
 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

 )  
In re: ) Chapter 11 
 )  
SEADRILL NEW FINANCE LIMITED, et al.,1 ) Case No. 22-90001 (DRJ) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  
 )  
In re: ) Chapter 11 
 )  
SEADRILL LIMITED, et al.,2 ) Case No. 21-30427 (DRJ) 
 )  
   Debtors. ) (Jointly Administered) 
 )  

DECLARATION OF TYSON DE SOUZA  
OF SEADRILL NEW FINANCE LIMITED  

IN SUPPORT OF CHAPTER 11 PETITIONS, FIRST DAY MOTIONS, THE 363 
MOTION, AND AN ORDER APPROVING THE DISCLOSURE STATEMENT FOR, 

AND CONFIRMING, THE DEBTORS’ JOINT PREPACKAGED PLAN OF  
REORGANIZATION PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE  

I, Tyson de Souza, hereby declare under penalty of perjury: 

1. I am an Authorized Representative of Seadrill New Finance Limited (“NSNCo”) 

and the Group Financial Controller and Vice President of Seadrill Management Ltd.  NSNCo is 

an exempted company organized under the laws of Bermuda and is a debtor and debtor in 

                                                 
1  The NSN Debtors in these chapter 11 cases are:  Seadrill New Finance Limited; Seadrill SKR Holdco Limited; 

Seadrill JU Newco Bermuda Limited; Seadrill Seabras SP UK Limited; Seadrill Mobile Units UK Limited; 
Seadrill Partners LLC Holdco Limited; Seadrill Member LLC; Seadrill Seadragon UK Limited; Seadrill SeaMex 
2 de Mexico S. de R.L. de C.V.; Sevan Drilling Rig VI AS; Sevan Drilling Rig VI Pte. Ltd.; and Seadrill Seamex 
SC Holdco Limited.  The location of Debtor Seadrill New Finance Limited’s principal place of business and the 
NSN Debtors’ service address in these chapter 11 cases is Par-la-Ville Place, 14 Par-la-Ville Road, Hamilton HM 
08, Bermuda. 

2  A complete list of each of the Seadrill Limited Debtors may be obtained on the website of the Seadrill Limited 
Debtors’ claims and noticing agent at http://cases.primeclerk.com/SeadrillLimited.  The location of Seadrill 
Americas, Inc.’s principal place of business and the Seadrill Limited Debtors’ service address is 11025 Equity 
Drive, Suite 150, Houston, Texas 77041.   
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possession in the above-captioned cases along with eleven of its direct and indirect subsidiaries 

and certain Seadrill Limited subsidiaries (collectively, the “NSN Debtors,” and together with their 

direct and indirect non-Debtor subsidiaries and affiliates, the “NSNCo Group”).  I have served in 

a number of positions within finance, commercial, and restructuring during my eight years with 

Seadrill.  Prior to that, I trained as a chartered accountant and spent seven years with 

PricewaterhouseCoopers, providing audit and assurance services to a variety of global clients. 

2. I am familiar with the NSN Debtors’ day-to-day operations, business and financial

affairs, and books and records.  I submit this declaration to assist the United States Bankruptcy 

Court for the Southern District of Texas (the “Court”) and parties in interest in understanding the 

circumstances that resulted in the commencement of these Chapter 11 Cases and the proposed 

restructuring transactions, and in support of the NSN Debtors’ petitions for relief under chapter 11 

of title 11 of the United States Code (the “Bankruptcy Code”) filed on January 11, 2022 

(the “Petition Date”).  In addition to the foregoing, I further submit this declaration in support of 

the Seadrill Limited Debtors’ Motion for Entry of an Order (I) Approving the Debtors’ 

Participation in the NSNCo Restructuring, (II) Authorizing the Debtors’ Entry Into Certain 

Services Agreements Related Thereto, (III) Authorizing the Debtors to Enter Into the Amended 

MLS Loan, (IV) Authorizing the Debtors to Provide Indemnification to Glas, and (V) Granting 

Related Relief (the “363 Motion”)3 and confirmation of the Joint Prepackaged Plan of 

Reorganization of Seadrill New Finance Limited and Its Debtor Affiliates Pursuant to Chapter 11 

of the Bankruptcy Code (the “NSN Plan”), filed contemporaneously herewith.4 

3  See Case No. 21-30427, Docket No. 1280. 

4  Capitalized terms used but not defined herein have the meanings set forth in the NSN Plan. 
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3. The statements in this Declaration are based upon my personal knowledge, 

information obtained from other members of the NSN Debtors’ management team and the 

NSN Debtors’ advisors, my review of relevant documents and information concerning the 

NSN Debtors’ operations, financial affairs, and restructuring initiatives, or my opinions based 

upon my experience and knowledge.   

Introduction5 

4. The NSNCo Group’s proposed one-day prepackaged case is the final component 

of the broader Seadrill Group’s comprehensive restructuring efforts.  The NSNCo Group was 

established as part of the Seadrill Limited Debtors’ first chapter 11 restructuring as a set of holding 

companies that were wholly-owned by the Seadrill Limited Debtors.  On the effective date of 

Seadrill’s first restructuring in 2018, the NSNCo Group issued $880 million of new secured notes 

(the “Secured Notes”) in exchange for $875 million in cash.  As collateral for the Secured Notes, 

the NSNCo Group granted security interests in various joint ventures and minority-owned 

companies.  Today, there is approximately $535 million in aggregate principal amount of Secured 

Notes outstanding externally.6 

5. With the consent of approximately 99.99 percent of voting creditors by amount and 

NSNCo’s sole shareholder, Seadrill Investment Holding Company Limited (“IHCo”), the 

NSN Debtors commenced these Chapter 11 Cases to implement a restructuring on the terms set 

forth in the NSN Plan.  The NSN Plan contemplates: 

• an amendment and extension of the Secured Notes; 

                                                 
5  Capitalized terms used in this section but not defined herein have the meanings set forth elsewhere in this 

declaration. 

6  This amount excludes approximately $48 million in notes held by Debtor Seadrill JU NewCo Bermuda Limited. 
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• the transfer of majority ownership of the NSNCo Group to the Secured 
Noteholders; 

• entry by Seadrill Management Ltd. into new management services agreements with 
NSNCo and SeaMex Holdings Ltd. and certain of its subsidiaries;7 and 

• the satisfaction of all trade, customer, and other non-funded debt claims in full in 
the ordinary course of business.  

6. The NSN Debtors are seeking to have their NSN Plan confirmed at the first-day 

hearing.  As discussed further herein, the NSN Debtors and their stakeholders elected to effectuate 

this restructuring pursuant to a prepackaged chapter 11 plan of reorganization with an expedited 

confirmation schedule because it was the most effective and least costly implementation 

alternative available.  The NSN Debtors are a relatively straightforward group of holding 

companies with ownership stakes in non-Debtor operating companies that currently have 

constrained liquidity.  The only parties that are impaired under the NSN Plan are the Secured 

Noteholders and IHCo, the sole shareholder of NSNCo.  The NSN Debtors and the Secured 

Noteholders share a strong desire to implement the NSN Plan in the most efficient and least costly 

restructuring process available.   

7. Further, an expedited confirmation schedule is to the benefit of the NSN Debtors 

and their stakeholders, in particular the Secured Noteholders, as this shortened timeframe will 

dovetail with consummation of Seadrill Limited’s plan of reorganization.  To that end, on 

December 8, 2021, the Seadrill Limited Debtors filed the 363 Motion, seeking Court authorization 

to participate in these Chapter 11 Cases.  An expedited timeframe ensures the smooth effectuation 

of the related transactions contemplated by this NSN Plan and the Seadrill Limited Debtors’ plan. 

                                                 
7  SeaMex Holdings Ltd. is a wholly owned subsidiary of NSNCo and the intermediate holding company of a group 

of companies that operate drilling units in Mexico (SeaMex Holdings Ltd, together with its direct and indirect 
subsidiaries, the “SeaMex Entities” or “SeaMex Group,” as defined herein). 
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8. The voting results also reflect the overwhelming consensus of voting creditors 

reflected in the NSN Plan and the proposed schedule.  Only one creditor holding 

approximately $22,000 in Secured Notes has voted to reject the NSN Plan, whereas 

approximately 79.46 percent by principal amount of impaired creditors submitted ballots in favor 

of the NSN Plan.  In addition, the NSN Debtors have taken all appropriate procedural steps to 

provide sufficient notice to all stakeholders of this bankruptcy filing and the confirmation of the 

NSN Plan.  Based on the notice process described below, all of the NSN Debtors’ stakeholders are 

or should be aware that the NSN Debtors are seeking confirmation of the NSN Plan at the first day 

hearing.  No party in interest has objected to the NSN Plan to date. 

9. On December 8, 2021—more than 30 days in advance of the Petition Date—the 

NSNCo Group commenced solicitation of votes on the NSN Plan and provided actual notice of 

the NSN Plan and the disclosure statement in support of the NSN Plan (the “Disclosure 

Statement”) to voting creditors and other core notice parties.8  On the same day, the NSNCo Group 

mailed the Confirmation Hearing Notice to approximately 770 creditors and interested parties and 

posted the NSN Plan, Disclosure Statement, and Confirmation Hearing Notice to the NSN 

Debtors’ proposed notice and claims agent’s website at 

https://cases.primeclerk.com/SeadrillNewFinanceSolicitation.  The Confirmation Hearing Notice 

explicitly stated that the NSN Debtors would request that the Court confirm their prepackaged 

NSN Plan at the first day hearing, on January 12, 2022 at 3:00 p.m. prevailing central time before 

the Honorable David R. Jones and that the proposed objection deadline for the NSN Plan and 

                                                 
8  The NSN Debtors served copies of the Confirmation Hearing Notice, the NSN Plan, and the Disclosure Statement 

on the U.S. Trustee, the Securities and Exchange Commission, the Internal Revenue Service, the Environmental 
Protection Agency, and the state attorneys general for New York, Louisiana, and Texas on December 13, 2021, 
which is 30 days before the proposed confirmation hearing date. 
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Disclosure Statement was January 7, 2022 at 4:00 p.m. prevailing central time.  A form of the 

Confirmation Hearing Notice (as modified for publication) was also published in the New York 

Times (national edition) on December 13, 2021 and in the Financial Times (global edition) on 

December 14, 2021.  These efforts, in addition to the filing of the 363 Motion, ensured that the 

NSN Debtors’ stakeholders received ample notice of the NSN Debtors’ chapter 11 cases. 

10. Importantly, the NSN Plan does not impair any stakeholders other than those that 

have overwhelmingly voted in favor of the NSN Plan, including Seadrill and the Secured 

Noteholders.  The NSN Debtors are not aware of any general unsecured claims outstanding; 

however, if any such claims are outstanding, they will ride through the Chapter 11 Cases and will 

be paid in the ordinary course of business.  All contracts and leases will be assumed.  The 

NSN Debtors have also provided the ability for all releasing parties under the NSN Plan to opt out 

of the releases under the NSN Plan by checking the opt-out box on their applicable ballot or opt-out 

form. 

11. Unsurprisingly, due to the ride-through nature of the NSN Plan, no party in interest 

has objected to the NSN Plan.  The NSN Debtors have incorporated comments to the NSN Plan 

from various parties and have resolved potential objections through the inclusion of language in 

the NSN Plan, Confirmation Order, and first-day orders.  Of the more than 440 parties who 

received an opt-out form, 11 elected to opt out of the releases under the NSN Plan.  In short, the 

NSN Debtors’ prepetition noticing efforts, designed to accord with what is required under the 

applicable Bankruptcy Rules, were successful.  The NSNCo Group is poised to confirm a 

consensual, value-maximizing NSN Plan, and there can be no question that it is in the best interests 

of the NSN Debtors’ Estates that the NSN Debtors remain in bankruptcy for as short a time period 

as possible.  
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12. As further described herein, on the Petition Date the NSN Debtors filed a limited 

set of “first day” motions (the “First Day Motions”) requesting necessary procedural relief to allow 

the NSN Debtors to proceed through these chapter 11 cases efficiently and expeditiously.  The 

NSN Debtors request that the Court grant the relief requested in the First Day Motions, approve 

the Disclosure Statement, and confirm the NSN Plan, allowing the NSN Debtors to emerge from 

these cases as quickly as possible. 

13. To familiarize the Court with the NSN Debtors’ businesses, this declaration has 

been organized into eight sections: 

• The first provides an overview of the NSN Debtors’ history and business, including 
the prior chapter 11 proceedings; 

• The second describes the NSN Debtors’ corporate structure;  

• The third describes the NSN Debtors’ prepetition capital structure; 

• The fourth describes the circumstances leading to the commencement of these 
Chapter 11 Cases and the NSN Debtors’ prepetition restructuring efforts, including 
the relevant terms of the NSN Debtors’ restructuring support agreement (“RSA”); 

• The fifth describes evidentiary support for the First Day Motions;  

• The sixth describes evidentiary support for the 363 Motion;  

• The seventh describes evidentiary support for the Disclosure Statement; and 

• The eighth describes evidentiary support for confirmation of the NSN Plan and the 
financial projections attached to the Disclosure Statement.   

Discussion 

I. Overview of the NSN Debtors’ Businesses and Operations. 

14. The NSN Debtors’ ultimate parent, Seadrill Limited (together with its direct and 

indirect subsidiaries and affiliates, the “Seadrill Group” or “Seadrill”), was incorporated in 

March 2018 and became the parent of the Seadrill enterprise when Seadrill emerged from its prior 

chapter 11 proceedings (the “Prior Chapter 11 Cases”) on July 2, 2018.  Following Seadrill’s 
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emergence from the Prior Chapter 11 Cases, the economic interests in the existing shares of 

Seadrill’s predecessor entity were extinguished (with existing shareholders receiving two percent 

of the new common equity in New SDRL Limited), and the predecessor entity was dissolved under 

Bermuda law as part of the implementation process.  New SDRL Limited changed its name to 

“Seadrill Limited” and became the ultimate parent holding company of the Seadrill enterprise. 

15. To support its re-profiled bank loans and the infusion of new capital, Seadrill also 

reorganized its corporate structure following emergence from the Prior Chapter 11 Cases, with all 

wholly-owned rig-owning entities being organized under a new holding company known as 

Seadrill Rig Holding Company Limited (“RigCo”), and Seadrill issued the Secured Notes through 

NSNCo.  This allowed for all the lenders under the Secured Credit Facilities to retain their existing 

security while also offering them the benefit of a new cross-collateralization arrangement. 

16. In the Prior Chapter 11 Cases, Seadrill transferred interests in certain 

Non-Consolidated Entities9 to NSNCo, namely Seadrill Partners, SeaMex Ltd., Seabras Sapura 

and Archer Limited, to serve as collateral for the Secured Notes for the benefit of the Secured 

Noteholders.  The annotated chart below depicts the Seadrill corporate structure following 

emergence from the Prior Chapter 11 Cases: 

                                                 
9  SeaMex Ltd. was a Non-Consolidated Entity in the Prior Chapter 11 Cases, but is now wholly owned by NSNCo. 
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17. Seadrill’s current corporate structure still reflects its history of expansion through 

strategic investments, acquisitions, partnerships, and project-style financing.  Beyond certain 

individual rig-owning entities, Seadrill has also acquired both controlling and non-controlling 

interests in previously unrelated corporate groups and incorporated them into the broader Seadrill 

enterprise. 

II. The NSN Debtors’ Corporate Structure. 

18. Unlike their Seadrill enterprise counterparts, NSNCo and the NSNCo Group (other 

than the SeaMex Entities) do not directly contract with customers or have operations, but instead 

wholly own certain subsidiaries and indirectly own substantial interests in two non-consolidated 

offshore drilling and services companies (the “Non-Consolidated Entities”), none of which are 

NSN Debtors in these Chapter 11 Cases and each of which are described in more detail below.   
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19. The NSNCo Group’s complete corporate organization chart is attached hereto as 

Exhibit A.  A graphic depicting a simplified version of the NSNCo Group’s corporate structure is 

set forth below: 

A. NSNCo’s Wholly-Owned Subsidiaries. 

20. NSNCo wholly owns non-Debtor SeaMex Holdings Ltd (together with its direct 

and indirect subsidiaries, the “SeaMex Entities” or the “SeaMex Group”), a Bermuda exempted 

company.  Until November 2, 2021, the SeaMex Group (aside from SeaMex Holdings and 

SeaMex Finance Ltd) sat beneath SeaMex Ltd., a 50-50 joint venture (“Old SeaMex”) between 

NSNCo’s wholly-owned subsidiary, Seadrill JU Newco Bermuda Limited, and an investment fund 

controlled by Fintech Holdings Limited, a Delaware Corporation (“Fintech”).  The SeaMex 

Group’s fleet consists of five high-specification jack-up rigs located in Mexico and purchased from 

Seadrill Limited in March 2015.  Seadrill Management Ltd., a member of the Seadrill Group, 
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performs substantially all of the SeaMex Entities’ management and administrative functions 

pursuant to certain management and services agreements.   

