine
infrastructure industry and an average of 18 years of experience with us and our predecessor companies. Our strong
management team has driven operational excellence for us, as demonstrated by our high organic growth, disciplined
bidding process and what we believe to be leading industry margins. We believe our management has fostered a
culture of loyalty, resulting in high employee retention rates.

High Quality Fleet and Marine Maintenance Facilities. Our fleet, substantially all of which we own, consists of
over 260 vessels of specialized equipment, including 55 spud barges and material barges, five major cutter suction
dredges, three portable dredges, and 49 tug boats and push boats. In addition, we have over 215 cranes and other large
pieces of equipment, including 48 crawler cranes and hydraulic cranes, as well as numerous pieces of smaller
equipment.

We are capable of building, and have built, much of our highly specialized equipment and we provide maintenance
and repair service to our entire fleet. For example, we recently manufactured our newest dredge, which can operate on
either diesel fuel or electric power, allowing us to complete projects with specified limits on nitrogen oxide (NOX)
emissions, an increasingly common specification on our projects. Because some of our equipment operates 24 hours a
day, seven days a week, it is essential that we are able to minimize equipment downtime. We strive to minimize
downtime by operating our own electrical, mechanical and machine shops, stocking long-lead spares and staffing
maintenance teams on-call 24 hours a day, seven days a week to handle repair emergencies. We also own and
maintain dry dock facilities, which reduce our equipment downtime and dependence on third party facilities. Our
primary field offices in Channelview, Texas, Port Lavaca, Texas, and Tampa, Florida, are all located on waterfront
properties and allow us to perform repair and maintenance activities on our equipment and to mobilize and demobilize
equipment to and from our projects in a cost efficient manner.

Financial Strength /Conservative Balance Sheet. Financial strength is often an important consideration for many
customers in selecting infrastructure contractors and directly affects our bonding capacity. In 2006, approximately
69% of our projects, measured by revenue, required some form of bonding. As of December 31, 2006, we had cash on
hand of $18.6 million and senior debt of $25.0 million, resulting in a net debt position of $6.4 million. Most of our
competitors are smaller, local companies with limited bonding capacity. We believe our financial strength and
bonding capacity allow us to bid multiple projects and larger projects that most of our competitors may not be able to
bond.

Self-Performance of Contracts. In 2006, we self-performed over 85% of our marine construction and dredging

projects, measured by cost. By self-performing our contracts, we believe we can more effectively manage the costs
and quality of each of our projects, thereby better serving our customers and increasing our profitability. Our breadth
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of capabilities and our high quality fleet give us the ability to self-perform our contracts, which we believe
distinguishes us from many of our competitors, who will often subcontract significant portions of their projects.

Project Selection and Bidding Expertise. Our roots as a project management business have served us well, creating a
project management culture that is pervasive throughout our organization. We focus on selecting the right projects on
which to bid, controlling the critical path items of a contract by self-performing the work and managing the contract
profitably by appropriately structuring rewards for project managers and recognizing change order

3
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opportunities, which generally allow us to increase revenue and realize higher margins on a project. Our intense focus
on profitably executing contracts has resulted in only a small number of unprofitable contracts since our founding. We
use state-of-the-art, scalable enterprise-wide project management software to integrate functions such as estimating
project costs, managing financial reporting and forecasting profitability.

Strong Regional Presence. We are a market leader in most of our primary markets. We believe our operations are
strategically located to benefit from favorable industry trends, including increasing port expansion and maintenance,
highway funding, oil and gas expenditures, coastal restoration and hurricane restoration and repair activity. For
example, the Port of Houston, one of the largest ports in the U.S., and the Port of Tampa and their adjacent private
industry customers generate both new marine construction and annual maintenance of existing dock facilities. In
addition, the Texas Gulf Coast does not have any natural deep water ports, requiring all of its channels and ports to
depend significantly on maintenance dredging, which is a significant source of recurring revenue. Our strong regional
presence allows us to more efficiently deploy and mobilize our equipment throughout the areas in which we operate.

Growth Strategy
We intend to use the following strategies to increase revenue:

Expand and Fill in Our Service Territory. We intend to continue to grow our business by seeking opportunities in
other geographic markets by establishing a physical presence in new areas through selective acquisitions or greenfield
expansions. Over the last several years, we have successfully expanded our services into Florida, the Caribbean Basin
and Louisiana through strategic acquisitions. We have also pursued greenfield growth opportunities on the Atlantic
Seaboard by opening a Jacksonville, Florida office and on the Gulf Coast by opening a Corpus Christi, Texas office.
We believe that the establishment of a geographic base improves our returns within a given market, reducing
mobilization and demobilization costs, improving and increasing capacity utilization and improving work force
economics and morale. We focus on establishing bases in markets with solid, long-term fundamentals. In particular, in
the near-term we intend to establish additional operating bases in two geographic regions: along the Gulf Coast
between Texas and Florida and along the Atlantic Seaboard, working north from Florida to the Chesapeake Bay. In
the longer term, we intend to establish a presence in the Mississippi River System, on the West Coast of the U.S. and
on the New England Coast of the U.S.