21. As of the Petition Date, the SeaMex Entities’ obligations include:10  

(i) approximately $221 million of 12% senior secured notes due August 31, 2024 and an undrawn 

and uncommitted $120 million Private Shelf Facility (together, the “New SeaMex Notes”); (ii) a 

$30 million letter of credit facility (under which approximately $21 million is outstanding); (iii) an 

approximately $8.5 million Sponsor Minimum Liquidity Shortfall loan facility (the “MLS Loan”) 

from Seadrill Limited (currently sitting with Old SeaMex but will be novated to SeaMex Holdings, 

subject to Court approval); and (iv) certain additional loans owing to NSNCo or its subsidiaries 

totaling $42.7 million.  In connection with the restructuring of Old SeaMex (and, in particular, 

completion of a sale and purchase agreement dated September 2, 2021 (the “SPA”)), 

approximately $290 million of debt owing under a seller’s credit agreement between Old SeaMex 

and SC HoldCo, originally dated November 26, 2014 (the “Seller’s Credit”) was released, with a 

significant portion of approximately $103 million remaining at Old SeaMex as part of the agreed 

implementation steps. 

22. On June 18, 2021, joint provisional liquidators (“JPLs”) were appointed by order 

of the Supreme Court of Bermuda to assist in an orderly restructuring of Old SeaMex’s balance 

sheet.  This appointment was supported by the Seadrill Group, Fintech, and the Old SeaMex board 

of directors.  In addition to deleveraging Old SeaMex’s balance sheet, the need for an Old SeaMex 

restructuring arose because Pemex Exploración y Producción (“Pemex”), Old SeaMex’s key 

                                                 
10  The SeaMex Entities’ obligations also include other funding, which includes funding that was advanced 

historically by members of the Seadrill Group under loan documents that were novated to members of the NSNCo 
Group in 2018. 
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customer, had not paid material receivables of approximately $223 million to Old SeaMex over a 

prolonged period of time.   

23. Pursuant to the RSA, certain of the NSN Debtors, including NSNCo, and an ad hoc 

group of Secured Noteholders holding approximately $423 million in Secured Notes (the “Ad Hoc 

Group”) agreed to a restructuring proposal with respect to Old SeaMex that would refinance Old 

SeaMex’s debt obligations and sell the assets of Old SeaMex out of provisional liquidation to 

SeaMex Holdings Ltd, a newly incorporated, wholly-owned subsidiary of the NSNCo Group.  The 

key terms of this proposal included:  (i) materially deleveraging Old SeaMex’s balance sheet by 

equitizing a significant portion of the subordinated debt owed to subsidiaries of NSNCo; and 

(ii) issuing the New SeaMex Notes to refinance the SeaMex Group’s previous senior secured bank 

debt (the “SeaMex Credit Facility”).  

24. On August 31, 2021, NSNCo, Old SeaMex, and the JPLs (amongst others) entered 

into a restructuring implementation deed (the “RID”) and the New SeaMex Notes were issued, 

completing the refinancing of the SeaMex Credit Facility.  The key terms of the New SeaMex 

Notes are as follows:  (a) $219 million principal amount, including upfront fee, (b) three year tenor 

with call protections, (c) 12% PIYC interest, payable quarterly, (d) security on a senior basis on 

substantially all assets of the SeaMex Group, and (e) additional uncommitted shelf note facility in 

the aggregated principal amount of up to $120 million. 

25. Shortly thereafter, on September 2, 2021, the SPA was entered into between, 

amongst others, Old SeaMex, as seller, and SeaMex Holdings Ltd, as buyer, to effectuate the sale 

of Old SeaMex’s assets.  The SPA provided for a sale of substantially all of Old SeaMex’s assets 

to SeaMex Holdings Ltd, as contemplated by the RSA, in exchange for:  (a) SeaMex Holdings Ltd 

assuming substantially all of Old SeaMex’s liabilities; (b) the release of the guarantee provided by 
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Old SeaMex in respect to the New SeaMex Notes, with SeaMex Holdings Ltd. acceding as 

guarantor with respect of the New SeaMex Notes; and (c) the release of a substantial part of the 

Seller’s Credit, with a material amount remaining owing by Old SeaMex as part of the agreed 

implementation steps.  The SPA closed on November 2, 2021. 

26. Certain of the SeaMex Entities are party to certain long-term drilling contracts with 

Pemex, which were last amended in 2020.  Although Pemex had not been paying material 

receivables of approximately $223 million to the SeaMex Group under such contracts, Pemex 

recently resumed making payments and, to date, has paid $135,352,827.40.  The SeaMex Group 

and NSNCo intend to continue a dialogue with Pemex following these Chapter 11 Cases regarding 

such past-due invoices and potential further amendments to the terms of the SeaMex Group’s 

contracts with Pemex. 

B. Non-Consolidated Entities. 

27. NSNCo indirectly owns substantial, but non-majority, interests in the 

Non-Consolidated Entities, comprised of two other offshore drilling and services companies that 

form their own respective corporate groups and are not NSN Debtors in these chapter 11 cases.  

Each of the Non-Consolidated Entities is independently managed and has its own capital structure.  

Share security had been granted to Secured Noteholders over the shares of certain of the parent 

companies of the Non-Consolidated Entities, as described further below. 

28. Seabras Sapura.  In May 2012, Seadrill and Malaysian oilfield services company 

SapuraKencana Petroleum Berhad (now known as Sapura Energy Berhad) (“Sapura”), through 

certain of their respective subsidiaries, entered into a joint venture known as Seabras Sapura to 

own and operate offshore pipe-laying support vessels (“PLSVs”) in Brazil.  In connection with 

this joint venture, NSNCo indirectly holds 50 percent ownership interest in an Austrian limited 

liability company, Seabras Sapura Holding GmbH (“Seabras Holding”), and a Brazilian limited 
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liability company, Seabras Sapura Participações SA (“Seabras Participações”).11  Sapura owns the 

remaining 50 percent of each entity. 

29. Through their respective subsidiaries, Seabras Holding and Seabras Participações 

(collectively with their subsidiaries, “Seabras”) own and operate six PLSVs.  These jointly owned 

entities employ their own management team and operational employees and Sapura subsidiaries 

receive fees therefrom in exchange for providing the entities with certain technical advice and 

assistance.  As of the Petition Date, Seabras has certain funding obligations, including funding that 

was advanced historically by members of the Seadrill Group under loan documents which were 

novated to members of the NSNCo Group in 2018. 

30. As of the Petition Date, certain Seabras entities are obligated under the following 

funded debt obligations (in addition to the shareholder debt obligations referenced above): 

• approximately $248 million outstanding under a senior secured credit facility 
(the “B2 Facility”) due June 2026, secured by five additional PLSVs 
(the Sapura Diamante, the Sapura Topazio, the Sapura Jade, the Sapura Onix, 
and the Sapura Rubi);12 and 

• approximately $129 million outstanding under a senior secured credit facility 
due 2032, secured by one PLSV (the Sapura Esmeralda) (the “Esmeralda 
Facility”). 

31. In addition, non-Debtor Seabras Servicos de Petroleo SA provides a guarantee of 

Seabras’s obligations under the Esmeralda Facility.  Accordingly, Seadrill anticipates that 

Seabras’s funded-debt obligations and business operations will not be affected by the 

                                                 
11  Seabras Participações was formerly known as Seabras Sapura Participações S.A.  NSNCo owns its 50% stake in 

Seabras Participações through its wholly-owned subsidiary Seabras Serviços de Petróleo S.A. (“SSP”).  NSNCo 
owns its 50% stake in Seabras Holding through its wholly-owned subsidiary Seadrill Seabras UK Ltd. 

12  Historically, Seabras was party to a senior secured credit facility (the “B1 Facility”) due May 2024, secured 
by two pipe-laying support vessels (the Sapura Diamante and the Sapura Topazio), under which $0 is 
outstanding as of the Petition Date.  The B2 Facility benefits from further security, including rights over 
certain bank accounts.  In addition, cross-collateralization arrangements were introduced during the 2018 
Seabras restructuring whereby second ranking security was granted over B1 assets to secure the B2 Facility 
and vice versa. 
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commencement of these Chapter 11 Cases.  Moreover, the NSN Debtors’ interests in Seabras are 

collateral for the Secured Notes.   

32. Archer Limited.  NSNCo indirectly13 owns a 15.7 percent equity interest in 

non-Debtor Archer Limited (“Archer”), a self-managed Bermuda exempted company that 

specializes in global drilling and well services.  Seadrill is the largest shareholder of Archer and 

the second largest shareholder is Hemen.  Shares of Archer are publicly traded on the Oslo Stock 

Exchange under the ticker symbol “ARCHER.”  The NSN Debtors’ interest in Archer (including 

the Archer Convertible Loan) serves as security for the Secured Notes, as discussed in further 

detail below.   

33. Archer owes approximately $14.7 million to NSNCo subsidiary, Seadrill JU 

NewCo Bermuda Limited, under the terms of a subordinated loan agreement, which, subject to 

certain triggers, permits the conversion of the loan debt into Archer equity (the “Archer 

Convertible Loan”).  Pursuant to the most recent amendment and restatement agreement dated 

April 8, 2020, the principal outstanding was reduced from $75 million to approximately 

$13 million and the maturity extended to April 1, 2024.  Archer is also party to that certain 

multicurrency term and revolving facilities agreement dated November 11, 2010, as amended and 

restated, between Archer Limited and certain of its subsidiaries,14 as borrowers and guarantors, 

several financial institutions as lenders and lead arrangers, and Danske Bank A/S as facility agent 

(the “Facility Agreement”).  The Facility Agreement comprises two revolving loan facilities and 

a term loan facility, plus a guarantee facility, and matures on October 1, 2023.  The Facility 

                                                 
13  NSNCo owns its stake in Archer through its wholly-owned subsidiary, Seadrill JU Newco Bermuda Ltd. 

14  The borrowers include Archer Limited, Archer Oiltools AS, Archer Norge AS, Archer Assets UK Limited, and 
Archer Well Company Inc.  The guarantors include Archer Limited, Archer Oiltools AS, Archer AS, Archer 
Norge AS, Archer (UK) Limited, Archer Well Company Inc., Archer Holdco LLC, DLS Argentina Limited, 
Archer Assets UK Limited, Limay Drilling Rigs Limited, and Archer BCH (Canada) Ltd. 
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Agreement is secured by six drilling rigs and other assets owned by Limay Drilling Rigs Limited, 

share pledge agreements, intra-group loan assignments, and a first priority general security 

agreement entered into by each of the obligors, among other security.   

34. In addition, on December 6, 2013, Archer Topaz Limited, as borrower, Archer 

Limited, as parent and guarantor, and BNP Paribas, as arranger, lender, and agent, entered into the 

Hermes facility agreement relating to a EUR 48,372,000 term loan facility (the “Hermes Facility”).  

The Hermes Facility matures on December 31, 2022 and, as of September 30, 2021, the total 

principal amount outstanding was approximately $5.7 million.  The Hermes Facility is secured by 

a first lien floating charge over two modular rigs (Archer Emerald and Archer Topaz) and 

assignment of all receivables generated by such rig (including the earnings accounts receipts are 

paid to) and related insurance, plus share pledges between Archer Limited and the security agent 

with respect to all shares in Archer Topaz Limited and Archer Emerald. 

35. Seadrill Partners.  Following Seadrill’s emergence from the Prior Chapter 11 

Cases, NSNCo indirectly held a non-majority ownership interest in Seadrill Partners (“SDLP”).  

Specifically, three of the NSN Debtors in these chapter 11 cases, Seadrill Partners LLC Holdco 

Limited, Seadrill Mobile Units UK Limited, and Seadrill Member LLC, held equity stakes in 

certain SDLP entities.  As discussed in further detail herein, SDLP filed for chapter 11.  Upon 

SDLP’s emergence from chapter 11 and pursuant to the Third Amended Joint Chapter 11 Plan of 

Reorganization of Seadrill Partners LLC and its Debtor Affiliates Pursuant to Chapter 11 of the 

Bankruptcy Code [Case No. 20-35740, Docket No. 488] (as amended or supplemented from time 

to time, the “Seadrill Partners Plan”), which went effective on May 24, 2021, the NSN Debtors’ 

interests in SDLP were discharged.   
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III. The NSN Debtors’ Capital Structure. 

36. On July 2, 2018, NSNCo issued the Secured Notes, $880 million in principal 

amount of 12.0% senior secured notes due July 2025.  The Secured Notes bear interest at an annual 

rate of 4.00% per annum paid in cash and 8.00% per annum paid-in-kind.  The Secured Notes are 

governed by an indenture, dated July 2, 2018, among NSNCo, as issuer, Seadrill Limited, as 

guarantor, the Secured Note Guarantors (as defined below), as other guarantors and Deutsche Bank 

Trust Company Americas, as indenture trustee.  Each of Seadrill Limited, IHCo, RigCo (on a 

second-ranking basis), Seadrill SKR Holdco Limited, Seadrill Seabras UK Limited, Seadrill 

Seabras SP UK Limited, Seadrill JU Newco Bermuda Limited, Seadrill Partners LLC Holdco 

Limited, Seadrill Hyperion Ltd, Seadrill MIMAS Ltd, Seadrill Dione Ltd, Seadrill Umbriel Ltd, 

Seadrill Thethys Ltd, Seadrill Titan Ltd, Seadrill Proteus Ltd, Seadrill Rhea Ltd, Sevan Drilling 

Rig VI AS, Seabras Serviços de Petróleo S.A. (collectively, the “Primary Note Guarantors”) is 

either a guarantor or a keep-well obligor under the Secured Notes Indenture.  Each of Seadrill 

Treasury UK Limited (“CashPoolCo”) (on a second-ranking basis), Seadrill Mobile Units UK 

Limited, Seadrill Seadragon UK Limited, Seadrill SeaMex 2 de Mexico S. de R.L. de C.V., SC 

Holdco, Seadrill Member LLC, and Sevan Drilling Rig VI Pte. Ltd. (the “Keep-Well Obligors” 

and, together with the Primary Note Guarantors, the “Secured Note Guarantors”) are obligors 

under that certain Keep Well Agreement, dated as of July 2, 2018, in favor of NSNCo and the 

Primary Note Guarantors.  The Secured Notes mature on July 15, 2025. 

37. Security for the Secured Notes is or will be predominantly made up of the value in 

NSNCo’s equity stakes in SeaMex Group and the Non-Consolidated Entities and related party 

receivables in such investments, in addition to all bank accounts held within the NSNCo Group.  

Specifically, the NSNCo collateral package includes: 
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• Share security:  Share security had been granted over the shares of certain members 
of the NSNCo Group and directly over each parent company of the 
Non-Consolidated Entities.  Share security had also been provided over IHCo and 
over newbuild entities that sit within the Seadrill Group. 

• Second ranking priority over Common Collateral assets:  Common collateral assets 
include:  (a) cash and other assets at CashPoolCo and RigCo; (b) shares of 
CashPoolCo and RigCo; (c) intercompany loans between RigCo and IHCo and 
RigCo and CashPoolCo (collectively, the “Common Collateral”).15 

• Security over Non-Consolidated Entity receivables:  Any receivable balances from 
the Non-Consolidated Entities and certain receivables balances from the SeaMex 
Group. 

• Bank accounts:  Certain bank accounts held within the NSNCo Group as well as 
over the cash deposit account held by IHCo (in the case of the IHCo account 
security, on a pari passu basis with the lenders under Seadrill Limited’s secured 
credit facilities up to a specified deficiency amount and otherwise on a senior 
basis). 

• Floating charge:  Each of Seadrill Seabras UK Limited, Seadrill Seabras SP UK 
Limited, and Seadrill Seadragon UK Limited had granted a qualifying floating 
charge to Secured Noteholders over their assets. 

• Guarantees and keep well obligations:  Guarantees and/or keep well obligations 
granted by the Primary Note Guarantors and the Keep-Well Obligors, respectively. 

IV. Circumstances Leading to These Chapter 11 Cases. 

A. Market Decline and Industry-Specific Challenges. 

38. The markets for oil and natural gas liquid have historically been volatile, and 2020 

was a perfect storm for an oil industry that had already experienced more than its fair share of 

prolonged woes over the prior six years.  In 2014, the oil and gas industry entered what has become 

a sustained down cycle that was brought on by declining commodities prices, among other factors.  

Although prices partially recovered over the years that followed, a measure of volatility continued.  

NSNCo has not been immune to the effects of the market decline, and the NSN Group’s customers 

                                                 
15  Following the effective date of the Seadrill Limited Debtors’ plan, the Common Collateral will no longer be part 

of the NSNCo collateral package. 
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have significantly reduced their capital spending budgets, including through the cancellation or 

deferral of existing programs.  Declines in capital spending levels, together with the oversupply of 

rigs from newbuild deliveries, resulted in significantly reduced day rates and utilization that led to 

one of the most severe downturns in the industry’s history.   

39. The first quarter of 2020 brought two extraordinary new challenges for the oil 

industry:  a global pandemic and a price war that flooded the markets.  First, the COVID-19 

pandemic put substantial downward pressure on the price of oil due to a decrease in the demand 

for energy.  Indeed, the pandemic caused global oil demand to reduce by 16.4 million barrels per 

day in the second quarter of 2020.16  Second, the oil market also faced a price war between the 

Organization of the Petroleum Exporting Countries (“OPEC”) and Russia.  The OPEC-Russia oil 

price war, which began in March 2020 and lasted approximately one month, led to over-supply at 

the exact same time that demand was severely retracting as a result of COVID-19.  A deal was 

eventually brokered, and with 2021 Brent crude prices remaining above $50 per barrel, crude 

markets are returning to pre-COVID-19 prices.   

40. Although market conditions have steadily improved, the ripple effects resulting 

from the downturn have caused certain industry challenges that remain pervasive to this day.  Due 

to the global market and low oil prices, many of the oil majors significantly cut their 2020 capital 

expenditures.  Such cutbacks have resulted in reductions in exploration programs and delays in the 

sanctioning of development programs, which led to cancelled or deferred tenders, contract 

terminations, and renegotiations of existing contracts.  In turn, this caused an oversupply of rigs 

and, consequently, reduced day-rates and rig utilization rates and lowered revenues for offshore 

                                                 
16  https://www.wsj.com/articles/crude-prices-collapse-after-saudi-pledge-to-boost-output-

11583748166?mod=article_inline&mod=article_inline 
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drilling contractors.  Offshore drilling generally requires a higher initial capital expenditure than 

onshore projects, but has a correspondingly longer period for return on investment.  In more 

volatile environments, the oil majors are more reluctant to invest in long-term projects that have 

high upfront capital expense.  These factors ultimately required the NSN Debtors to begin 

exploring restructuring alternatives in 2020, culminating in these Chapter 11 Cases. 

B. Creditor Negotiations. 

41. In early 2020, Seadrill recognized the need to examine comprehensive solutions 

and sought outside strategic advice.  Accordingly, as Seadrill commenced discussions with its 

creditor constituencies regarding a broader and consensual restructuring, NSNCo also commenced 

initial discussions for the better part of 2020 and 2021 with the Ad Hoc Group to explore potential 

out-of-court transactions.  Importantly, such negotiations occurred against the backdrop of the 

market decline and significant industry-specific challenges, as discussed in greater detail directly 

above. 

42. As part of these negotiations, NSNCo entered into certain forbearance agreements 

and multiple extensions with the Ad Hoc Group to allow the NSN Debtors and their stakeholders, 

including the Ad Hoc Group and IHCo, time to continue to develop the terms of a restructuring of 

the Secured Notes in parallel with the commencement by each of Seadrill Limited, IHCo, RigCo, 

and SDLP (NSNCo’s now-former subsidiary) and certain of their subsidiaries of their respective 

Chapter 11 Cases, none of which include the NSN Debtors.17  On May 25, 2021, the effective date 

                                                 
17  Specifically, on December 1, 2020, SDLP and 28 affiliated debtors and debtors in possession commenced chapter 

11 cases in this Court, which were jointly administered under the case caption In re Seadrill Partners LLC, No. 
20-35740 (Bankr. S.D. Tex.) (collectively, the “Seadrill Partners Cases”).  In addition, on February 7, 2021, Asia 
Offshore Drilling Limited and four of its affiliates and, on February 10, 2021, Seadrill Limited and 114 of its 
affiliates each commenced chapter 11 cases in the Court, which are jointly administered under the case caption 
In re Seadrill Limited, No. 21-30427 (Bankr. S.D. Tex.) (collectively, the “Seadrill Limited Cases,” and such 
debtors, the “Seadrill Limited Debtors”).  The NSN Debtors do not intend to seek joint administration of these 
chapter 11 cases with the Seadrill Limited Cases.  However, the NSN Debtors and the Seadrill Limited Debtors 
intend to coordinate their request for approval of both the NSN Plan and the Seadrill Limited Debtors’ 
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of the chapter 11 plan of SDLP and its subsidiaries occurred, and, as a result, the NSNCo Group 

no longer owns an equity stake in SDLP (which was part of the original security package for the 

Secured Notes). 

43. Although these efforts were constructive, an out-of-court transaction presented 

certain challenges, including high costs, the ability to obtain the requisite level of support needed 

to effectuate any such transaction, and the ongoing risks associated with the deteriorating 

commodity price market.  NSNCo and its advisors continued to review these potential transactions, 

and NSNCo remained open to alternative implementation mechanisms pending feedback from its 

key stakeholders, including the Ad Hoc Group.   

44. To that end, NSNCo negotiated with the Ad Hoc Group and its advisors regarding 

a standalone restructuring strategy for the Secured Notes.  NSNCo’s primary goal in these 

discussions was to enter into a consensual agreement with the Ad Hoc Group to effectuate a 

restructuring transaction that would, regardless of implementation mechanism, amend and extend 

the Secured Notes and restructure the business and liabilities of Old SeaMex.   

45. Negotiations continued throughout the second half of 2020 and the first three 

quarters of 2021.  Specifically, NSNCo and the Ad Hoc Group exchanged proposals throughout 

late 2020 and the first half of 2021.  Over the course of negotiations, the parties progressed towards 

a potential transaction whereby Secured Noteholders would receive a combination of reorganized 

equity at NSNCo and takeback debt in the amount of the then-outstanding Secured Notes, with 

principal thereof partially paid down with cash upon emergence from chapter 11.  

The NSN Debtors and the Ad Hoc Group, however, were unable to agree to certain specific terms 

                                                 
participation in these Chapter 11 Cases such that all relief may be heard at the same hearing before the Court, 
minimizing any disruption to these Chapter 11 Cases may have to both the NSN Debtors and the Seadrill Limited 
Debtors. 
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of the proposed transaction prior to the commencement of the Seadrill Limited Cases, including, 

but not limited to:  (a) the allocation of reorganized equity of NSNCo between Seadrill and the 

Secured Noteholders; (b) the size of the pay-down of the NSNCo take-back debt upon emergence; 

(c) a right of first refusal on the sale of Old SeaMex equity or the Seller’s Credit; (d) the interest 

rate and maturity, among other terms, of the Secured Notes takeback debt; (e) contribution of the 

MLS Loan by Seadrill into NSNCo, and (f) governance at NSNCo.   

46. To preserve liquidity as discussions with the Ad Hoc Group continued, in 

January 2021, NSNCo elected not to pay approximately $11.2 million in coupon payments related 

to the Secured Notes.18  Before the expiration of the applicable grace periods, NSNCo entered into 

forbearance agreements pursuant to which certain members of the Ad Hoc Group and other 

stakeholders agreed to waive any default or event of default and to forbear from the exercise of 

certain rights and remedies with respect to the missed interest payment and certain other missed 

interest and charter payments by the Seadrill Group.  Such forbearances allowed NSNCo and the 

Ad Hoc Group to continue to negotiate the terms of a comprehensive restructuring throughout the 

first half of 2021. 

C. The Restructuring Support Agreement and the Election to Use Chapter 11. 

47. Continued negotiations bore fruit and on July 2, 2021, NSNCo and the Ad Hoc 

Group, among others, signed the RSA, attached hereto as Exhibit B, pursuant to which the parties 

agreed to the terms of a deal in which the Secured Noteholders would receive a combination of 

(a) 65% of the pro forma equity in NSNCo and (b) new notes equal to 100% of the face value of 

the Secured Notes.  Pursuant to the RSA, Seadrill Limited, through IHCo, would retain 35% of 

pro forma NSNCo equity.  The NSN Debtors would also be entitled to (a) an incentive fee upon 

                                                 
18  NSNCo elected not to pay a further cash interest payment of approximately $15.3 million on July 15, 2021. 
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the monetization of NSNCo collateral subject to a hurdle rate and (b) a benefit with respect to 

certain current outstanding receivables, as the NSN Debtors would be elevated in payment priority. 

48. The key terms of the NSN Debtors’ restructuring are set forth in the RSA and that 

certain term sheet dated July 2, 2021 (the “NSNCo Term Sheet”) and include: 

• Guarantee Releases:  The release by the Secured Noteholders of all existing 
guarantees and security and claims with respect to Seadrill Limited and its 
subsidiaries (excluding NSNCo and its subsidiaries); 

• Disposition of NSNCo Equity:  The Secured Noteholders will receive 65% of pro 
forma equity (on a fully diluted basis) of Reorganized NSNCo, with IHCo retaining 
the remaining 35% (with voting rights and other detailed arrangements between 
shareholders to be agreed);  

• Director Appointment Rights:  The Secured Noteholders will have appointment 
rights with respect to four out of five of NSNCo’s directors on the board of 
Reorganized NSNCo, with the remaining director to be appointed by Seadrill 
Limited as described in the Governance Term sheet attached to the Disclosure 
Statement as Exhibit D; 

• Amendment and Restatement of Secured Notes:  The Secured Noteholders will 
exchange approximately $622.7 million19 of existing debt (which does not give 
effect to any premium that may have become due and payable prior to the Petition 
Date) for a corresponding amount of takeback debt on amended terms favorable to 
the NSN Debtors’ Estates, with principal thereof partially paid down upon (as 
described below) full repayment of an intercompany loan from NSNCo to the 
SeaMex Group, subject to certain minimum post-transaction liquidity 
requirements.  The Secured Notes will remain in place on amended terms, 
including:   

• (a) extension of the maturity date to July 15, 2026;  

• (b) interest of either (i) 9.0%, consisting of (y) 3.00% cash interest 
plus (z) 6.00% PIK interest, or (ii) 10.0% PIK interest, in each case 
payable quarterly; and  

• (c) call protection, with the redemption price on or after:  (i) July 15, 
2021 at 105%; (ii) July 15, 2022 at 102%; and (iii) July 15, 2023 
and thereafter at 100%; 

                                                 
19  This estimate includes approximately $535 million of aggregate principal amount of senior secured notes plus 

interest expected to be accrued through the Effective Date of the NSN Plan, and excludes amount held in treasury 
by Seadrill JU NewCo Bermuda. 
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• Conditional Cash Distribution:  After Emergence, up to $50 million of cash may 
be used to redeem a portion of the 2026 New Secured Notes at par upon full 
repayment of the certain SeaMex intercompany loans; provided that such 
redemption shall not occur unless NSNCo will have a minimum post-transaction 
liquidity position of at least $10 million; 

• Additional Funding Rights:  Secured Noteholders will have a first priority right to 
fund any additional liquidity needs of NSNCo or its affiliates (including working 
capital support, including up to $15 million of new super senior debt to further 
provide funding to the SeaMex business if required); and 

• Ongoing Management Services:  Seadrill will provide management services to the 
NSNCo Group pursuant to a new management services agreement between Seadrill 
and/or its affiliates and NSNCo, and will continue to operate the SeaMex Group’s 
assets (with resolution and commercial agreement on payment of historic and go 
forward management fees) pursuant to amended new management services 
agreement between Seadrill and the SeaMex Group.  

49. With respect to the business and assets of Old SeaMex, pursuant to the RSA, the 

parties also agreed to the terms of a restructuring proposal the key terms of which include: 

• a refinancing of the SeaMex Credit Facility by the issuance of new senior secured 
notes on the terms set forth in the NSNCo Term Sheet, which closed on 
August 31, 2021; and  

• an offer to purchase the assets of Old SeaMex out of provisional liquidation, in 
exchange for the release of all or substantially all of the subordinated debt owed by 
Old SeaMex and certain of its subsidiaries to NSNCo and certain of its subsidiaries, 
and a novation of Old SeaMex’s guarantee of the New SeaMex Notes.  As noted 
above, the SPA closed on November 2, 2021. 

50. Significantly, the RSA was agnostic regarding the implementation mechanism for 

effectuating the terms of the deal.  The RSA stated that such mechanism was to be determined by 

agreement between NSNCo and creditors party to the RSA who represent at least 66 and two-thirds 

percent of the aggregate amount of Notes held by all creditors party to the RSA at the relevant 

time.  Accordingly, NSNCo and the Ad Hoc Group engaged in extensive, thoughtful analysis to 

determine which implementation alternative would maximize the value of the NSNCo Group for 

the benefit of the NSN Debtors’ stakeholders.  Among other things, the NSN Debtors and their 

stakeholders have considered potential out-of-court structures, schemes of arrangement in the UK 
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and Bermuda (with corresponding chapter 15 proceedings in the United States), and chapter 11 

proceedings.  Ultimately, the NSN Debtors and their stakeholders determined that a chapter 11 

proceeding on an expedited schedule was the most desirable implementation mechanism available 

for several reasons.   

51. First, NSNCo and the Ad Hoc Group shared a strong desire to use the most effective 

and least costly restructuring process available.  NSNCo is a relatively straightforward holding 

company with no employees or operations and few, if any, general unsecured creditors.  

The NSN Debtors and the Ad Hoc Group evaluated potential alternatives in a number of 

jurisdictions across the world, including schemes of arrangement in Bermuda and the 

United Kingdom (with corresponding chapter 15 proceedings).  After extensive consideration, the 

parties determined that a single-hearing chapter 11 proceeding could be less expensive and more 

effective than any other alternative and, accordingly, the Ad Hoc Group insisted on this alternative.  

Indeed, the amended milestones in the RSA provide for a long-stop date of January 21, 2022. 

52. Second, the NSN Debtors and their stakeholders have an interest in the NSNCo 

restructuring becoming effective no later than the larger Seadrill Limited restructuring.  Closing 

on the same timeline and bringing finality to the Seadrill enterprise’s comprehensive restructuring 

process in a coordinated matter is beneficial not only to the NSNCo Group and its stakeholders 

but also to the Seadrill Limited Debtors and their stakeholders, because it would allow 

management to focus on go-forward business operations for RigCo and NSNCo rather than 

continuing to focus on any ongoing, restructuring-related issues.  To that end, the parties ascribed 

significant value to a potentially expedient resolution that would dovetail with the Seadrill Limited 

restructuring on the schedule proposed in these Chapter 11 Cases.  Additionally, as mentioned 

above, closing on substantially the same timeline ensures the smooth effectuation of the 
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restructuring transactions contemplated by both proceedings.  The RSA provides for the 

consensual release of the Seadrill Limited Debtors from guarantees and junior liens granted in 

favor of the Secured Notes, which release was approved at the Seadrill Limited Debtors’ 

confirmation hearing and will be effectuated pursuant to the Seadrill Limited Debtors’ chapter 11 

plan, in exchange for the Secured Noteholders receiving the NSNCo Equity Stake (as defined 

herein) pursuant to the NSN Plan.  For these primary reasons, among others, the NSN Debtors 

determined (with the support of their economic stakeholders) to implement the transactions set 

forth in the RSA through expedited chapter 11 cases as the most effective and cost-efficient 

alternative available. 

V. Evidentiary Support for the First Day Motions. 

53. Along with this Declaration, the NSN Debtors have filed the First Day Motions, 

seeking orders granting various forms of relief intended to stabilize the NSN Debtors’ business 

operations, facilitate the efficient administration of these Chapter 11 Cases, and expedite the 

restructuring of the NSN Debtors’ balance sheet and corporate structure.  The First Day Motions 

include: 

• Debtors’ Emergency Motion for Entry of an Order Directing Joint 
Administration of Related Chapter 11 Cases; 

• Debtors’ Emergency Application for Entry of an Order Authorizing the 
Employment and Retention of Prime Clerk LLC as Claims, Noticing, and 
Solicitation Agent; and 

• Debtors’ Emergency Motion for Entry of an Order (I) Scheduling a Combined 
Disclosure Statement Approval and Plan Confirmation Hearing, 
(II) Establishing Plan and Disclosure Statement Objection and Reply 
Deadlines and Related Procedures, (III) Approving the Solicitation 
Procedures, (IV) Approving the Confirmation Hearing Notice, 
(V) Authorizing the Debtors to Redact Certain Personal Identification 
Information, and (VI) Waiving the Requirements that the U.S. Trustee 
Convene a Meeting of Creditors and the Debtors File Schedules and SOFAs. 
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54. I am familiar with the content and substance of the First Day Motions.  The factual 

statements contained in each of the First Day Motions are true and correct to the best of my 

knowledge, information, and belief, and each such factual statement is incorporated herein by 

reference.  I believe that the relief sought in each of the First Day Motions is necessary to enable 

the NSN Debtors to operate in chapter 11 with minimal disruption to its business operations and 

constitutes a critical element in successfully restructuring the NSN Debtors’ business.  A 

description of the relief requested and the facts supporting each of the First Day Motions is detailed 

in Exhibit C. 

VI. Evidentiary Support for the 363 Motion. 

55. On December 8, 2021, in conjunction with the launch of solicitation of the 

NSN Plan and as was required pursuant to the Seadrill Limited Debtors’ confirmation order, 

Seadrill filed the 363 Motion.  The 363 Motion seeks entry of an order:  (a) approving Seadrill’s 

participation in the Chapter 11 Cases, as contemplated in Seadrill’s confirmation order and on the 

terms set forth in the NSN Plan; (b) authorizing the disposition of Seadrill’s 65% ownership of 

NSNCo (the “NSNCo Equity Stake”), held by IHCo, to the Secured Noteholders; (c) authorizing 

Seadrill to perform any and actions necessary or desirable to fully effectuate their participation in 

the Chapter 11 Cases, including, without limitation, to vote their Class 7 Interests in favor of the 

NSN Plan and to not opt out of the Third-Party Release; (d) authorizing and directing Seadrill to 

execute various agreements, including the new management services agreement with SeaMex (the 

“New SeaMex MSA”), the new management services agreement with NSNCo (the “NSNCo 

MSA”), and the novation and amendment deed related to the MLS Loan (the “Amended MLS 

Loan”); (e) authorizing Seadrill Limited and Seadrill Management Ltd. to provide indemnification 

to GLAS Trust Corporation Limited; and (f) granting related relief. 
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56. The terms of the RSA and NSN Plan, including the disposition of the NSNCo 

Equity Stake, are the product of arm’s-length and good faith negotiations between the Seadrill 

Limited Debtors, NSNCo, and the Secured Noteholders.  The Secured Noteholders would not have 

agreed to release their guarantee claims against the Seadrill Limited Debtors, as is set forth in the 

RSA, without the consensual disposition of the NSNCo Equity Stake and the Seadrill Limited 

Debtors’ support of the NSN Plan and the Third-Party Release contained therein.  By providing 

such releases, the Chapter 11 Cases provide the Seadrill Limited Debtors with substantial value by 

resolving potential deficiency claims that might have been brought by the Secured Noteholders in 

the Seadrill Limited proceeding, posing a potential threat to delay the consummation of the Seadrill 

Limited restructuring transactions.  IHCo will also continue to hold a substantial portion of NSNCo 

equity following the Chapter 11 Cases.   