Pursue Strategic Acquisitions. We intend to evaluate acquisition opportunities in parallel with our greenfield
expansion. Our strategy will include timely and efficient integration of such acquisitions into our culture, bidding
process and internal controls. We believe that attractive acquisition candidates are available due to the highly
fragmented and regional nature of the industry, high cost of capital for equipment and the desire for liquidity among
an aging group of existing business owners. We believe our financial strength, industry expertise and experienced
management team will be attractive to acquisition candidates.

Continue to Capitalize on Favorable Long-Term Industry Trends. Our growth has been driven by our ability to
capitalize on increased infrastructure spending across the multiple end-markets we serve including port infrastructure,
government funded projects, transportation, oil and gas, and environmental restoration markets. We believe these
long-term industry trends, described in more detail in Business Industry Overview, have significantly contributed to
the funding and demand for our infrastructure services. This increased spending has caused shortages of specialized
equipment and labor, creating a favorable bidding environment for heavy civil marine projects. We believe we are
well-positioned to continue to benefit from these long-term industry trends.

Continue to Enhance Our Operating Capabilities. Since our inception, we have focused on pursuing technically

complex projects where our specialized services and equipment differentiate us from our competitors. Our breadth of
services and ability to self-perform a high percentage of our projects has enabled us to better and more cost-effectively
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serve our customers needs. We intend to continue to enhance our operating capabilities across all of our present and
future markets in order to better serve our customers and further differentiate ourselves from our competitors.
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Risk Factors

You should carefully consider all of the information contained in this prospectus prior to investing in the common
stock. In particular, we urge you to carefully consider the information set forth under Risk Factors beginning on
page 10 for a discussion of risks and uncertainties relating to our business and an investment in our common stock.

Third quarter

Our revenue for the third quarter ended September 30, 2007 was $60.0 million, and we generated net income of $5.8
million, or $0.26 per diluted share, and EBITDA of $12.2 million. This compares with revenues of $47.8 million, net
income of $3.5 million, or $0.22 per diluted share, and EBITDA of $9.7 million in the comparable period of 2006.

Quarterly results are subject to fluctuation and are not indicative of results that may be expected for the full year.
Corporate Information

We were founded in 1994. We are a Delaware corporation. On October 14, 2004, we were acquired by Orion Marine
Group, Inc., formerly known as Hunter Acquisition Corp., a corporation formed and controlled by our former
principal stockholders. In May 2007, substantially all of our current stockholders purchased our stock in the 2007
Private Placement. Our principal executive offices are located at 12550 Fuqua, Houston, Texas 77034. Our website is
www.orionmarinegroup.com, and our main telephone number is (713) 852-6500.

Recent Developments

Mike Pearson, Orion Marine Group s President and Chief Executive Officer, said, The Company s successful financial
performance reflects our continuing commitment to achieve strong revenue growth while we monitor our projects for
opportunities to enhance productivity and improve performance.

With regard to the Company s goals, Mr. Pearson said, Our goal is to become the leading heavy civil marine contractor
in the United States. We intend to meet this goal by growing our business through a combination of organic growth,
greenfield expansion, and acquisitions. Our goal is to grow an average of 15% per year while maintaining an average
EBITDA margin of 18%. We believe that our full year 2007 growth and EBITDA margins will be consistent with our
long-term targets.

Mark Stauffer, the Company s Chief Financial Officer, said, Our goal for 2008 anticipates continued growth of 14% to
16%, while achieving EBITDA margins of 17% to 19%. We expect to invest approximately $12 to $14 million in
capital assets in 2008 to support our growth strategy.
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THE OFFERING
The following summary is provided solely for your convenience. This summary is not intended to be complete. You
should read the full text and more specific details contained elsewhere in this prospectus. For a more detailed

description of the common stock, see Description of Capital Stock.

Common stock offered by selling

shareholders(1) 20,949,196 shares

Common stock outstanding after the

offering 21,565,324 shares

Dividend policy We do not anticipate paying cash dividends on shares of our common

stock for the foreseeable future.

Use of proceeds We will not receive any of the proceeds from the sale of the shares of
common stock by the selling shareholders.

Listing and Trading We have applied to list our common stock on the Nasdaq Global Market
under the symbol OMGI.

Risk factors For a discussion of factors you should consider in making an investment,
see Risk Factors beginning on page 10.

(1) See Selling Shareholders for more information on the selling shareholders. Currently represents all outstanding
shares of our common stock except for 26,426 shares of our common stock granted to certain of our executive
officers and key employees in May 2007 and 589,702 shares of our common stock granted to certain of our
executive officers and key employees pursuant to our 2005 Stock Incentive Plan.

6
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SUMMARY CONSOLIDATED FINANCIAL DATA

The following table sets forth certain of our summary consolidated financial information for the periods represented.
The financial data as of and for each of the three years in the period ended December 31, 2006 has been derived from
our audited consolidated financial statements and notes thereto, which have been audited by Grant Thornton LLP. The
financial data as of and for the two years in the period ended December 31, 2003 has been derived from the audited
consolidated financial statements and notes thereto of Orion Marine Group Holdings Inc., our parent entity prior to the
2004 acquisition. The share and per share financial data presented below has been adjusted to give effect to the 2.23
for one reverse split of our common stock that we effected on May 17, 2007 in connection with the 2007 Private
Placement.