57. As a result of such continued ownership stake, the New SeaMex MSA, and the 

NSNCo MSA, both Seadrill Limited and NSNCo will continue to reap the benefit of their mutual 

relationship.  In consideration of the value to the Seadrill Limited Debtors’ estates, as well as 

IHCo’s retained equity interests in NSNCo, the Seadrill Limited Debtors’ participation in these 

Chapter 11 Cases is necessary, appropriate, and to the benefit of all stakeholders. 

VII. The Disclosure Statement Provides Adequate Information. 

58. I have carefully read and reviewed the Disclosure Statement and the related 

NSN Plan proposed by the NSN Debtors.  Based on that review, to the best of my knowledge, 

information, and belief, the information contained in the Disclosure Statement:  (a) is true and 

complete; (b) accurately describes the NSN Debtors’ business; and (c) accurately describes the 

NSN Debtors’ proposed NSN Plan.   

59. I believe that the Disclosure Statement provides creditors entitled to vote to accept 

or reject the NSN Debtors’ NSN Plan with adequate information to make an informed judgment 
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regarding whether to vote to accept or reject the NSN Debtors’ proposed NSN Plan.  Here, 

the Disclosure Statement contains descriptions and summaries of, among other things:  (a) the 

NSN Plan, including the classifications and treatment of all Classes of Claims and Interests; (b) the 

history of the NSN Debtors’ business, including certain events and relevant negotiations leading 

to the commencement of these Chapter 11 Cases; (c) the key terms of the restructuring; (d) certain 

risk factors to consider that may affect the NSN Plan, including risks related to the Restructuring 

Transactions, risks related to the NSN Debtors’ business, and risks related to recoveries under the 

NSN Plan; (e) financial projections attached as Exhibit E to the Disclosure Statement, which 

would be relevant to a party’s determination of whether to accept or reject the NSN Plan; (f) certain 

securities law matters related to the NSN Plan; and (g) certain federal tax consequences of the 

Plan.   

60. Accordingly, I believe that the Disclosure Statement contains adequate information 

within the meaning of section 1125(a) of the Bankruptcy Code, in satisfaction of 1126(b)(2) of 

the Bankruptcy Code and that approval of the Disclosure Statement is in the best interests of the 

NSN Debtors and their stakeholders. 

VIII. The NSN Plan Satisfies the Requirements of Confirmation. 

61. For the reasons detailed below and with the assistance of the NSN Debtors’ 

advisors, I believe the NSN Plan satisfies the applicable Bankruptcy Code requirements for 

confirmation of a plan of reorganization.  I have set forth the reasons for such belief below, except 

where such compliance is apparent on the face of the NSN Plan, the Plan Supplement, and the 

related documents or where it will be the subject of other evidence introduced at the Confirmation 

Hearing. 
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A. The NSN Plan Fully Complies With the Applicable Provisions of the 
Bankruptcy Code — § 1129(A)(1). 

1. Proper Classification of Claims and Interests — § 1122. 

62. The NSN Plan places Claims and Interests into seven (7) separate classes, with each 

class differing from the Claims and Interests in each other class in a legal or factual nature or based 

on other relevant criteria.   

63. Valid business, legal, and factual reasons justify the separate classification of the 

particular claims or interests into the classes created under the NSN Plan, and no unfair 

discrimination exists between or among holders of claims and interests.  In particular, claims on 

account of the NSN Debtors’ Secured Notes are classified separately from general unsecured 

claims because the NSN Debtors’ obligations with respect to the former are secured by liens on 

the assets of the applicable borrowers and obligors.  In addition, Claims (rights to payment) are 

classified separately from Interests (representing ownership in the business). 

2. Specification of Classes, Impairment, and Treatment — 1123(a)(1)-(3). 

64. Article III of the NSN Plan specifies in detail the classification of Claims and 

Interests, whether such Claims and Interests are impaired or unimpaired, and the precise nature of 

the treatment that each Class of Claims and Interests will receive under the NSN Plan.  

3. Equal Treatment of Similarly Situated Claims and Interests — 
§ 1123(a)(4). 

65. It is my understanding that holders of Allowed Claims or Interests will receive the 

same rights and treatment as other holders of Allowed Claims or Interests within such holders’ 

respective class, unless a holder of an Allowed Claim agrees to less favorable treatment. 

4. Means for Implementation — § 1123(a)(5). 

66. The NSN Plan provides adequate means for implementation.  The NSN Plan 

satisfies this requirement because the NSN Plan, together with the documents and forms of 
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agreement included in the Plan Supplement, provides a detailed blueprint for the transactions 

contemplated under the NSN Plan.  Article IV, in particular, as well as other provisions thereof, 

provides for the means by which the NSN Plan will be implemented.  Among other things, 

Article IV of the NSN Plan: 

i. constitutes a good faith compromise and settlement of all 
Claims and Interests and controversies resolved pursuant to the 
NSN Plan;  

ii. authorizes the NSN Debtors or Reorganized Debtors to take all 
actions necessary or desirable to effectuate the NSN Plan;  

iii. provides that all definitive documents be in form and substance 
acceptable to the NSN Debtors and the Required Consenting 
Noteholders; 

iv. authorizes the Reorganized Debtors to adopt their New 
Organizational Documents;  

v. authorizes the Reorganized Debtors to issue the 2026 New 
Secured Notes and Reorganized NSNCo Equity; 

vi. preserves each of the NSN Debtors’ corporate existence as of 
and after the Effective Date; 

vii. provides for the vesting of Estate assets in the Reorganized 
Debtors; 

viii. provides for the appointment of the members of the New Board 
and the officers, directors, and/or managers of each of the 
Reorganized Debtors; 

ix. authorizes the Reorganized Debtors to issue and execute certain 
contracts and other agreements, including the 2026 Secured 
Notes Documents; 

x. provides for the exemption of certain securities law matters; 

xi. provides for the exemption of section 1146(a) transfers;  

xii. provides that all Secured Notes held by Seadrill JU Newco 
Bermuda shall be disallowed in their entirety, and that such 
holders shall not be entitled to receive any distributions under 
the NSN Plan on account of such holder’s disallowed Seadrill 
JU NewCo Bermuda Claims;  
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xiii. provides for the preservation and vesting of certain Causes of 
Action in the Reorganized Debtors; and 

xiv. provides for the Reorganized Debtors’ entry into and adoption 
of the Services Agreement and the SeaMex MSA on or prior to 
the Effective Date. 

67. The precise terms governing the execution of these transactions are set forth in the 

applicable definitive documents or forms of agreements included in the Plan Supplement. 

5. Prohibition of Issuance of Non-Voting Stock — § 1123(a)(6). 

68. I can confirm that Article IV.I of the NSN Plan provides that the Reorganized 

Debtors’ New Organizational Documents shall, pursuant to an only to the extent required by 

section 1123(a)(6) of the Bankruptcy Code, contain a provision prohibiting the issuance of 

non-voting equity securities. 

6. Selection of Officers and Directors — § 1123(a)(7). 

69. I believe that the NSN Plan is consistent with the interests of all stakeholders with 

respect to the manner of selection of directors to the New Board. 

70. Article IV.J of the NSN Plan sets forth the structure of the New Board, which shall 

consist of five members, four of which shall be appointed by the holders of the Secured Notes 

Claims and one of which shall be appointed by IHCo, so long as it holds at least 17.5% of the 

ordinary shares of Reorganized NSNCo.  Additionally, the members of the New Board and the 

officers of the Reorganized Debtors will be disclosed in the Plan Supplement, to the extent known 

at the time of filing. 

7. The NSN Debtors Proposed the NSN Plan in Good Faith — 
§ 1129(a)(3). 

71. The NSN Plan was proposed in good faith, with the legitimate and honest purposes 

of reorganizing the NSN Debtors’ ongoing business, and to enable the NSN Debtors to reorganize 

and achieve a fresh start.  It is my testimony that the NSN Plan is the product of extensive 
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arm’s-length negotiations among the NSN Debtors, lenders, and other key stakeholders.  The 

NSN Plan’s overwhelming support by the Voting Classes is strong evidence that the NSN Plan is 

likely to succeed.   

8. Payment of Professional Fees and Expenses Are Subject to Court 
Approval — § 1129(a)(4). 

72. It is my understanding that section 1129(a)(4) of the Bankruptcy Code requires that 

certain fees and expenses paid by the plan proponent, by a debtor, or by a person receiving 

distributions of property under the plan, be approved by the Court as reasonable or remain subject 

to approval by the Court as reasonable.  I can confirm that the NSN Plan provides that Professional 

Fee Claims and corresponding payments are subject to prior Court approval and the reasonableness 

requirements under sections 328 or 330 of the Bankruptcy Code.  Article II.B of the NSN Plan, 

moreover, provides that Professionals shall file all final requests for payment of Professional Fee 

Claims no later than 45 days after the Effective Date, thereby providing an adequate period of time 

for interested parties’ to review such Professional Fee Claims. 

9. Compliance with Governance Disclosure Requirements — 
§ 1129(a)(5). 

73. The NSN Debtors, to the extent reasonably practicable, will make all appropriate 

disclosures regarding the identities and affiliations of all persons proposed to serve on the New 

Board, as well as those persons that will serve as officers of the Reorganized Debtors, in advance 

of the Confirmation Hearing, to the extent known at that time.  In addition, I believe that control 

of the Reorganized Debtors by the proposed individuals or individuals to be appointed in 

accordance with the NSN Plan and New Organizational Documents will be consistent with public 

policy. 
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10. Governmental Regulatory Approval of Rate Changes — § 1129(a)(6). 

74. It is my understanding that Section 1129(a)(6) of the Bankruptcy Code permits 

confirmation only if any regulatory commission that has or will have jurisdiction over a debtor 

after confirmation has approved any rate change (e.g., the price of utility services) provided for in 

the plan.  No such rate changes are provided for in the NSN Plan. 

11. The NSN Plan Satisfies the “Best Interests” Test — § 1129(a)(7). 

75. I understand that section 1129(a) of the Bankruptcy Code establishes certain 

requirements for confirmation of a chapter 11 reorganization plan, one of which is that the plan 

must satisfy the “best interests” test set forth in section 1129(a)(7) of the Bankruptcy Code.  

I further understand that, for a chapter 11 plan to satisfy the “best interests” test, each holder of an 

impaired claim or interest must either (a) accept the plan or (b) receive or retain under the plan 

property of a value, as of the effective date, that is not less than the value such holder would receive 

if the debtors were liquidated under chapter 7 of the Bankruptcy Code. 

76. The projected recoveries under the NSN Plan for Holders of Claims and Interests 

in impaired classes are as follows: 

Class Claim or Interest Status Voting Rights NSN Plan 
Recovery 

3 Secured Notes Claims Impaired Entitled to 
Vote 100% 

7 Interests in NSNCo Impaired Entitled to 
Vote 35% 

 

77. Here, both classes 3 and 7 have voted to accept the NSN Plan.  Pursuant to the 

NSN Plan, each holder of an Allowed Secured Notes Claim in class 3 is receiving its Pro Rata 

share of:  (i) the Reorganized NSNCo Equity Issuance; and (ii) the 2026 New Secured Notes.  

Based on this treatment of class 3 Claims, I understand that holders are receiving 100% of the 
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amount of their claim in addition to 65% of the reorganized equity and would therefore could not 

receive more in a chapter 7 liquidation.  Further, I understand that the best interests test has been 

satisfied with respect to class 7 because IHCo, the only holder of a class 7 Interest, has voted to 

accept the NSN Plan.   

78. Accordingly, based on my experience, my knowledge of the NSN Debtors’ 

business, financial performance, and restructuring efforts, I believe that the NSN Plan satisfies the 

“best interests” test set forth in section 1129(a)(7) of the Bankruptcy Code. 

12. Priority Cash Payments — § 1129(a)(9). 

79. It is my understanding that the Bankruptcy Code generally requires that claims 

entitled to administrative priority must be repaid in full in cash or receive certain other specified 

treatment.  I can confirm that the NSN Plan provides that each holder of an Allowed Administrative 

Claim will receive Cash equal to the amount of such Allowed Administrative Claim on the 

Effective Date, or as soon as reasonably practicable thereafter, or at such other time defined in 

Article II.A of the NSN Plan.  In addition, no holders of the types of Claims specified by 

1129(a)(9)(B) are impaired under the NSN Plan.  Finally, Article II.C. of the NSN Plan specifically 

provides that each holder of Allowed Priority Tax Claims shall be paid in accordance with the 

terms set forth in section 1129(a)(9)(C) of the Bankruptcy Code. 

13. Impaired Accepting Class of Claims — § 1129(a)(10). 

80. It is my understanding that the Bankruptcy Code provides that, to the extent there 

is an impaired class of claims, at least one impaired class of claims must accept the plan “without 

including any acceptance of the plan by any insider,” as an alternative to the requirement under 

section 1129(a)(8) of the Bankruptcy Code that each class of claims or interests must either accept 

the plan or be unimpaired under the plan.  It is my understanding that holders of Claims and 
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Interests in Classes 3 and 7—which are impaired classes under the NSN Plan—voted 

overwhelmingly to accept the NSN Plan independent of any insiders’ votes. 

14. The NSN Plan Is Feasible — § 1129(a)(11). 

81. The NSN Plan will provide the NSN Debtors with a reasonable assurance of 

commercial viability upon emergence and will not be followed by liquidation or the need for 

further financial reorganization of the Debtor or any successor to the Debtor.  The NSN Plan’s 

restructuring of the NSN Debtors’ balance sheet will position the Reorganized Debtors for 

post-emergence success.  Additionally, as set forth in the Disclosure Statement, the NSN Debtors 

prepared projections of the NSN Debtors’ financial performance for the years 2022 through 2025.  

I oversaw the preparation of the Financial Projections, and I believe the Financial Projections 

accurately reflect the projected financial performance of the NSN Debtors.  The Financial 

Projections, attached to the Disclosure Statement as Exhibit E, were prepared based on the 

assumptions that the NSN Plan will be confirmed and consummated by January 31, 2022 and that 

the NSN Plan will be implemented in accordance with its stated terms. 

82. As discussed in greater detail in the Financial Projections, the NSN Debtors’ 

primary source of revenue is dividends received from the SeaMex Group and Seabras investment.  

The NSN Debtors have also made an intercompany loan to the SeaMex Group (by consolidating 

certain pre-existing loans), and will receive cash interest on such loan in addition to principal 

repayment of the loan.  In developing the Financial Projections, the NSN Debtors reviewed the 

status of their businesses and investments, including those in Seabras and Archer, to determine the 

potential of these future dividends.  To do so, the NSN Debtors analyzed the SeaMex Group and 

Seabras fleets, including each fleet’s current contracted status, and assessed future recontracting 

potential, as required.  The NSN Debtors also made certain assumptions regarding the operating 
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costs of the SeaMex Group and Seabras to estimate the cash available for distribution as dividends, 

which are paid in equal amounts to the NSN Debtors and their investment partners, as applicable.   

83. As projected, the NSN Debtors will receive approximately $112.7 million, 

$134.1 million, and $169.4 million in cash from 2023 to 2025, respectively, on account of the 

dividends from the SeaMex Group and Sebras investment.  The NSN Debtors also project 

receiving $2.9 million in cash interest on the intercompany SeaMex loan in 2022, along with 

principal repayment on the loan in the amount of $42.6 million in the same year.  Because the 

NSN Debtors will owe insignificant non-debt liabilities, consisting primarily of certain 

administrative expenses in relation to the new management services agreements with Seadrill 

Management in addition to legal and financial advisor costs, the NSN Debtors will have ample 

cash on hand to make payments on the funded debt liabilities through 2025 while maintaining 

sufficient liquidity and capital resources.  Specifically, the NSN Debtors project making payments 

of $91 million, $114 million, and 151.7 million on the funded debt obligations from 2023 to 2025, 

respectively.   

84. The amended terms of the Secured Notes provide the NSN Debtors with flexibility, 

as the PIK toggle, which allows the NSN Debtors to pay interest of either (i) 9.0%, consisting of 

(y) 3.00% cash interest plus (z) 6.00% PIK interest, or (ii) 10.0% PIK interest, in each case payable 

quarterly.  Therefore, if the NSN Debtors experience any temporary constraints on liquidity due 

to irregular dividend flows or otherwise deviate from the Financial Projections described in greater 

detail above, there is optionality regarding repayment of the Secured Notes. 

85. In connection with proposing the NSN Plan and presenting the NSN Plan to the 

Court for Confirmation, the NSN Debtors thoroughly analyzed their ability to meet their respective 

obligations under the NSN Plan and to continue as a going concern without the need for further 
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financial restructuring.  I believe that the financial projections included in the Disclosure Statement 

demonstrate that the NSN Debtors will be well positioned when they emerge from bankruptcy to 

execute their business plan and to service their debt obligations. 

15. The NSN Plan Provides for Payment of All Fees — § 1129(a)(12). 

86. Article XII.C of the NSN Plan provides that all such fees and charges, to the extent 

not previously paid, will be paid for each quarter until these Chapter 11 Cases are converted, 

dismissed, or closed, whichever occurs first. 

A. The Principal Purpose of the NSN Plan is Not the Avoidance of Taxes, as 
Required Under Section 1129(d) of the Bankruptcy Code. 