On October 14, 2004, we were acquired by Orion Marine Group, Inc., formerly known as Hunter Acquisition Corp., a
corporation formed and controlled by our former principal stockholders. For accounting purposes, our company as it
existed until the time we were acquired by Hunter Acquisition Corp. is referred to as our Predecessor and our
company as it has existed since the acquisition is referred to as our Successor. Concurrent with the acquisition and in
accordance with GAAP, we wrote up the value of our assets to their current market value (as determined by appraisals
for certain of our assets, such as equipment and land) at the time of the transaction. The result of this write up
increased the book value of our assets and the associated depreciation expense. Therefore, depreciation expense for
our Predecessor was less than depreciation expense for our Successor. Additionally, certain expenses related to the
maintenance and repair of our equipment and other items directly attributable to contract revenues were classified as
selling, general and administrative expenses and other (income) loss for each of the two years in the period ended
December 31, 2003. Beginning January 1, 2004 through December 31, 2006, these same expenses were classified as
cost of contract revenues. Consequently, the cost of contract revenues, selling, general, and administrative expenses,
and other (income) loss for each of the two years ended December 31, 2003 are not comparable to the cost of contract
revenues, selling, general, and administrative expenses, and other (income) loss for the periods beginning January 1,
2004 through December 31, 2006.

Historical results are not necessarily indicative of results we expect in future periods. The data presented below should

be read in conjunction with, and are qualified in their entirety by reference to, Capitalization,  Selected Consolidated
Financial Data and Management s Discussion and Analysis of Financial Condition and Results of Operations and our
consolidated financial statements and the notes thereto included elsewhere in this prospectus.

The following table includes the non-GAAP financial measure of EBITDA. For a definition of EBITDA and a
reconciliation to net income calculated and presented in accordance with GAAP, please see =~ Non-GAAP Financial
Measures.
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Predecessor Successor
January 1  October 14
Year Ended to to Year Ended
December 31, October 13 December 31, December 31,
2002 2003 2004 2004 2005 2006
(In thousands, except for share and per share data)
ent of
ions Data:
't revenues $ 106,793 $ 101,369 $ 97989 $ 32,570 $ 167,315  $ 183,278
contract
S 80,149 77,354 79,185 30,065 145,740 144,741
rofit 26,644 24,015 18,804 2,505 21,575 38,537
~general and
strative
S 15,478 16,376 7,752 1,611 10,685 18,225
ng income 11,166 7,639 11,052 894 10,890 20,312
‘expense, net 310 282 24 446 2,179 1,755
income) loss,
(605) (1,030) (52) (237) (405) (886)
before
taxes 11,461 8,387 11,080 685 9,116 19,443
tax expense 4,621 3,508 4,378 266 3,805 7,040
ome 6,840 4,879 6,702 419 5,311 12,403
>d dividends 460 2,100 2,100
(loss)
le to common
Iders $ 6,840 $ 4879 $ 6,702 $ “n $ 3211 $ 10,303
ed Per
on Share
):
ome per share
$ 7435 $ 5025 $ 69.02 $ $ 020 $ 0.65
$ 7435 $ 5025 $ 69.02 $ 020 $ 0.63
ed average
yutstanding
92,000 97,100 97,100 15,695,067 15,706,960 15,872,360
92,000 97,100 97,100 15,695,067 16,135,211 16,407,250
Financial
A(1) $ 17,550 $ 15318 $ 16544 $ 3,091 $ 22331 $ 33,003
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Nine Months Endec
September 30,
2006 200
(Unaudited) (Unaud
$ 129,917 $ 14
105,565 11
24,352 3
9,550 1
14,802 1
1,368
32
13,402 1
4,874
8,528 1
1,571
$ 6,957 $ 1
$ 044 %
$ 042 %
15,832,362 18,63
16,432,013 19,27
$ 23,504 $ 2
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7,044
282

6,649
15,591

(6,809)

(5,476)

8,407
150

5,440
8,193

(6,634)

(1,055)

Predecessor

2002

2003

expenditures 5,003

terest expense 325

lation and

1 financing

ortization 5,779

h provided by

1g activities 11,900

h (used in)

g activities (14,273)

h provided by

1) financing

S 4,682
Balance Sheet Data:
Cash and cash
equivalents
Working capital
Total assets
Total debt

Total stockholders equity

$ 5,114
6,478
54,448
11,556
27,045

$ 8420
7,775
53,711
5,965
32,039

2,383 9,149 11,931 9,849
263 2,146 3,453 1,876
1,960 11,036 11,805 8,734
3,262 11,618 32,475 25,406
(61,654) (5,431) (11,987) (10,097)
66,094 (6,244) (9,572) (3,630)
Successor
As of
As of December 31, September 30,
2004 2005 2006 2007
(Unaudited)
(In thousands)
$ 7,701 $ 7,645 $ 18,561 % 14,420
11,475 14,729 12,970 28,254
113,739 114,626 125,072 129,677
40,489 34,548 25,000 1,643
35,419 40,730 53,239 84,372
8
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(1) For an explanation of EBITDA and a reconciliation of EBITDA to net income calculated and presented in
accordance with generally accepted accounting principles, or GAAP, please see =~ Non-GAAP Financial
Measures.