87. The NSN Plan has not been filed for the purpose of avoidance of taxes or the 

application of section 5 of the Securities Act of 1933, as amended.  Moreover, no party that is a 

governmental unit, or any other entity, has requested that the Bankruptcy Court decline to confirm 

the NSN Plan on the grounds that the principal purpose of the NSN Plan is the avoidance of taxes 

or the avoidance of the application of section 5 of the Securities Act of 1933.  Rather, I believe the 

NSN Debtors filed the NSN Plan to accomplish their objective of efficiently and responsibly 

reorganizing their capital structure and providing recoveries to their stakeholders. 

B. The NSN Plan Appropriately Incorporates the Settlement of Claims and 
Causes of Action. 

88. The NSN Plan embodies a settlement of certain claims and causes of action between 

the NSN Debtors and all major parties in interests.  I believe that each of these compromises and 

settlements is reasonable and in the best interests of the estates.  The NSN Plan resolves a host of 

claims and causes of action, which were thoroughly analyzed by the NSN Debtors, the Consenting 

Noteholders, and their advisors, all of which are highly uncertain to succeed and could cause 

extensive delay, cost, and uncertainty in these Chapter 11 Cases. 
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89. To effectuate these settlements, the NSN Plan includes certain Debtor and 

third-party releases, an exculpation provision, and an injunction provision.  These provisions 

comply with the Bankruptcy Code and prevailing law because, among other reasons, they are the 

product of extensive good faith, arm’s-length negotiations, were material inducements for parties 

to enter into the RSA and the comprehensive settlement embodied in the NSN Plan, and are 

supported by the NSN Debtors and their key stakeholders, including the Consenting Noteholders, 

as well as the overwhelming majority of parties entitled to vote to accept or reject the NSN Plan. 

C. The NSN Debtors’ Releases and Consensual Third-Party Release Are 
Appropriate. 

90. I believe that the NSN Debtors’ releases and third-party releases contained in the 

NSN Plan are appropriate, justified, in the best interests of the stakeholders, and an integral part 

of the NSN Plan.  Article VIII.C of the NSN Plan includes releases of Estate Claims and Causes 

of Action by the NSN Debtors (the “NSN Debtors’ Releases”).  The NSN Debtors’ Releases 

release, among others, each Consenting Noteholder, each member of the Ad Hoc Group, each 

Company Party, the Secured Notes Trustee, all holders of Interests, each holder of 2026 New 

Secured Notes, each Secured Notes Guarantor, the Common Collateral Security Agent, and each 

current and former Affiliate and Related Party of each such entity.  The Released Parties made 

significant concessions and contributions to the Chapter 11 Cases in exchange for the 

NSN Debtors’ Releases. 

91. Moreover, based on the NSN Debtors’ analysis, the NSN Debtors’ Releases greatly 

benefit the NSN Debtors’ Estates, and the probability of success in litigation with respect to claims 

the NSN Debtors may have against any of the Released Parties is low.  Any potential claims against 

the Released Parties are exceedingly complex and, even if successful, may be difficult to collect 

in light of the sophisticated nature of the underlying transactions and certain structural barriers.  
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The Voting Classes have overwhelmingly voted in favor of the NSN Plan, which includes the 

NSN Debtors’ Releases.  Finally, the NSN Plan, including the NSN Debtors’ Releases, was 

heavily negotiated by sophisticated entities that were represented by able counsel and financial 

advisors.  I believe that the result is a compromise that reflects the give-and-take of a true 

arm’s-length negotiation process. 

92. Further, I believe that the NSN Debtors’ Releases provide the NSN Debtors and the 

Released Parties with a substantial level of finality upon which to build a fresh start.  Moreover, 

the NSN Debtors’ Releases are a central component of the restructuring and are key to bringing 

the core parties to the deal.  In return, under the terms of the RSA and the NSN Plan, the 

NSN Debtors will:  (a) restructure the NSN Debtors’ balance sheet by facilitating the amendment 

and extension of the NSN Debtors’ outstanding Secured Notes; (b) minimize the administration 

expense to the NSN Debtors by seeking an expedited confirmation schedule; and (c) pay all general 

unsecured claims in full.  This result would be impossible without the concessions of the Released 

Parties embodied in the NSN Plan.  These contributions enabled the successful administration of 

these Chapter 11 Cases and will facilitate the NSN Debtors’ emergence from these Chapter 11 

Cases and avoid potentially costly and time-consuming litigation.  Accordingly, I believe that the 

NSN Debtors’ Releases are fair, equitable, and in the best interest of the NSN Debtors and their 

Estates.  

93. Article VIII.D of the NSN Plan additionally contains a third party release provision 

(the “Third-Party Release”), which is also an integral part of the NSN Debtors’ overall 

restructuring efforts and was an essential element of the negotiations among the NSN Debtors and 

the other parties to the RSA in obtaining their support for the NSN Plan..  It provides that each 

Releasing Party—including all holders of Claims that do not specifically opt out of their inclusion 
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as a Releasing Party or object to the Third-Party Release—shall release any and all Causes of 

Action (including a list of specifically enumerated claims) such parties could assert against the 

NSN Debtors, the Reorganized Debtors, and the Released Parties.20  Further, the Third-Party 

Release is consensual, as parties were given the opportunity to opt-out and the NSN Debtors have 

agreed to carve out all parties that specifically objected (whether formally or informally) to their 

inclusion as a Releasing Party under the Third-Party Release.  The Third-Party Release is integral 

to the NSN Plan and a condition of the comprehensive settlement embodied therein.  Thus, I 

believe that the Third-Party Release allows the NSN Debtors to obtain the finality they need by 

minimizing the potential for distracting post-emergence litigation or other disputes. 

94. The releases of the NSN Debtors’ officers and Governing Body members are an 

integral component of the compromises and settlements contained in the NSN Plan.  The 

NSN Debtors’ officers and Governing Body members:  (a) made a substantial and valuable 

contribution to the NSN Debtors’ restructuring and the Estates; (b) invested significant time and 

effort to make the restructuring a success and preserve the value of the NSN Debtors’ Estates in a 

challenging environment; (c) attended numerous meetings related to the restructuring; (d) met 

frequently and directed the restructuring negotiations that led to the RSA and the NSN Plan; and 

(e) are entitled to indemnification from the NSN Debtors under state law, organization documents, 

and agreements.  Litigation by the NSN Debtors against the NSN Debtors’ officers and Governing 

Body members would be a distraction to the NSN Debtors’ businesses and would decrease rather 

than increase the value of the NSN Debtors’ Estates.  

                                                 
20 The foregoing description is meant as a summary of the operative plan provisions only.  Certain of the Releasing 

Parties are defined as such in multiple capacities.  To the extent there is any conflict between the foregoing 
summary and the definition of “Releasing Party” contained in Article I of the NSN Plan, the NSN Plan shall 
control. 
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95. The Third-Party Release was also given for consideration.  Holders of General 

Unsecured Claims will be paid in full or otherwise Unimpaired under the NSN Plan.  The 

contributions of all of the Released Parties will allow the NSN Debtors to continue their businesses 

as a going concern and maximize value to all stakeholders.  The Third-Party Release contained in 

the NSN Plan has the consent of the NSN Debtors and the Releasing Parties and is in the best 

interests of the NSN Debtors’ Estates. 

16. The Exculpation Provisions are Appropriate. 

96. Article VIII.E of the NSN Plan provides that each Exculpated Party shall be 

released and exculpated from any Cause of Action arising out of acts or omissions in connection 

with these Chapter 11 Cases and certain related transactions, except for acts or omissions that are 

found to have been the product of actual fraud or gross negligence (the “Exculpation 

Provisions”).21  The Exculpated Parties include the NSN Debtors, each Consenting Noteholder, 

any official committee appointed in the Chapter 11 Cases and each of their respective members, 

the Secured Notes Trustee, the Common Collateral Security Agent, and each current and former 

Affiliate and Related Party of each of the aforementioned parties.22 

97. Here, in addition to the NSN Debtors, each of the exculpated Related Parties—

including the Governing Body members, officers, and advisors that have acted on the 

NSN Debtors’ behalf in these Chapter 11 Cases—owe duties in favor of the NSN Debtors’ 

Estates.23  The Governing Body members, officers, and other agents and advisors have (a) made 

                                                 
21 The foregoing description is a summary of the operative plan provisions only.  To the extent there is any conflict 

between the foregoing summary and the definition of “Exculpated Party” contained in Article I of the NSN Plan, 
the NSN Plan shall control. 

22  SeaMex Ltd. (Old SeaMex) and its current and former directors are not Exculpated Parties. 

23 See, e.g. Pilgrim’s Pride, 2010 WL 200000, at *5 (“Debtors, serving through their management and professionals 
as debtors in possession, acted in the capacity of trustees for the benefit of their creditors . . . [t]o the extent 
Debtors acted in the Chapter 11 Cases, other than in bad faith, pursuant to the authority granted by the Code or 
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substantial and valuable contributions to the NSN Debtors’ restructuring and the Estates, 

(b) invested significant time and effort to make the restructuring a success and preserve the value 

of the NSN Debtors’ Estates in a challenging environment, (c) attended numerous board meetings 

related to the restructuring, (d) met frequently and directed the restructuring negotiations that led 

to the entry into the RSA and support of the Plan, and (e) are entitled to indemnification from the 

NSN Debtors under state law, organizational documents, and agreements.  The Governing Body 

members and officers have also gone to great lengths and were integral to ensure that the 

NSN Debtors’ business continued to operate smoothly during the Chapter 11 Cases, thereby 

preserving value for the benefit of all stakeholders. 

98. I can confirm that the Exculpation Provisions represent an integral piece of the 

overall settlement embodied by the Plan and are the product of good faith, arm’s-length 

negotiations.  As such, I believe the Exculpation Provisions should be approved. 

IX. Conclusion.  

Despite recent challenges, I am optimistic about the NSN Debtors’ future and believe that 

a consensual restructuring can be achieved that will maximize value for all stakeholders in these 

Chapter 11 Cases. 

                                                 
as directed by court order, Debtors’ management and professionals presumptively should not be subject to 
liability”). 
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Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing 

statements are true and correct to the best of my knowledge, information, and belief. 

Dated:  January 11, 2022 /s/ Tyson de Souza 
 Tyson de Souza 
 Authorized Representative 

Seadrill New Finance Limited 
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(Bermuda)

SeaMex Finance Ltd.
(Bermuda)

50%

Seadrill Oberon de Mexico S 
de RL de CV

(Mexico)

Seadrill Jack Up Operations 
de Mexico S de RL de CV

(Mexico)

Seadrill Intrepid de Mexico S 
de RL de CV

(Mexico)

Seadrill Defender de Mexico 
S de RL de CV

(Mexico)

Seadrill Courageous de 
Mexico S de RL de CV

(Mexico)

Seadrill Titania de Mexico S 
de RL de CV

(Mexico)

Fintech

50%

Description

Principal 

Outstanding 

($mm) Maturity Collateral Vessels

SDRL Secured Debt $1.1 billion Various Various

Secured Notes $557 million Jul-25 N/A

Esmeralda Facility ~$131 million Nov-32 Sapura Esmeralda

PLSV II Facility ~$300 million Jun-26 Sapura Onix

Sapura Jade

Sapura Rubi

Sapura Diamante

Sapura Topazio

New SeaMex Notes $221 million 2024 West Intrepid

West Defender

West Courageous

West Oberon

West Titania

SeaMex LC Facility $21 million Mar-22 N/A

SeaMex MLS Facility $8.5 million Matured* N/A

Archer Convertible Loan $13 million Apr-24 N/A

Archer Hermes Facility $5.7 million Dec-22 Archer Topaz

Archer Emerald

Archer Term & Revolving Facilities $[TBD] Oct-23 6 rigs owned by guarantor 

Limay Drilling Rigs Limited

*Maturity date will be extended to March 2022, subject to U.S. Bankruptcy Court approval.
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Exhibit B 

RSA 
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    EXECUTION VERSION 
 
 

1 
 

STRICTLY PRIVATE AND CONFIDENTIAL 

To: The Noteholders (as defined below) 

Copy: Deutsche Bank Trust Company Americas (in its capacity as Trustee) 

Date:       _____ July 2021  

 

Dear Sir or Madam 

Restructuring support agreement in respect of the Proposed Transaction  

1. Interpretation and construction  

1.1 Definitions 

Unless otherwise stated, terms and expressions defined in the notes indenture dated 2 

July 2018 (as amended and supplemented from time to time) in respect of the 12.0% 

Senior Secured Notes due 2025 (the “Indenture” and the notes issued pursuant thereto, 

the “Notes”) shall have the same meanings when used in this RSA and:   

“Acceding Entity” means each member of the SeaMex Group that accedes to this RSA 

in accordance with paragraph 10.3; 

“Accession Date” means the date that an Acceding Entity accedes to this RSA in 

accordance with paragraph 10.3; 

“Additional Interim Funding Facility Agreement” means the additional interim funding 

facility agreement dated 4 June 2021 between SeaMex and Seadrill JU Newco Bermuda 

Limited; 

“Ad Hoc Group” means the informal ad hoc group of Noteholders represented by Akin 

Gump and Ducera Partners LLC; 

“Ad Hoc Group Advisers” means, in respect of the Ad Hoc Group, Akin Gump, Ducera 

Partners LLC and ACA94 Capital Ltd; 

“Akin Gump” means Akin Gump LLP and Akin Gump Strauss Hauer and Feld LLP; 

“Bankruptcy Events of Default” means, pursuant to Section 6.01(g) of the Indenture, an 

Event of Default that would occur if the Issuer, IHCo, RigCo, the Parent or any of its 

Restricted Subsidiaries that is a Significant Subsidiary or any group of its Restricted 

Subsidiaries that, taken together, would constitute a Significant Subsidiary pursuant to 

and within the meaning of any Bankruptcy Laws commences a voluntary case (subject to 

the exceptions referred to in paragraph 5.1); 

2
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“Bermudan Scheme” means one or more creditors’ schemes of arrangement with 

respect to one or more of the Issuer or the Guarantors under section 99 of the Companies 

Act 1981 (Bermuda); 

“Business Day” means a day other than a Saturday, Sunday or public holiday in England 

or the United States when banks in London and New York are open for business; 

“Chapter 11 Motion Milestone” has the meaning given to it in paragraph 4.3;  

“Chapter 11 Restructuring” means the voluntary cases under the U.S. Bankruptcy Code 

in respect of the Seadrill Filing Entities; 

“Commitments” has the meaning given to it in the SeaMex Facility;  

“Company Entities” means the Seadrill Entities, any other member of the NSNCo Group, 

from the SeaMex Accession Date, SeaMex, and from its Accession Date, each Acceding 

Entity; 

“Cross-Default Events of Default” means, pursuant to Section 6.01(e) of the Indenture, 

an Event of Default that would occur as a result of a default under the terms of any 

instrument evidencing or securing the Indebtedness of the Issuer, the Parent or any 

Restricted Subsidiary, including, without limitation, the Senior Credit Facilities, but 

excluding any Newbuild Contract to the extent such Newbuild Contract constitutes 

Indebtedness and any Indebtedness in respect of the Esmeralda Credit Facilities, if that 

default: (i) results in the acceleration of the payment of such Indebtedness or (ii) is caused 

by a failure to pay principal of, or interest or premium, if any, on, such Indebtedness at 

the Stated Maturity thereof prior to the expiration of the grace period provided in such 

Indebtedness on the date of such default and in either case of paragraph (i) or clause (ii) 

(other than in the event of a default under the Senior Credit Facilities), the total amount 

of such Indebtedness unpaid or accelerated exceeds US$50.0 million; 

“Deed of Counter-Indemnity” means the deed of counter-indemnity to be entered into 

between the Issuer (or any other member of the NSNCo Group) and Sapura Offshore 

Sdn Berhad (“Sapura”) in connection with the parent company guarantee granted by 

Sapura in favour of Petróleo Brasileiro S.A.; 

“Enforcement Action” means any enforcement action (including, without limitation, any 

steps taken to accelerate, enforce, call on collateral or take any other step to enforce 

rights) in respect of any liability of any Obligor (as defined in the SeaMex Facility 

Agreement) under the Finance Documents; 

“English Scheme” means one or more creditors’ schemes of arrangement with respect 

to one or more of the Issuer or the Guarantors under Part 26 of the Companies Act 2006 

(United Kingdom);   

“Fee Letters” has the meaning given to it in paragraph 10.9; 

“Finance Document” has the meaning given to it in the SeaMex Facility Agreement; 

Case 22-90001   Document 6   Filed in TXSB on 01/11/22   Page 49 of 100



3 
 

“Forbearance Agreement” means the forbearance agreement in connection with the 

Notes dated 19 April 2021 between, among others, Seadrill New Finance Limited and the 

Supporting Holders defined therein (as amended from time to time); 

“Forbearance Period” has the meaning given to it in paragraph 5.1; 

“IHCo” means Seadrill Investment Holding Company Limited; 

“Implementation Mechanisms” means one or more of the following implementation 

mechanisms as determined by agreement between the Issuer and the Majority 

Participating Creditors for the purposes of implementing the Proposed Transaction in a 

manner that conforms to and is consistent with this RSA and the Term Sheet Documents 

and gives effect to or facilitates the implementation of the Proposed Transaction:   

(A) if Noteholders holding together, in aggregate, the entire outstanding principal 

amount of Notes enter into this RSA, a fully consensual agreement; 

(B) one or more consent solicitations in respect of the Notes;  

(C) a PL Appointment;  

(D) a Scheme;  