(2) The share and per share financial data presented for successor periods have been adjusted to give effect to the
2.23 for one reverse split of our common stock that we effected on May 17, 2007 in connection with the 2007
Private Placement. The substantial difference in weighted average shares between the Predecessor and
Successor Periods results from the acquisition of our company by our former principal stockholders.

Non-GAAP Financial Measures

We include in this prospectus the non-GAAP financial measure of EBITDA. We define EBITDA as net income before
interest, income taxes, depreciation and amortization. EBITDA is used as a supplemental financial measure by our
management and by external users of our financial statements such as investors, commercial banks and others, to
assess:

the financial performance of our assets without regard to financing methods, capital structure or historical cost
basis;

the ability of our assets to generate cash sufficient to pay interest costs and support our indebtedness;

our operating performance and return on capital as compared to those of other companies in our industry,
without regard to financing or capital structure; and

the viability of acquisitions and capital expenditure projects and the overall rates of return on alternative
investment opportunities.

EBITDA is not a presentation made in accordance with GAAP. EBITDA should not be considered an alternative to,
or more meaningful than, net income, operating income, cash flows from operating activities or any other measure of
financial performance presented in accordance with GAAP as measures of operating performance, liquidity or ability
to service debt obligations. Because EBITDA excludes some, but not all, items that affect net income and is defined
differently by different companies in our industry, our definition of EBITDA may not be comparable to similarly
titled measures of other companies. EBITDA has important limitations as an analytical tool, and you should not
consider it in isolation.

The following table provides a reconciliation of EBITDA to our net income for the periods indicated as calculated and
presented in accordance with GAAP:

Predecessor Successor
January 1 October 14
Year Ended to to Year Ended Nine Months Ended
December 31, October 1December 31,  December 31, September 30,
2002 2003 2004 2004 2005 2006 2006 2007

(Unaudited)(Unaudited)
(In thousands)

Net income $ 6840 § 4879 §$§ 6,702 $ 419 $§ 5311 $ 12403 $ 8528 $ 11,329
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Income tax

expense 4,621 3,508 4,378 266 3,805 7,040 4,874 6,834

Interest

expense, net 310 282 24 446 2,179 1,755 1,368 136

Deferred

financing cost 24 41 171 171 129 150

Depreciation

and

amortization 5,779 6,649 5,416 1,919 10,865 11,634 8,605 9,342

EBITDA $ 17,550 $ 15,318 $ 16,544 $ 3,091 $ 22,331 $ 33,003 $ 23,504 $ 27,791
9
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RISK FACTORS

You should carefully consider each of the following risk factors and all of the other information set forth in this
prospectus before deciding to invest in our common stock. If any of the following risks actually occur, our business,
financial condition and results of operations could be harmed and we may not be able to achieve our goals. If that
occurs, the value of our common stock could decline and you could lose some or all of your investment.

Risk Factors Relating to Our Business

We may be unable to obtain sufficient bonding capacity for our contracts and the need for performance and surety
bonds may adversely affect our business.

We are generally required to post bonds in connection with our contracts to ensure job completion if we were to fail to
finish a project. During the year ended December 31, 2006, approximately 69% of our projects, measured by revenue,
required us to post a bond. We have entered into a bonding agreement with Liberty Mutual Surety of America

( Liberty ) pursuant to which Liberty acts as surety, issues bid bonds, performance bonds and payment bonds, and
obligates itself upon other contracts of guaranty required by us in the day-to-day operations of our business. However,
Liberty is not obligated under the bonding agreement to issue bonds for us. We may not be able to maintain a
sufficient level of bonding capacity in the future, which could preclude us from being able to bid for certain contracts
and successfully contract with certain customers, or increase our letter of credit utilization in lieu of bonds, thereby
reducing availability under our credit facility. In addition, the conditions of the bonding market may change,
increasing our costs of bonding or restricting our ability to get new bonding which could have a material adverse
effect on our business, operating results and financial condition.

Our business depends on key customer relationships and our reputation in the heavy civil marine infrastructure
market, which is developed and maintained by our key project managers. Loss of any of our relationships,
reputation or key project managers would materially reduce our revenues and profits.

Our contracts are typically entered into on a project-by-project basis, so we do not have continuing contractual
commitments with our customers beyond the terms of the current contract. We benefit from key relationships with
certain general and construction contractors in the heavy civil marine infrastructure industry. We also benefit from our
reputation in the heavy civil marine infrastructure market developed over years of successfully performing on projects.
Both of these aspects of our business were developed and are maintained through our chief executives and key project
managers. We do not maintain key person life insurance policies on any of our employees. Our inability to retain our
chief executives and key project managers would have a material adverse affect on our current customer relationships
and reputation. The inability to maintain relationships with these customers or obtain new customers based on our
reputation could have a material adverse effect on our business, operating results and financial condition.

To be successful, we need to attract and retain qualified personnel, and any inability to do so would adversely affect
our business.

Our future success depends on our ability to attract, retain and motivate highly skilled personnel in various areas,
including engineering, project management, procurement, project controls, finance and senior management. If we do
not succeed in retaining and motivating our current employees and attracting new high quality employees, our
business could be adversely affected. Accordingly, our ability to increase our productivity and profitability will be
limited by our ability to employ, train and retain skilled personnel necessary to meet our requirements. Many
companies in our industry are currently experiencing shortages of qualified personnel, and we may not be able to
maintain an adequate skilled labor force necessary to operate efficiently. Our labor expenses may also increase as a
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result of a shortage in the supply of skilled personnel, or we may have to curtail our planned internal growth as a result
of labor shortages. We may also spend considerable resources training employees who may then be hired by our
competitors, forcing us to spend additional funds to attract personnel to fill those positions. In addition, certain of our
employees hold licenses and permits under which we operate. The loss of any such employees could result in our
inability to operate under such licenses and permits, which could adversely affect our operations until replacement
licenses or permits are obtained. If we are unable to hire and retain qualified personnel in the future, there could be a
material adverse effect on our business, operating results or financial condition.

10
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We could lose money if we fail to accurately estimate our costs or fail to execute within our cost estimates on
fixed-price, lump-sum contracts.

Most of our net revenue is derived from fixed-price, lump-sum contracts. Under these contracts, we perform our
services and execute our projects at a fixed price and, as a result, benefit from cost savings, but we may be unable to
recover any cost overruns. Fixed-price contracts carry inherent risks, including risks of losses from underestimating
costs, operational difficulties and other changes that may occur over the contract period. If our cost estimates for a
contract are inaccurate, or if we do not execute the contract within our cost estimates, we may incur losses or the
project may not be as profitable as we expected. In addition, we are sometimes required to incur costs in connection
with modifications to a contract (change orders) that may be unapproved by the customer as to scope and/or price, or
to incur unanticipated costs, including costs for customer-caused delays, errors in specifications or designs, or contract
termination, that we may not be able to recover. These, in turn, could have a material adverse effect on our business,
operating results and financial condition. The revenue, cost and gross profit realized on such contracts can vary,
sometimes substantially, from the original projections due to changes in a variety of factors, such as:

failure to properly estimate costs of engineering, material, equipment or labor;

unanticipated technical problems with the structures or services being supplied by us, which may require that
we spend our own money to remedy the problem;

project modifications creating unanticipated costs;

changes in the costs of equipment, materials, labor or subcontractors;

our suppliers or subcontractors failure to perform;

difficulties in our customers obtaining required governmental permits or approvals;

changes in local laws and regulations;

delays caused by local weather conditions; and

exacerbation of any one or more of these factors as projects grow in size and complexity.
These risks increase if the duration of the project is long-term because there is an elevated risk that the circumstances
upon which we based our original bid will change in a manner that increases costs. In addition, we sometimes bear the
risk of delays caused by unexpected conditions or events.
We may incur higher costs to acquire, manufacture and maintain equipment necessary for our operations.
We have traditionally owned most of the equipment used in our projects, and we do not bid on contracts for which we
do not have, or cannot quickly procure, whether through construction, acquisition or lease, the necessary equipment.
We are capable of building much of the specialized equipment used in our projects, including dayboats, tenders and
dredges. To the extent that we are unable to buy or build equipment necessary for our needs, either due to a lack of
available funding or equipment shortages in the marketplace, we may be forced to rent equipment on a short-term
basis, which could increase the costs of completing contracts. In addition, our equipment requires continuous
maintenance, which we provide through our own repair facilities and dry docks, as well as certification by the

U.S. Coast Guard. If we are unable to continue to maintain the equipment in our fleet or unable to obtain the requisite
certifications, we may be forced to obtain third-party repair services or unable to use our uncertified equipment or be
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unable to bid on contracts, which could have a material adverse effect on our business, operating results and financial
condition.

In addition, our vessels may be subject to arrest/seizure by claimants as security for maritime torts committed by the
vessel or us or the failure by us to pay for necessaries, including fuel and repair services, which were furnished to the
vessel. Such arrest/seizure could preclude the vessel from working, thereby causing delays in marine construction
projects.

11
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The timing of new contracts may result in unpredictable fluctuations in our cash flow and profitability. These
factors as well as others that may cause our actual financial results to vary from any publicly disclosed earnings
guidance and forecasts are outside of our control.

A substantial portion of our revenues is derived from project-based work. It is generally very difficult to predict the
timing and location of awarded contracts. The selection of, timing of or failure to obtain projects, delays in awards of
projects, the rebidding or termination of projects due to budget overruns, cancellations of projects or delays in
completion of contracts could result in the under-utilization of our assets and reduce our cash flows. Even if we are
awarded contracts, we face additional risks that could affect whether, or when, work will begin. For example, some of
our contracts are subject to financing and other contingencies that may delay or result in termination of projects. This
can present difficulty in matching workforce size and equipment location with contract needs. In some cases, we may
be required to bear the cost of a ready workforce and equipment that is larger than necessary, resulting in
unpredictability in our cash flow, expenses and profitability. If an expected contract award or the related work release
is delayed or not received, we could incur substantial costs without receipt of any corresponding revenues. Delays by
our customers in obtaining required approvals for their infrastructure projects may delay their awarding contracts for
those projects and, once awarded, the ability to commence construction under those contracts. Moreover, construction
projects for which our services are contracted may require significant expenditures by us prior to receipt of relevant
payments by a customer and may expose us to potential credit risk if such customer should encounter financial
difficulties. Such expenditures could reduce our cash flows and necessitate increased borrowings under our credit
facilities. Finally, the winding down or completion of work on significant projects that were active in previous periods
will reduce our revenue and earnings if such significant projects have not been replaced in the current period. From
time-to-time we may publicly provide earnings or other forms of guidance, which reflect our predictions about future
revenue, operating costs and capital structure, among other factors. These numerous assumptions may be impacted by
these factors as well as others that are beyond our control and might not turn out to be correct.