(E) commencing with respect to the Issuer and/or the Guarantors voluntary cases 

under the U.S. Bankruptcy Code pursuant to a pre-packaged plan of reorganisation 
(a “Pre-Pack Chapter 11”); and  

(F) ancillary proceedings to sub-paragraphs (A) to (E) above, including, but not limited 

to, any proceedings to implement or effect cross-border recognition of any of the 

Implementation Mechanisms to the extent required or desirable as determined by 

the Issuer and the Majority Participating Creditors;  

“Implementation Steps” has the meaning given to it in paragraph 4.2(A); 

“Indenture Interest Payment” means a cash interest payment that was due under the 

Indenture, which the Issuer did not make; 

“Insolvency Event” means the institution of any legal process in relation to: 

(A) the suspension of payments, a moratorium of any indebtedness, winding-up, 

dissolution, administration or reorganisation (by way of voluntary compromise or 

arrangement, company reorganisation or otherwise); 

(B) the appointment of a liquidator, receiver, administrator, administrative receiver, 

compulsory manager, custodian or other similar officer in respect of it or its assets; 

(C) any voluntary or involuntary process under insolvency, bankruptcy or any 

analogous laws; or 
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(D) any analogous procedure or step taken in any jurisdiction, 

but excludes any legal process that is: (i) frivolous, vexatious or contested in good faith 

and by appropriate means and discharged, stayed or dismissed within 20 days of 

commencement; or (ii) contemplated by this RSA or the Term Sheet Documents, the 

Proposed Transaction, the Implementation Mechanisms or the Implementation Steps;  

“Joint Venture” has the meaning given to it in paragraph 1.2 of Schedule 2 (Cash 

Management Undertakings); 

“Long-Stop Date” has the meaning given to it in paragraph 9.5(C);   

“Majority Lenders” has the meaning given to it in the SeaMex Facility Agreement; 

“Majority Participating Creditors” means Participating Creditors who together represent 

at least 66 2/3 per cent. of the aggregate principal amount of Notes held by all of the 

Participating Creditors at the relevant time;  

“MOHA Consent Solicitation Statement” means the consent solicitation statement in 

respect of the use of funds in the Mandatory Offer Holding Account, issued by the Issuer 

on or around the date of this RSA and substantially in the form agreed by the Original 

Participating Creditors; 

“New SeaMex Notes” has the meaning given to it in paragraph 2.2(D);  

“Non-Payment of Interest Event of Default” means any failure to make an Indenture 

Interest Payment which pursuant to Section 6.01(a) of the Indenture became or would 

become an Event of Default; 

“Noteholder” means a holder from time to time of the outstanding Notes;  

“NSNCo Restructuring Term Sheet” has the meaning given to it in paragraph 2.1(A);  

“NSNCo Transaction” has the meaning given to it in paragraph 2.2; 

“Original Participating Creditor” means each Noteholder, or an affiliate of, or other 

entity nominated by, a Noteholder who is a lender of record, sub-participant or who 

otherwise holds the beneficial or legal interest in respect of the Commitments, that 

counter-signs a copy of this RSA on or before the RSA Effective Date; 

“Parent” means Seadrill Limited, an exempted company limited by shares incorporated 

under the laws of Bermuda, with its registered office at Par-la-Ville Place, 4th Floor, 14 

Par-la-Ville Road, Hamilton HM 08, Bermuda and registered with the Bermuda Registrar 

of Companies under number 53439; 

“Participating Creditor” means each Original Participating Creditor and any Noteholder 

who becomes a Party in accordance with paragraph 7.1 or 10.2, and “Participating 

Creditors” shall be construed accordingly; 
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“Participating Creditor NDA” means a confidentiality agreement entered into from time 

to time between the Issuer and a Participating Creditor; 

“Parties” means the Seadrill Entities and each Participating Creditor, from the SeaMex 

Accession Date, SeaMex, and, from its Accession Date, each Acceding Entity, and 

“Party” means any one of them; 

“PL Appointment” means the appointment of Simon Appell of AlixPartners UK LLP and 

John McKenna of Finance & Risk Services Ltd. as joint provisional liquidators to SeaMex 

pursuant to an order of the Supreme Court of Bermuda dated 18 June 2021;  

“Pre-Pack Chapter 11” has the meaning given to it in limb (E) of the definition of 

“Implementation Mechanisms”; 

“Proposed Transaction” has the meaning given to it in paragraph 2.2;  

“Proposed Transaction Effective Date” means the date on which the Proposed 

Transaction becomes effective; 

“Relevant Entity” has the meaning given to it in paragraph 9.5(A); 

“RigCo” means Seadrill Rig Holding Company Limited, an exempted company limited by 

shares incorporated under the laws of Bermuda, with its registered office at Par-la-Ville 

Place, 4th Floor, 14 Par-la-Ville Road, Hamilton HM 08, Bermuda and registered with the 

Bermuda Registrar of Companies under number 53436; 

“RSA” means this restructuring support agreement, including each of the Schedules; 

“RSA Effective Date” has the meaning given to it in paragraph 3.1;  

“Schedule” means a schedule to this RSA; 

“Scheme” means a Bermudan Scheme and/or an English Scheme;  

“Scheme Meeting” means a meeting convened by one or more of the Issuer or the 

Guarantors in order for Noteholders to vote on a Scheme; 

“Seadrill Entities” means each of: 

(A) Seadrill New Finance Limited of Par-la-Ville Place, 4th Floor, 14 Par-la-Ville Road, 

Hamilton HM08, Bermuda, organisation number 53451;  

(B) Seadrill JU Newco Bermuda Limited of Par-la-Ville Place, 4th Floor, 14 Par-la-Ville 

Road, Hamilton HM08, Bermuda, organisation number 53445;  

(C) Seadrill SeaMex SC Holdco Limited of Par-la-Ville Place, 14 Par-la-Ville Road, 

Hamilton, HM08, Bermuda, organisation number 53442; and  
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(D) Seadrill SeaMex 2 de Mexico S de RL de CV, a company incorporated under the 

laws of the United Mexican States under public deed 81,203 granted by Notary 

Public Erik Namur Campesino, on April 17 2018;  

“Seadrill Filing Entities” means the Parent, IHCo, RigCo, Seadrill Treasury UK Limited, 

Asia Offshore Drilling Limited and its Subsidiaries, Seadrill GCC Operations Limited and 

other direct and indirect Subsidiaries of the Parent (including certain Guarantors and 

Keep Well Obligors but excluding the Issuer and the members of the NSNCo Group) that 

have commenced voluntary cases under the U.S. Bankruptcy Code prior to the date of 

this RSA; 

“SeaMex” means SeaMex Ltd. of Par-la-Ville Place, 14 Par-la-Ville Road, Hamilton, 

HM08, Bermuda, organisation number 48115 or any replacement holding company of the 

SeaMex Group which is established in connection with the implementation of the 

Proposed Transaction; 

“SeaMex Accession Date” means, if applicable, the date on which SeaMex becomes a 

Party to this RSA in accordance with paragraph 10.3; 

“SeaMex Facility” means the US$750 million senior secured credit facility under the 

SeaMex Facility Agreement;  

“SeaMex Facility Agreement” means the facility agreement between, among others, 

SeaMex and ING Bank N.V., London Branch dated 20 March 2015 (as amended and 

supplemented from time to time);  

“SeaMex Group” means SeaMex and its subsidiaries; 

“SeaMex Refinancing Milestone” has the meaning given to it in paragraph 4.2(B)(i); 

“SeaMex Refinancing Term Sheet” has the meaning given to it in paragraph 2.1(B); 

“SeaMex Restructuring Term Sheet” has the meaning given to it in paragraph 2.1(C); 

“SeaMex Transfer” means the transfer of all or substantially all of the assets and liabilities 

of SeaMex to one or more purchasers (which may include a member of the NSNCo 

Group) pursuant to a sale and purchase agreement between SeaMex (acting through 

provisional liquidators following the PL Appointment) and such purchaser(s);  

“Senior Credit Facilities Interest Payments” means the interest payments that were 

due on or around 15 September 2020, 15 December 2020 15 March 2021, 15 June 2021 

and any other date(s) during the Forbearance Period (and such dates, the “Credit 

Facility Interest Payment Dates”); 

“SFL Charter Payments” means the monthly hire charter payments under each SFL 

Charter Agreement; 

“Shared Information” has the meaning given to it in paragraph 6.2(A); 
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“Specified Events of Default” has the meaning given to it in paragraph 5.1; 

“Term Sheet Documents” has the meaning given to it in paragraph 2.1;  

“Transaction Documents” means the documents (including the Schemes, if applicable), 

deeds, agreements, filings, notifications, letters and instruments necessary or desirable 

in order to implement the Proposed Transaction in accordance with the Implementation 

Mechanisms and the Implementation Steps; 

“Transfer” has the meaning given to it in paragraph 7.1;  

“U.S. Bankruptcy Code” means Title 11 of the United States Code; and 

“U.S. Bankruptcy Court” means the United States Bankruptcy Court for the Southern 

District of Texas.   

1.2 Construction 

For the purposes of this RSA, unless the context requires otherwise: 

(A) “holder”, with respect to Notes or Commitments, means the owner, or an 

investment manager or adviser to certain discretionary accounts or funds that are 

the owner of, the beneficial or legal interest in such Notes or Commitments (and, 

in the case of Commitments, as lender of record, sub-participant, swap 

counterparty or otherwise), and the terms “holding”, “hold”, “held” and “held by”, 

when used in connection with a Participating Creditor, shall be construed 

accordingly; 

(B) references to the plural include the singular, references to the singular include 

the plural, and the term “including” is not limiting;  

(C) the term “person” shall be broadly interpreted to include, without limitation, any 

individual, corporation, company, partnership or other entity; and 

(D) any definition of or reference to any agreement, instrument or other document 

shall be construed as referring to such agreement, instrument or other document 

as amended, restated, amended and restated, or otherwise modified from time 

to time (subject to any restrictions on such amendments, restatements, 

amendments and restatements or other modifications set out in this RSA).  

2. Introduction 

2.1 You have been sent this RSA in your capacity as a Noteholder and, if applicable, as a 

holder of Commitments. At Schedule 1 to this RSA is a copy of an agreed form 

commercial heads of terms dated 2 July 2021 in relation to:  

(A) the restructuring of NSNCo (the “NSNCo Restructuring Term Sheet”);  
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(B) the refinancing of the SeaMex Facility (the “SeaMex Refinancing Term Sheet”); 

and  

(C) the restructuring of the SeaMex Group pursuant to the SeaMex Transfer to 
NSNCo (or a subsidiary of NSNCo) as purchaser (the “SeaMex Restructuring 

Term Sheet”)  

(together, the “Term Sheet Documents”). 

2.2 This RSA and the Term Sheet Documents together describe a transaction that involves, 

among other things:  

(A) a restructuring of certain of the liabilities of the NSNCo Group on the terms set 

out in the NSNCo Restructuring Term Sheet; 

(B) certain consents sought under, and amendments requested to, the terms of the 

Note Documents on the terms set out in the NSNCo Restructuring Term Sheet;  

(C) the SeaMex Transfer, with NSNCo or a subsidiary of NSNCo as the purchaser;  

(D) the refinancing of the SeaMex Facility pursuant to the issuance of new senior 

secured notes on the terms set out in the SeaMex Refinancing Term Sheet (the 
“New SeaMex Notes”); and 

(E) the release of funds from the Mandatory Offer Holding Account in accordance 

with the terms of the MOHA Consent Solicitation Statement, 

(together, the “Proposed Transaction”, and sub-paragraphs (A) and (B) above being the 

“NSNCo Transaction”). 

2.3 We are writing to you to ask that, by counter-signing a copy of this RSA, you commit to 

support the Proposed Transaction and the Implementation Mechanisms in accordance 

with, and subject to, the terms of this RSA. You are requested to return a counter-signed 

copy of this RSA by email to ProjectParatusSMTeam@SlaughterandMay.com.   

2.4 Each Participating Creditor is party to this RSA only (i) in its capacity as a Noteholder and 

in respect of the Notes notified to the Issuer in the counter-signature page to this RSA of 

such Noteholder and any Notes contemplated in paragraph 7.2; and/or (ii) if applicable, 

in its capacity as a holder of Commitments and in respect of the Commitments notified to 

the Issuer in its counter-signature page to this RSA and any Commitments contemplated 

in paragraph 7.2. 

3. Effectiveness 

3.1 This RSA shall become binding with immediate effect on the date on which Noteholders 

representing at least 75 per cent. of the aggregate outstanding principal amount of Notes 
have each counter-signed a copy of this RSA (such date being, the “RSA Effective 

Date”). 
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3.2 As soon as reasonably practicable after the RSA Effective Date has occurred, the Seadrill 

Entities will send a notice, or procure that a notice is sent, to (i) the Ad Hoc Group via the 

Ad Hoc Group Advisers by email to AkinNSNParatus@akingump.com and 

DuceraSDRL@ducerapartners.com; and (ii) to any other Participating Creditors via the 

Trustee, stating that the RSA Effective Date has occurred.  

4. Undertakings 

4.1 In consideration of the mutual covenants set out in this RSA, (i) each Seadrill Entity; (ii) 

from the SeaMex Accession Date, SeaMex; (iii) from its Accession Date, each Acceding 

Entity; and (iv) each of the Participating Creditors undertake to, and the Issuer undertakes 

to procure that each other member of the NSNCo Group shall, comply with the 

undertakings set out in this paragraph 4 and Schedule 3 (Cleansing Protocol). 

4.2 (i) Each Seadrill Entity; (ii) from the SeaMex Accession Date; SeaMex; (iii) from its 

Accession Date, each Acceding Entity; and (iv) each of the Participating Creditors 

undertake to, and the Issuer undertakes to procure that each other member of the NSNCo 

Group shall, and shall instruct its respective professional advisers to:  

(A) as soon as reasonably practicable after the RSA Effective Date and in any event: 

(i) by 9 July 2021, agree the details of the steps and timetable required to 

implement the Proposed Transaction pursuant to the Implementation 

Mechanisms and in a manner which is consistent in all material respects 

with this RSA and the Term Sheet Documents and which to the extent 

reasonably practicable takes account of the process and timetable for the 

Chapter 11 Restructuring, provided that taking account of the process 

and timetable for the Chapter 11 Restructuring shall not require any delay 

to the implementation of the Proposed Transaction (such agreed steps, 

the “Implementation Steps”); and 

(ii) by 30 July 2021, agree a detailed term sheet in respect of the corporate 

governance of the Issuer consistent in all material respects with the terms 

of the NSNCo Restructuring Term Sheet; 

(B) negotiate and consult with each other in good faith in order to agree and finalise 

the Transaction Documents in a form, and take such other steps as are necessary 

or desirable in a manner, that is consistent in all material respects with this RSA 

and the Term Sheet Documents as soon as reasonably practicable and in any 

event such that: 

(i) the New SeaMex Notes are issued by the earlier to occur of (x) the date 

which is 14 days following the date on which any provisional liquidators 

appointed to SeaMex enter into a sale and purchase agreement to effect 

the SeaMex Transfer with NSNCo or a subsidiary of NSNCo as the 

purchaser; and (y) 30 July 2021, (the “SeaMex Refinancing Milestone”); 
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(ii) the relevant Seadrill Entities launch the NSNCo Transaction pursuant to 

the Implementation Steps and Implementation Mechanisms by 6 August 

2021; and 

(iii) the Proposed Transaction is consummated as soon as reasonably 

practicable thereafter in accordance with the Implementation Steps.  

4.3 The Issuer undertakes to procure that the Parent, Seadrill Management Limited, and 

IHCo file a motion, as soon as reasonably practicable and in any event by 7 August 2021, 

to obtain approval from the U.S. Bankruptcy Court for their participation in the Proposed 
Transaction (the “Chapter 11 Motion Milestone”). 