We depend on continued federal, state and local government funding for marine infrastructure. A reduction in
government funding for marine construction or maintenance contracts can materially reduce our results of
operations.

For the year ended December 31, 2006, approximately 72% of our revenue was attributable to contracts with federal,
state or local agencies or with companies operating under contracts with federal, state or local agencies. Our
operations depend on project funding by various government agencies and are adversely affected by decreased levels
of, or delays in, government funding. A substantial portion of our business depends on federal funding of the Army
Corps of Engineers (the Corps of Engineers ), which declined in 2003 and 2004. A future decrease in government
funding in any of our geographic markets could result in intense competition and pricing pressures for projects that we
bid on in the future. As a result of competitive bidding and pricing pressures, we may be awarded fewer projects,
which could have a material adverse effect on our business, operating results and financial condition.

A significant portion of our business is based on government contracts. Our operating results may be adversely
affected by the terms of the government contracts or our failure to comply with applicable terms.

Government contracts are subject to specific procurement regulations, contract provisions and a variety of
socioeconomic requirements relating to their formation, administration, performance and accounting. Many of these
contracts include express or implied certifications of compliance with applicable laws and contract provisions. As a
result of our government contracting and subcontracting, claims for civil or criminal fraud may be brought by the
government for violations of these regulations, requirements or statutes. We may also be subject to qui tam litigation
brought by private individuals on behalf of the government under the Federal Civil False Claims Act, which could
include claims for up to treble damages. Further, if we fail to comply with any of these regulations, requirements or
statutes, our existing government contracts could be terminated, we could be suspended from government contracting
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or subcontracting, including federally funded projects at the state level. In addition, government customers typically
can terminate or modify any of their contracts with us at their convenience, and certain government agencies may
claim immunity from suit to recover disputed contract amounts. If our government contracts are terminated for any
reason, or if we are suspended from government work, we could
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suffer a significant reduction in expected revenue which could have a material adverse effect on our business,
operating results and financial condition.

We derive a significant portion of our revenues from a small group of customers. The loss of one or more of these
customers could negatively impact our business, operating results and financial condition.

Our customer base is highly concentrated. Our top five customers accounted for approximately 59%, 50% and 56% of
our revenues for fiscal 2006, 2005 and 2004, respectively. We have three customers that represented greater than 10%
of revenues for fiscal 2006, two customers for fiscal 2005 and two customers for fiscal 2004.

We believe that we will continue to rely on a relatively small group of customers for a substantial portion of our

revenues for the foreseeable future. We may not be able to maintain our relationships with our significant customers.

The loss of, or reduction of our sales to, any of our major customers could have a material adverse effect on our

business, operating results and financial condition. See Business Customers for a description of our largest customers.

We may not be able to fully realize the revenue value reported in our backlog.

We had a backlog of work to be completed on contracts totaling approximately $115.9 million as of September 30,
2007. Backlog develops as a result of new awards, which represent the revenue value of new project commitments
received by us during a given period. Backlog consists of projects which have either (a) not yet been started or (b) are
in progress but are not yet complete. In the latter case, the revenue value reported in backlog is the remaining value
associated with work that has not yet been completed. We cannot guarantee that the revenue projected in our backlog
will be realized, or if realized, will result in earnings. From time-to-time, projects are cancelled that appeared to have a
high certainty of going forward at the time they were recorded as new awards. In the event of a project cancellation,
we may be reimbursed for certain costs but typically have no contractual right to the total revenue reflected in our
backlog. In addition to being unable to recover certain direct costs, cancelled projects may also result in additional
unrecoverable costs due to the resulting under-utilization of our assets.

Our business is subject to significant operating risks and hazards that could result in damage or destruction to
persons or property, which could result in losses or liabilities to us.

The businesses of marine infrastructure construction, port maintenance, dredging and salvage are generally subject to
a number of risks and hazards, including environmental hazards, industrial accidents, adverse weather conditions,
collisions with fixed objects, cave-ins, encountering unusual or unexpected geological formations, disruption of
transportation services and flooding. These risks could result in damage to, or destruction of, dredges, transportation
vessels, other maritime structures and buildings, and could also result in personal injury or death, environmental
damage, performance delays, monetary losses or legal liability.

Our safety record is an important consideration for our customers. If serious accidents or fatalities occur or our safety
record were to deteriorate, we may be ineligible to bid on certain work, and existing service arrangements could be
terminated. Further, regulatory changes implemented by OSHA or the U.S. Coast Guard could impose additional costs
on us. Adverse experience with hazards and claims could have a negative effect on our reputation with our existing or
potential new customers and our prospects for future work.