4.4 (i) Each Seadrill Entity; (ii) from the SeaMex Accession Date, SeaMex; and (iii) from its 

Accession Date, each Acceding Entity, undertake to, and the Issuer undertakes to procure 

that each other member of the NSNCo Group shall, without limitation to paragraph 4.2: 

(A) (i)  take all actions, execute and/or deliver (as applicable) any matter or document 

that is necessary or desirable to support, facilitate, implement, consummate or 

otherwise give effect to the Proposed Transaction before the Long-Stop Date; (ii) 

cooperate with the Participating Creditors and the Ad Hoc Group Advisers in the 

implementation of the Proposed Transaction via the Implementation Mechanisms 

and the Implementation Steps; and (iii) not take any actions that would be 

inconsistent with the Proposed Transaction, the Implementation Mechanisms or 

the Implementation Steps in any material respect;  

(B) without limiting any notification provisions under the Indenture or the SeaMex 

Facility Agreement, promptly notify the Participating Creditors (in the case of the 

Ad Hoc Group, via the Ad Hoc Group Advisers) upon becoming aware that (i) a 

Default or Event of Default has occurred under any of paragraphs (g) or (h) of 

section 6.01 (Events of Default) of the Indenture; and (ii) a Default or Event of 

Default (each as defined in the SeaMex Facility Agreement) has occurred under 
any of clauses 26.11 to 26.13 (Insolvency), 26.14 (Insolvency proceedings) or 

26.15 (Creditor’s process) of the SeaMex Facility Agreement, and in each case 

provide the Participating Creditors (in the case of the Ad Hoc Group, via the Ad 

Hoc Group Advisers) with all information in the possession of the Seadrill Entities 

as is reasonably requested by any Participating Creditor in respect of such 

Default or Event of Default, or Default or Event of Default under and as defined 

in the SeaMex Facility Agreement, provided that these obligations shall not apply 

in respect of any action, proceeding, procedure or other step which is 

contemplated as part of the Proposed Transaction, the Implementation 

Mechanisms, the Implementation Steps or by this RSA;  

(C) promptly notify the Participating Creditors (in the case of the Ad Hoc Group, via 

the Ad Hoc Group Advisers) if it becomes aware of a fact or circumstance that 

constitutes a material breach of representation or warranty given by it under this 

RSA or that has caused, or would or might cause, any representation or warranty 

given by it to become materially inaccurate or misleading at any time, or of any 

failure to comply in any material respect with any term of this RSA by any of the 

Seadrill Entities, from the SeaMex Accession Date, SeaMex, or from its 
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Accession Date, any Acceding Entity, or any other member of the NSNCo Group 

(together with full details of such breach or failure (as applicable)); 

(D) promptly notify the Participating Creditors (in the case of the Ad Hoc Group, via 

the Ad Hoc Group Advisers) if it becomes aware of any circumstances arising that 

would allow the Majority Participating Creditors to terminate this RSA pursuant to 

paragraph 9.2 or cause this RSA to automatically terminate pursuant to 

paragraph 9.4;  

(E) not assign, transfer or otherwise deal with any of its rights or obligations under 

this RSA; and 

(F) subject to any overriding duty of confidentiality, keep the Participating Creditors 

(in the case of the Ad Hoc Group, via the Ad Hoc Group Advisers) updated and 

informed with regards to (i) any material actions and steps taken by the Seadrill 

Entities and each member of the NSNCo Group in connection with the Proposed 

Transaction, the Implementation Mechanisms and/or the Implementation Steps; 

(ii) any material developments in connection with the business or assets of each 

of the Seadrill Entities and each member of the NSNCo Group, including if they 

receive any bona fide expressions of interest or proposals from any potential 

investor or purchaser in relation to their business and/or assets; and (iii) any 

administrative, governmental, regulatory or other investigation, proceeding or 

other litigation is commenced or threatened in writing against any of the Company 

Entities, 

provided that the Transaction Documents are in a form that is consistent, in all material 

respects, with this RSA and the Term Sheet Documents (subject to any amendment or 

waiver of any term of this RSA or the Term Sheet Documents that is made in accordance 

with paragraph 8) and are agreed to by the Majority Participating Creditors (which may 

be communicated by the Ad Hoc Group Advisers); and 

(G) subject to sub-paragraph (H) below, not take, or exercise any rights it may have 

to instruct, approve or agree to, or otherwise effect any material corporate action, 

including:  

(i) any change to the capital structure of, an increase in the authorised share 

capital of, or the taking of any steps with a view to issuing any share in, 

or any, option, warrant or other right in respect of its share capital; 

(ii) the entry into, amendment to or termination of any material contract, 

lease, license or financing arrangement, other than transactions already 

committed to prior to the date of this RSA (and provided that the details 

of such transactions have been disclosed to the Original Participating 

Creditors on or prior to the date of this RSA); 

(iii) the incurrence of any additional Financial Indebtedness (as defined in the 

SeaMex Facility Agreement) or additional Indebtedness other than the 

Financial Indebtedness or Indebtedness which has been already incurred 

by or committed in accordance with the SeaMex Facility Agreement or 
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Indenture as at the date of this RSA (and provided that the details of such 

Financial Indebtedness or Indebtedness has been disclosed to the 

Original Participating Creditors on or prior to the date of this RSA) or any 

subsequent refinancing or replacement thereof; 

(iv) the entry into or consummation of any material asset sale, and for the 

purposes of this paragraph (iv), an asset sale shall be deemed material 

if the net proceeds of the sale (or series of connected sales) exceed 

US$1 million or is otherwise material for the business of one or more of 

the Company Entities; 

(v) the entry into any merger or consolidation with any other party; 

(vi) the creation or incurrence of any Lien on any of its property or assets; or 

(vii) the designation of any Restricted Subsidiary to be an Unrestricted 

Subsidiary under the terms of the Indenture, or to cease being a member 

of the Restricted Group (as defined in the SeaMex Facility Agreement),  

unless such action is (i) in the ordinary course of business and consistent with 

past practice; (ii) contemplated by this RSA, the Proposed Transaction, the 

Implementation Mechanisms, the Implementation Steps; or (iii) otherwise agreed 

to be necessary or desirable for the implementation of the Proposed Transaction 

by the Issuer and the Majority Participating Creditors;  

(H) notwithstanding anything in sub-paragraph (G), not enter into the Deed of 

Counter-Indemnity or any documents contemplated by or in connection with the 

Deed of Counter-Indemnity (other than any documents entered into prior to the 

date of this RSA and provided that such documents have been disclosed to the 

Ad Hoc Group Advisers prior to the date of this RSA) without the prior written 

consent of the Majority Participating Creditors.   

4.5 The Issuer undertakes to, and procure that each Subsidiary shall, comply with the 

undertakings in Schedule 2 (Cash Management Undertakings), and each Participating 

Creditor shall provide the consent in paragraph 1.1 of Schedule 2 (Cash Management 

Undertakings). 

4.6 Each Participating Creditor undertakes to: 

(A) (i) take all actions, vote, provide consents in favour of, execute and/or deliver (as 

applicable) any matter within such Participating Creditor’s control or documents 

to which it would reasonably be required to be a party in order to support, 

facilitate, implement, consummate or otherwise give effect to the Proposed 

Transaction, the Implementation Mechanisms and the Implementation Steps as 

soon as reasonably practicable; and (ii) not take any actions that would be 

inconsistent with the Proposed Transaction, the Implementation Mechanisms or 

the Implementation Steps in any material respect, including, in relation to any 

Commitments (if applicable), taking any Enforcement Action unless contemplated 

by this RSA, the Implementation Mechanisms and the Implementation Steps;  
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(B) vote or provide consents, or procure the vote or provision of consents, to the 

extent it is legally entitled to do so, in respect of all Notes and Commitments (as 

applicable) held by it in favour of: 

(i) the Proposed Transaction;  

(ii) the Implementation Mechanisms (as applicable);  

(iii) the Implementation Steps (as applicable); and 

(iv) if applicable, any amendment or modification to the Schemes, or any 

adjournment to any Scheme Meeting, in each case provided such 

amendment or modification is not inconsistent with the Proposed 

Transaction or the implementation of the Schemes; 

(C) if: (i) any proposal is made to adjourn any Scheme Meeting; or (ii) the terms of 

the Schemes or any amendment or modification of the Schemes include any 

additional material terms that is or are likely to adversely affect or conflict with the 

terms of the Proposed Transaction or their implementation, and that have not 

been agreed by the Issuer, vote or procure the vote in respect of all Notes (and 

Commitments, if applicable) legally or beneficially held by it, against, and as 

applicable, instruct its legal counsel to oppose, any such amendment or 

modification to the relevant Scheme or proposal to adjourn the relevant Scheme 

Meeting (as applicable);  

(D) exercise any powers or rights available to it, as reasonably requested by the 

Issuer, in support of the Proposed Transaction and the Implementation 

Mechanisms, including in favour of the Schemes (if applicable); and 

(E) if applicable, to the extent it is permitted to elect whether to opt out of the releases 

set forth in the plan of reorganisation in connection with the Pre-Pack Chapter 11 

(if any), elect not to opt out of the releases set forth in such plan by timely 

delivering its duly executed and completed ballot(s) indicating such election in 

respect of all Notes and Commitments (as applicable) held by it, 

provided that the Transaction Documents are in a form that is consistent, in all material 

respects, with this RSA and the Term Sheet Documents (subject to any amendment or 

waiver of any term of this RSA or the Term Sheet Documents that is made in accordance 

with paragraph 8) and are agreed to by the Majority Participating Creditors (which may 

be communicated by the Ad Hoc Group Advisers).   

4.7 Each Participating Creditor (which may be communicated by the Ad Hoc Group Advisers) 

undertakes to promptly notify the Issuer if it becomes aware of any circumstances arising 

that would allow any one of the Seadrill Entities to terminate this RSA pursuant to 

paragraph 9.3.  

4.8 Each Party acknowledges and agrees that the Term Sheet Documents set out only the 

key commercial terms of the Proposed Transaction. The Parties agree that their 

undertakings in this paragraph 4 shall require them to work expeditiously and in good 
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faith to agree the detailed terms and means of implementation of the Proposed 

Transaction in the most cost-effective and tax-efficient manner reasonably possible, 

subject always to being consistent with the principal economic terms set out in, and the 

spirit of, this RSA and the Term Sheet Documents. 

4.9 Without prejudice to paragraph 9, nothing in this RSA will: 

(A) require any Party to breach or contravene any law or regulation applicable to it or 

any order or direction of any competent court or governmental body; 

(B) restrict, or attempt to restrict, the board of directors, board of managers or any 

similar governing body of a Seadrill Entity or any other member of the NSNCo 

Group (or SeaMex Group if such member is an Acceding Entity), after consulting 

with counsel, from taking or refraining from taking any action with respect to the 

Proposed Transaction, including terminating this RSA pursuant to paragraph 

9.3(B), if to do so would be inconsistent with the exercise of its fiduciary 

obligations under applicable law and such action or inaction pursuant to such 

exercise of fiduciary duties shall not be deemed to constitute a breach of this 

RSA, provided that (i) it is acknowledged and agreed that for the purposes of this 

RSA any board of directors, board of managers or similar governing body of a 

Seadrill Entity or any other member of the NSNCo Group (or SeaMex Group if 

such member is an Acceding Entity) shall not be permitted to rely on this 

paragraph 4.9(B) when taking or refraining from taking any action to implement 

the Proposed Transaction unless it has received a bona fide offer for the Issuer’s 

business or assets which would result in the aggregate amount outstanding under 

all of the Notes being repaid in cash at par plus accrued but unpaid interest and 

payment in full of all costs referred to in paragraph 10.9, including all amounts 

outstanding under the Fee Letters; and (ii) such Seadrill Entity or a Seadrill Entity 

on behalf of such other member of the NSNCo Group or SeaMex Group shall 

promptly notify the Participating Creditors and the Ad Hoc Group Advisers if it (or 

such other member of the NSNCo Group or SeaMex Group) has determined to 

take any action or refrain from taking any action with respect to the Proposed 

Transaction in reliance on this paragraph 4.9(B). For the avoidance of doubt, 

nothing in this paragraph 4.9(B) will restrict, or attempt to restrict, the board of 

directors, board of managers or any similar governing body of a Seadrill Entity or 

any other member of the NSNCo Group or SeaMex Group from consulting with 

its legal and financial advisers and the Majority Participating Creditors in order to 

evaluate any proposal or bona fide offer for all or any part of the Issuer’s business 

or assets; 

(C) require any Party to incur material out of pocket costs or expenses in connection 

with the Proposed Transaction, the Implementation Mechanisms or the 

Implementation Steps that are not to be reimbursed by the Seadrill Entities;  

(D) require any Participating Creditor to enter into or join any litigation or dispute 

resolution proceedings, save for those expressly contemplated by the 

Implementation Mechanisms;  

(E) require any Party to make any public announcement;  
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(F) require any Party to take any steps that are not contemplated by this RSA, the 

Term Sheet Documents or the Implementation Steps or the Implementation 

Mechanisms and that it reasonably believes would give rise to liability to it; or 

(G) require a Participating Creditor to not comply with any restriction in any Note 

Document or Finance Document applicable to it. 

5. Waivers and forbearance 

5.1 With effect on and from the RSA Effective Date until the RSA is terminated pursuant to 
paragraph 9 (the “Forbearance Period”), subject to the terms and conditions of this RSA 

and in reliance upon the representations and warranties of the Issuer in paragraph 6.1, 

the Participating Creditors agree to forbear from exercising, and directing the Trustee or 

otherwise taking any action to cause any other Holders to exercise, their respective rights 

and remedies, including with respect to any enforcement of any Guarantee, Keep Well 

Agreement or Security Document as against (a) the Issuer; (b) any Guarantor or Keep 

Well Obligor which is a member of the NSNCo Group or (c) Sevan Drilling Rig VI AS or 

Sevan Drilling Rig VI Pte Ltd, with respect to: (1) (x) the Non-Payment of Interest Event 

of Default, the Cross-Default Events of Default and/or the Bankruptcy Events of Default 

arising in respect of (i) a failure to make the Senior Credit Facilities Interest Payments on 

the Credit Facility Interest Payment Dates; (ii) a failure to make the SFL Charter Payments 

that fell due during the period from September 2020 to the end of the Forbearance Period; 

(iii) a failure to make the Indenture Interest Payment due under the Indenture on 15 

January 2021 and any other date(s) during the Forbearance Period; (iv) the 

commencement by the Seadrill Filing Entities of voluntary cases under the U.S. 

Bankruptcy Code; and/or (y) any other Default or Event of Default that has arisen or may 

arise as a result of the commencement by the Seadrill Filing Entities of voluntary cases 

under the U.S. Bankruptcy Code or the conduct of such cases and/or the commencement 

of winding-up proceedings under the provisions of Part XIII of the Companies Act 1981 of 

Bermuda and the appointment of joint provisional liquidators in respect of SeaMex or the 

Parent (including as a result of any default or event of default that has arisen or may arise 

under the Senior Credit Facilities, the SFL Charter Agreements, the guarantee facility 

agreement entered into between Danske Bank, Norwegian Branch as “issuing bank” and 

RigCo or the common terms agreement entered into between DNB Bank ASA as the 

“Bank” and RigCo as “Debtor”); (2) any failure or delay in execution or delivery of security 

instruments or ancillary documents as required under Section 4.31 (After Acquired 

Collateral) of the Indenture in relation to the Sponsor WCF (as defined in the SeaMex 

Facility Agreement), the Sponsor WCF Priority Agreement (as defined in the SeaMex 

Facility Agreement) and the Additional Interim Funding Facility Agreement, provided that 

the relevant Seadrill Entity has used commercially reasonable efforts to procure such 

execution or delivery; (3) any failure by SeaMex or any member of the SeaMex Group to 

provide a guarantee or security as required under the Indenture (including but not limited 

to Section 4.32 (Additional Subsidiary Guarantees) of the Indenture) after the SeaMex 

Transfer is effected with NSNCo or a subsidiary of NSNCo as the purchaser ((1) to (3) 

together being, the “Specified Events of Default”); and/or (4) any other default or Event 

of Default except as contemplated by this RSA and the Term Sheet Documents or as 

otherwise agreed to be necessary or desirable for the implementation of the Proposed 

Transaction by the Issuer and the Majority Participating Creditors. This paragraph 5.1 

constitutes a forbearance and shall not be deemed to: (x) constitute a waiver of any, or 
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forbearance in respect of any other, Default, Event of Default or any other breach of the 

Indenture or any other Note Document, whether now existing or hereafter arising, or (y) 

establish a custom or course of dealing or conduct between the Participating Creditors, 

on the one hand, and the Issuer, the Guarantors and Keep Well Obligors on the other 

hand.   

5.2 No Participating Creditor has waived (regardless of any delay in exercising such rights 

and remedies) any Default or Event of Default that may be continuing on the date hereof 

or any Default or Event of Default that may occur after the date hereof (whether the same 

or similar to the Specified Events of Default or otherwise), and no Participating Creditor 

has agreed to grant a forbearance in respect of any of its rights or remedies concerning 

any Default or Event of Default (other than, during the Forbearance Period, the Specified 

Events of Default, Defaults and Events of Default solely to the extent expressly set forth 

herein) that may have occurred or be continuing as of the date hereof, or that may occur 

after the date hereof.  Except as expressly set forth herein, each Participating Creditor 

reserves all of its rights, powers, and remedies under the Indenture, the Notes and 

applicable law.  Nothing in this paragraph 5 shall be deemed to obligate any Participating 

Creditor to extend the Forbearance Period or enter into any other forbearance 

agreements. Other than as set out in this RSA, the Participating Creditors’ agreement to 

grant forbearances in respect of the Specified Events of Default during the Forbearance 

Period does not in any manner whatsoever limit any Participating Creditor’s right to insist 

upon strict compliance with the Indenture and the Notes. 

5.3 With effect on and from the RSA Effective Date, the Forbearance Agreement is terminated 

and replaced in its entirety by this RSA. 