Our current insurance coverage may not be adequate, and we may not be able to obtain insurance at acceptable
rates, or at all.

We maintain various insurance policies, including general liability and workers compensation. We partially self-insure
risks covered by our workers compensation policy and our employee health care plan. We are not required to, and do
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not, specifically set aside funds for our self-insurance programs. At any given time, we are subject to multiple workers
compensation and personal injury claims. We maintain substantial loss accruals for workers compensation claims, and
our workers compensation and insurance costs have been rising for several years notwithstanding our emphasis on
safety. Our insurance policies may not be adequate to protect us from liabilities that we incur in our business. In
addition, some of the projects that we bid on require us to maintain builder s risk insurance at high levels. We may not
be able to obtain similar levels of insurance on reasonable terms,
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or at all. Our inability to obtain such insurance coverage at acceptable rates or at all could have a material adverse
effect on our business, operating results and financial condition.

Furthermore, due to a variety of factors such as increases in claims and projected significant increases in medical costs
and wages, our insurance premiums may increase in the future and we may not be able to obtain similar levels of
insurance on reasonable terms, or at all. Any such inadequacy of, or inability to obtain, insurance coverage at
acceptable rates, or at all, could have a material adverse effect on our business, operating results and financial
condition.

Our employees are covered by federal laws that may provide seagoing employees remedies for job-related claims
in addition to those provided by state laws.

Many of our employees are covered by federal maritime law, including provisions of the Jones Act, the Longshore

and Harbor Workers Act and the Seaman s Wage Act. These laws typically operate to make liability limits established
by state workers compensation laws inapplicable to these employees and to permit these employees and their
representatives to pursue actions against employers for job-related injuries in federal courts. Because we are not
generally protected by the limits imposed by state workers compensation statutes, we have greater exposure for claims
made by these employees as compared to employers whose employees are not covered by these provisions.

For example, in the normal course of business, we are party to various personal injury lawsuits. We maintain
insurance to cover claims that arise from injuries to our hourly workforce subject to a deductible. Over the last year,
there has been an increase in suits filed in Texas. In fiscal 2006, $1.7 million was recorded for our self-insured portion
of these liabilities. While our recorded self insurance reserves represent our best estimate of the outcomes of these
claims, should these trends persist, we could continue to be negatively impacted in the future. See Note 9,
Commitments and Contingencies in the Notes to the Consolidated Financial Statements contained elsewhere in this
prospectus.

Many of our contracts have penalties for late completion.

In some instances, including many of our fixed-price contracts, we guarantee that we will complete a project by a
scheduled date. If we subsequently fail to complete the project as scheduled, we may be held responsible for cost
impacts resulting from any delay, generally in the form of contractually agreed-upon liquidated damages. In addition,
failure to maintain a required schedule could cause us to default on our government contracts, giving rise to a variety
of potential damages. To the extent that these events occur, the total costs of the project could exceed our original
estimates and we could experience reduced profits or, in some cases, a loss for that project.

We may choose, or be required, to pay our suppliers and subcontractors even if our customers do not pay, or delay
paying, us for the related services.

We use suppliers to obtain necessary materials and subcontractors to perform portions of our services and to manage
work flow. In some cases, we pay our suppliers and subcontractors before our customers pay us for the related
services. If we choose, or are required, to pay our suppliers and subcontractors for materials purchased and work
performed for customers who fail to pay, or delay paying, us for the related work, we could experience a material
adverse effect on our business, operating results and financial condition.

We extend credit to customers for purchases of our services, and in the past we have had, and in the future we

may have, difficulty collecting receivables from major customers that have filed bankruptcy or are otherwise
experiencing financial difficulties.
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We generally perform services in advance of payment for our customers, which include governmental entities, general
contractors, and builders, owners and managers of marine and port facilities located primarily in the Gulf Coast, the
Atlantic Seaboard and the Caribbean Basin. Consequently, we are subject to potential credit risk related to changes in
business and economic factors. On occasion, we have had difficulty collecting from governmental entities or
customers with financial difficulties. If we cannot collect receivables for present or future services, we could
experience reduced cash flows and losses beyond our established reserves.
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Our strategy of growing through strategic acquisitions may not be successful.

We may pursue growth through the acquisition of companies or assets that will enable us to broaden the types of
projects we execute and also expand into new markets. We have completed several acquisitions and plan to consider
strategic acquisitions in the future. We may be unable to implement this growth strategy if we cannot identify suitable
companies or assets or reach agreement on potential strategic acquisitions on acceptable terms. Moreover, an
acquisition involves certain risks, including:

difficulties in the integration of operations, systems, policies and procedures;

enhancements in our controls and procedures including those necessary for a public company may make it
more difficult to integrate operations and systems;

failure to implement proper overall business controls, including those required to support our growth, resulting
in inconsistent operating and financial practices at companies we acquire or have acquired;

termination of relationships by the key personnel and customers of an acquired companys;

additional financial and accounting challenges and complexities in areas such as tax planning, treasury
management, financial reporting and internal controls;

the incurrence of environmental and other liabilities, including liabilities arising from the operation of an
acquired business or asset prior to our acquisition for which we are not indemnified or for which the indemnity
is inadequate;

disruption of our ongoing business or receipt of insufficient management attention; and
inability to realize the cost savings or other financial benefits that we anticipate.

Future acquisitions may require us to obtain additional equity or debt financing, which may not be available on
attractive terms. Moreover, to the extent an acquisition transaction financed by non-equity consideration results in
additional goodwill, it will reduce our tangible net worth, which might have an adverse effect on our credit and
bonding capacity.

The anticipated investment in port and marine infrastructure may not be as large as expected, which may result in
periods of low demand for our services.

The demand for port construction, maintenance infrastructure services and dredging may be vulnerable to downturns
in the economy generally and in the marine transportation industry specifically. The amount of capital expenditures on
port facilities and marine infrastructure in our markets is affected by the actual and anticipated shipping and vessel
needs of the economy in general and in our geographic markets in particular. If the general level of economic activity
deteriorates, our customers may delay or cancel expansions, upgrades, maintenance and repairs to their infrastructure.
A number of other factors, including the financial condition of the industry, could adversely affect our customers and
their ability or willingness to fund capital expenditures in the future. During downturns in the U.S. or world
economies, the anticipated port usage in our geographic markets may decline resulting in less port construction,
upgrading and maintenance. As a result, demand for our services could substantially decline for extended periods.

Any adverse change to the economy or business environment in the regions in which we operate could
significantly affect our operations, which would lead to lower revenues and reduced profitability.
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Our operations are currently concentrated in the Gulf Coast, the Atlantic Seaboard and the Caribbean Basin. Because
of this concentration in a specific geographic location, we are susceptible to fluctuations in our business caused by
adverse economic or other conditions in this region, including natural or other disasters.
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During the ordinary course of our business, we may become subject to lawsuits or indemnity claims, which could
materially and adversely affect our business, operating results and financial condition.

We have been and may from time-to-time be named as a defendant in legal actions claiming damages in connection
with marine infrastructure projects and other matters. These are typically claims that arise in the normal course of
business, including employment-related claims and contractual disputes or claims for personal injury (including
asbestos-related lawsuits) or property damage which occur in connection with services performed relating to project or
construction sites. These actions may seek, among other things, compensation for alleged personal injury, workers
compensation, employment discrimination, breach of contract, property damage, environmental damage, punitive
damages, civil penalties or other losses, consequential damages or injunctive or declaratory relief. Contractual
disputes normally involve claims relating to the timely completion of projects, performance of equipment, design or
other engineering services or project services. Management does not currently believe that pending contractual,
employment-related personal injury or property damage claims will have a material adverse effect on business,
operating results or financial condition; however, such claims could have such an effect in the future. We may incur
liabilities that may not be covered by insurance policies, or, if covered, the dollar amount of such liabilities may
exceed our policy limits or fall below applicable deductibles. A partially or completely uninsured claim, if successful
and of significant magnitude, could cause us to suffer a significant loss and reduce cash available for our operations.

Furthermore, our services are integral to the operation and performance of the marine infrastructure. As a result, we
may become subject to lawsuits or claims for any failure of the infrastructure that we work on, even if our services are
not the cause for such failures. In addition, we may incur civil and criminal liabilities to the extent that our services
contributed to any property damage or personal injury. With respect to such lawsuits, claims, proceedings and
indemnities, we have and will accrue reserves in accordance with generally accepted accounting principles. In the
event that such actions or indemnities are ultimately resolved unfavorably at amounts exceeding our accrued reserves,
or at material amounts, the outcome could materially and adversely affect our reputation, business, operating results
and financial condition. In addition, payments of significant amounts, even if reserved, could adversely affect our
liquidity position.

We are currently engaged in litigation related to claims arising from Hurricane Katrina. See Business Legal
Proceedings.

Our operations are subject to environmental laws and regulations that may expose us to significant costs and
liabilities.

Our marine infrastructure construction, salvage, demolition, dredging and dredge material disposal activities are
subject to stringent and complex federal, state and local environmental laws and regulations, including those
concerning air emissions, water quality, solid waste management, and protection of certain marine and bird species,
their habitats, and wetlands. We may incur substantial costs in order to conduct our operations in compliance with
these laws and regulations. For instance, we may be required to obtain and maintain permits and other approvals
issued by various federal, state and local governmental authorities; limit or prevent releases of materials from our
operations in accordance with these permits and approvals; and install pollution control equipment. In addition,
compliance with environmental laws and regulations can delay or prevent our performance of a particular project and
increase related project costs. Moreover, new, stricter environmental laws, regulations or enforcement policies could
be implemented that significantly increase our compliance costs, or require us to adopt more costly methods of
operation.

Failure to comply with environmental laws and regulations, or the permits issued under them, may result in the

assessment of administrative, civil and criminal penalties, the imposition of remedial obligations and the issuance of
injunctions limiting or preventing some or all of our operations. In addition, strict joint and several liability may be
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imposed under certain environmental laws, which could cause us to become liable for the investigation or remediation
of environmental contamination that resulted from the conduct of others or from our own actions that were in
compliance with all applicable laws at the time those actions were taken. Further, it is possible that we may be
exposed to liability due to releases of pollutan