5.4 Subject to the other terms of this RSA, during the Forbearance Period, each Participating 

Creditor that holds Commitments:  

(A) consents to and approves, and waives any Default (as defined in the SeaMex 

Facility Agreement), Event of Default (as defined in the SeaMex Facility 

Agreement) or breach of covenant or representation under the SeaMex Facility 

Agreement, in each case which has arisen or may arise as a result of the 

implementation of the Proposed Transaction (in accordance with and pursuant to 

any Implementation Mechanism or Implementation Step) or any step taken by the 

Seadrill Entities, the NSNCo Group or the Obligors (as defined in the SeaMex 

Facility Agreement) to implement the Proposed Transaction (in accordance with 

and pursuant to any Implementation Mechanism or Implementation Step), 

provided that any waiver granted pursuant to this paragraph 5.4(A) may be 

terminated at any time by the Majority Lenders if it is considered necessary or 

desirable for the implementation of the Proposed Transaction by the Issuer and 

the Majority Lenders; and  

(B) undertakes not to (i) take any Enforcement Action, (ii) direct or encourage any 

other person to take any Enforcement Action, or (iii) vote, or allow any proxy 

appointed by it to vote, in favour of any Enforcement Action, in each case, except 

as contemplated by this RSA and the Term Sheet Documents or as otherwise 

agreed to be necessary or desirable for the implementation of the Proposed 

Transaction by the Issuer and the Majority Lenders.    
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6. Representations and acknowledgments 

6.1 The Issuer represents and warrants as at the date of this RSA, the RSA Effective Date 

and the Proposed Transaction Effective Date to each Participating Creditor as follows: 

(A) each of this RSA, the Indenture and the Notes constitutes a valid and legally 

binding agreement, enforceable against the Issuer; 

(B) the Issuer is duly organised, validly existing and in good standing under the laws 

of the jurisdiction of its organisation and has all requisite power and authority to 

own and operate its properties, to carry on its business as now conducted and to 

enter into and, as applicable, perform its obligations hereunder and under the 

Indenture and the Notes;  

(C) each of this RSA, the Indenture and the Notes has been duly and validly 

authorised by the Issuer and has been duly executed and delivered by the Issuer;  

(D) no consent or authorisation of, filing with, notice to or other act by or in respect 

of, any governmental or regulatory authority or any other person is required in 

connection with the Issuer’s entry into, and performance of, this RSA, the 

Indenture and the Notes, except for consents, authorisations, filings and notices 

which have been obtained or made and are in full force and effect or which are 

immaterial in nature; and the entry into and performance of this RSA, the 

Indenture and the Notes by the Issuer does and will not conflict with, or result in 

the default under, any material agreement or document of the Issuer, its 

constituent documents or any applicable law, regulation or court order, consent 

or ruling; and 

(E) as of the date hereof, except for the Specified Events of Default or any Default or 

Event of Default which has arisen as a result of the implementation of the 

Proposed Transaction (in accordance with and pursuant to any Implementation 

Mechanism or Implementation Step), no Default or Event of Default has occurred 

or is continuing under this RSA, the Indenture or the Notes. 

6.2 (i) Each Seadrill Entity represents and warrants, as at the date of this RSA, the RSA 

Effective Date and the Proposed Transaction Effective Date; (ii) SeaMex represents and 

warrants as at the SeaMex Accession Date and, if after the date of its accession, the RSA 

Effective Date and the Proposed Transaction Effective Date, and (iii) each Acceding Entity 

represents and warrants as at its Accession Date and, if after the date of its accession, 

the RSA Effective Date and the Proposed Transaction Effective Date, that, to the best of 

its knowledge and belief and after due and careful inquiry: 

(A) any documents that have been disclosed to the Participating Creditors in 

connection with the Proposed Transaction prior to the date of this RSA (the 

“Shared Information”) have been prepared in good faith;   

(B) the factual information in the Shared Information was true, complete and accurate 

in all material respects as at the date it was provided; and 
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(C) (i) no event or circumstance has occurred or arisen; (ii) no information has been 

omitted from the Shared Information; and (iii) no information has been given or 

withheld, that results in the factual information contained in the Shared 

Information (taken as a whole) being untrue or misleading in any material respect. 

6.3 Each Participating Creditor represents and warrants, as at the date of it counter-signing 

a copy of this RSA and the RSA Effective Date, that: 

(A) that this RSA constitutes a valid and legally binding agreement, enforceable 

against such Participating Creditor; 

(B) it has full power to vote (or has obtained any necessary instructions authorising 

it to do so), deal with, approve changes to and/or amend and extend the terms 

applicable to all of the Notes and all of the Commitments (as applicable) as set 

out in its counter-signature page (or any subsequent notice provided in 

accordance with paragraph 7.2) as contemplated by this RSA; and 

(C) the aggregate principal amount of Notes and Commitments (as applicable) set 

out in its counter-signature page (or any subsequent notice provided in 

accordance with paragraph 7.2) constitute all the Notes and Commitments (as 

applicable) legally or beneficially held by such Participating Creditor.  

6.4 Each Party acknowledges that, in order to facilitate the implementation of the Proposed 

Transaction for the benefit of all Parties, the Original Participating Creditors have (either 

directly or through one or more nominees) acquired between them the entire aggregate 

outstanding amount of Commitments and that they have done so in order to implement 

or facilitate the implementation of the Proposed Transaction and in reliance on each of 

the other Parties’ undertakings in this RSA. 

6.5 The Parties acknowledge that (i) nothing in this RSA, including the presentation of drafts 

from one party to another, constitutes the making of an offer to sell or the solicitation of 

an offer to buy securities or loans of any kind or the solicitation of a consent or waiver of 

or forbearance in respect of any rights under the Indenture; and (ii) the entry into this RSA 

shall not constitute, directly or indirectly, a waiver or forbearance, an amendment, an 

incurrence, a refinancing, an extension or a modification in any way of any debt or a 

recapitalisation or restructuring in any way of the obligations of the Issuer. 

6.6 Save as set out in this RSA, the Participating Creditors have not made any assurances 

to the Seadrill Entities concerning (i) the manner in which or whether any Event of Default 

or Event of Default (as defined in the SeaMex Facility Agreement) may be resolved; or 

(ii) any additional forbearance or any waiver, restructuring or other accommodations. 

7. Transfers 

7.1 Each Participating Creditor undertakes that it shall not: 

(A) transfer, assign, encumber, charge, novate or sell any of its Notes or its rights or 

obligations relating to the Note Documents;  
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(B) transfer, assign, encumber, charge, novate or sell any of its Commitments or its 

rights or obligations in relation to any Commitments;  

(C) enter into any sub-participation agreement, voting agreement, derivative 

agreement or similar transaction in relation to any such rights; or  

(D) agree to do any of the foregoing, 

(each a “Transfer”) unless, prior to its entry into such Transfer, (i) the relevant transferee 

is a Participating Creditor, or (ii) the relevant transferee delivers to the Issuer a duly 

executed counter-signature page to accede to this RSA. Upon the transferee’s delivery 

of such counter-signature page it shall be treated as a Participating Creditor for the 

purposes of this RSA and be bound by its terms and, if the Transfer relates to all, and not 

only some, of the Notes and Commitments (as applicable) held by it, the transferor shall 

cease to be bound by the terms of this RSA. Each Participating Creditor acknowledges 

that, in the case of (ii), failure to procure the transferee’s accession to this RSA prior to 

the Transfer shall render the purported Transfer void and unenforceable.  

7.2 If:  

(A) pursuant to a Transfer, any Participating Creditor acquires any Notes or any rights 

or obligations in relation to any Notes;  

(B) pursuant to a Transfer, any Participating Creditor acquires any Commitments or 

any rights or obligations in relation to any Commitments; or 

(C) any Participating Creditor becomes aware of any error in the details of the 

holdings of Notes or Commitments (as applicable) provided in its signature page;  

(i) then references in this RSA to a Participating Creditor’s “Notes” or “Commitments” shall 

be deemed to apply to its holdings of Notes or Commitments (as applicable) and the 

amount thereof as increased as a result of such Transfer as from the date of such Transfer 

and with respect to any such Transfer, and (ii) such Participating Creditor undertakes to 

promptly (and no later than three (3) Business Days thereafter) notify the Issuer of such 

Transfer or error (as applicable), by delivering to Stephanie.morris@seadrill.com, 

Benjamin.wiseman@seadrill.com and GroupTreasury@seadrill.com, a notice containing 

updated details of its holdings of Notes and Commitments (as applicable) in substantially 

the same form as included in this RSA below its signature. 

8. Amendments and waivers 

8.1 Subject to paragraph 8.2, each Party acknowledges and agrees that any consent, 

amendment or waiver of any term of this RSA or the Term Sheet Documents may be 

made with the prior written agreement of the Issuer and the Majority Participating 

Creditors (which may be communicated by the Ad Hoc Group Advisers) and such 

consent, amendment or waiver shall be binding on all the Parties.  

8.2 No consent, amendment or waiver which:  
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(A) has the effect of changing the definition of Majority Participating Creditors may 

be made without the consent of the Issuer and the Participating Creditors; or 

(B) has or would have (i) a disproportionate effect on; or (ii) impose any financial 

obligation on a particular Participating Creditor may be made without the consent 

of the Issuer and that Participating Creditor, 

and such consent, amendment or waiver shall be binding on all the Parties. 

9. Termination 

9.1 Subject to paragraphs 9.5 and 9.6, this RSA may be terminated at any time by the mutual 

written agreement of the Majority Participating Creditors and the Issuer. 

9.2 Subject to paragraphs 9.5 and 9.6, this RSA may be terminated at the election of the 

Majority Participating Creditors with immediate effect (or after the expiry of any grace or 

cure period specified below) by written notice to the Issuer if, after the date of this RSA, 

any of the following events or circumstances occur:  

(A) the SeaMex Refinancing Milestone has not been completed on or before the 

deadline specified in paragraph 4.2(B)(i) (or such later date as may be agreed in 

writing by the Issuer and the Majority Participating Creditors); 

(B) the Chapter 11 Motion Milestone has not been completed on or before the 

deadline specified in paragraph 4.3 (or such later date as may be agreed in 

writing by the Issuer and the Majority Participating Creditors);  

(C) if the SeaMex Transfer is effected to a purchaser other than NSNCo or a 

subsidiary of NSNCo (unless the Majority Participating Creditors have provided 

consent to such SeaMex Transfer, which may be communicated by the Ad Hoc 

Group Advisers); 

(D) other than with respect to the Specified Events of Default or any Default or Event 

of Default which has arisen or may arise as a result of the implementation of the 

Proposed Transaction (in accordance with and pursuant to any Implementation 

Mechanism or Implementation Step), there occurs an Event of Default or any 

other Default under the Indenture or the Notes that is not cured within any 

applicable grace period; 

(E) the relevant Seadrill Entities have not by 6 August 2021 either (i) launched the 

NSNCo Transaction pursuant to the Implementation Mechanisms; or (ii) in the 

absence of (i), obtained consent to the NSNCo Transaction from Noteholders 

representing the entire aggregate principal amount of Notes in issue; 

(F) a trustee or examiner with expanded powers is appointed under the U.S. 

Bankruptcy Code with respect to any of the cases pursuant to the Chapter 11 

Restructuring; 
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(G) there occurs a termination of exclusivity under U.S. Bankruptcy Code section 

1121 in connection with any of the cases pursuant to the Chapter 11 

Restructuring; 

(H) other than pursuant to the Implementation Steps and the Implementation 

Mechanisms, there occurs any enforcement of any Lien (excluding with respect 

to the Notes) under any third party financing provided to a Relevant Entity;  

(I) the Issuer fails to provide the Ad Hoc Group Advisers with: (i) from the RSA 

Effective Date, a document showing cash balances in respect of all NSNCo 

Group and SeaMex Group bank accounts and each week thereafter, an update 

as to any changes to the cash balances as reported in the initial cash balances 

document; (ii) (subject to paragraph 4.9) upon written request of the Majority 

Participating Creditors, information about the material business and financial 

(including liquidity) performance of the Group and the status and progress of the 

Proposed Transaction; and (iii) upon written request of the Majority Lenders, 

information about the material business and financial (including liquidity) 

performance of the SeaMex Group and the status and progress of the Proposed 

Transaction; 

(J) an Insolvency Event occurs in respect of Seadrill Management Ltd, other than 

under or pursuant to the U.S Bankruptcy Code;  

(K) other than due to:  

(i) an event contemplated by, or arising as a consequence of, the 

Implementation Mechanisms or the Implementation Steps; or  

(ii) the continuing liquidity pressures on the NSNCo Group,  

there has been a material adverse change in the operations or financial condition 

of the NSNCo Group (taken as a whole) since the RSA Effective Date;  

(L) the Participating Creditors are notified, pursuant to paragraph 4.9(B), that the 

board of directors, board of managers, or such similar governing body of any 

Seadrill Entity or any other member of the NSNCo Group (or SeaMex Group if 

such member is an Acceding Entity) has determined, after consulting with 

counsel, to take or refrain from taking any action with respect to the Proposed 

Transaction in reliance on paragraph 4.9(B) where such action or inaction, in the 

opinion of the Majority Participating Creditors (acting reasonably) has the effect 

of preventing the implementation or effectiveness of the Proposed Transaction as 

contemplated by this RSA, the Term Sheet Documents, the Implementation Steps 

and the Implementation Mechanisms; or 

(M) any of the Seadrill Entities, from the SeaMex Accession Date, SeaMex, or, from 

its Accession Date, any Acceding Entity, has breached the terms of this RSA in 

any material respect or any representation or warranty made by the Seadrill 

Entities, from the SeaMex Accession Date, SeaMex, or, from its Accession Date, 

any Acceding Entity, under this RSA is materially incorrect or misleading,  

Case 22-90001   Document 6   Filed in TXSB on 01/11/22   Page 68 of 100



22 
 

provided that the automatic stay under section 362 of the U.S. Bankruptcy Code, to the 

extent applicable, shall not apply to the extent necessary to permit the Majority 

Participating Creditors, subject to the terms of this RSA, to send a termination notice to 

the Seadrill Entities.  The Issuer shall promptly send a copy of any such termination notice 

to all other Parties. 

9.3 Subject to paragraphs 9.5 and 9.6, this RSA may be terminated at the election of any one 

of the Seadrill Entities with immediate effect by written notice to the Participating Creditors 

and the Ad Hoc Group Advisers:  

(A) if any Participating Creditor breaches the terms of this RSA in any material 

respect and such breach (in the opinion of the Issuer, acting reasonably) has the 

effect of preventing the implementation or effectiveness of the Proposed 

Transaction as contemplated by this RSA, the Term Sheet Documents, the 

Implementation Steps and the Implementation Mechanisms; or 

(B) the board of directors, board of managers, or such similar governing body of any 

Seadrill Entity or any other member of the NSNCo Group (or SeaMex Group if 

such member is an Acceding Entity) determines, after consulting with counsel, 

that proceeding with the Proposed Transaction would be inconsistent with the 

exercise of its fiduciary duties or applicable law provided that any one of the 

Seadrill Entities may not terminate this RSA pursuant to this paragraph 9.3(B) 

unless they have received a bona fide offer for the Issuer’s business or assets 

which would result in the aggregate amount outstanding under all of the Notes 

being repaid in cash at par plus accrued but unpaid interest and payment in full 

of all costs referred to in paragraph 10.9, including all amounts outstanding under 

the Fee Letters. 

9.4 Subject to paragraphs 9.5 and 9.6, this RSA may be terminated prior to the issuance of 

the New SeaMex Notes, at the election of the Majority Lenders with immediate effect by 

written notice to the Issuer if, other than with respect to any Event of Default (as defined 

in the SeaMex Facility Agreement) or Default (as defined in the SeaMex Facility 

Agreement) which has arisen or may arise as a result of the implementation of the 

Proposed Transaction (in accordance with and pursuant to any Implementation 

Mechanism or Implementation Step) or any step taken by the Seadrill Entities, the NSNCo 

Group or the Obligors (as defined in the SeaMex Facility Agreement) to implement the 

Proposed Transaction (in accordance with and pursuant to any Implementation 

Mechanism or Implementation Step), there occurs an Event of Default (as defined in the 

SeaMex Facility Agreement) or any Default (as defined in the SeaMex Facility Agreement) 

that is not cured within any applicable grace period which, in the opinion of the Majority 

Lenders (acting reasonably), will or could be expected to have a material adverse effect 

on (i) the implementation and/or commercial terms of the Proposed Transaction; (ii) the 

rights or interests of the Lenders as a whole; or (iii) the assets, operations or financial 

condition of the SeaMex Group.  

9.5 Subject to paragraph 9.6, this RSA shall automatically terminate: 

(A) with effect on the fifth Business Day after the date on which a case under the U.S. 

Bankruptcy Code or any similar reorganisation, liquidation, insolvency, or 
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receivership proceeding under applicable law is commenced by or against the 

Issuer, a Subsidiary of the Issuer, or any Existing Non-Consolidated Entity (other 

than Seadrill Partners LLC and its Subsidiaries) (each a “Relevant Entity” and 

together, the “Relevant Entities”) (other than any Guarantor or Keep Well Obligor 

that is not a member of the NSNCo Group) other than a case or proceeding 

pursuant to and for the purposes of the implementation of the Proposed 

Transaction in accordance with the Implementation Steps and the 

Implementation Mechanisms (including a Scheme or a Pre-Pack Chapter 11); 

(B) with effect on the fourteenth Business Day after the petition date for a Pre-Pack 

Chapter 11 if the U.S. Bankruptcy Court has not confirmed such Pre-Pack 

Chapter 11 within 10 Business Days of the petition date; and 

(C) with immediate effect on the earlier of: (i) the Proposed Transaction Effective 

Date; and (ii) 30 September 2021 or such later date as may be agreed in writing 

by the Issuer and the Majority Participating Creditors (the “Long-Stop Date”), 

provided that the Long-Stop Date shall not be later than 15 December 2021 

unless agreed by the Issuer and all Participating Creditors.  

9.6 In the event of the termination of this RSA in accordance with paragraphs 9.1 to 9.5 or 

paragraph 7.1 (vis-à-vis a Participating Creditor that has transferred all, but not just some, 

of its Notes in accordance with the terms of this RSA), this RSA shall cease to have any 

further force or effect, provided that: 

(A) such termination shall be without prejudice to the accrued rights of the Parties in 

respect of any breaches of this RSA prior to its termination; and 

(B) the provisions of paragraphs 1, 4.9, 9, 10.4, 10.6, 10.7, 10.8 and 10.13 and this 

paragraph 9.6 shall remain in full force and effect. 

9.7 Notwithstanding any other paragraph of this RSA, nothing in this RSA permits any Party 

to terminate this RSA as a result of its own breach of this RSA or as a result of it not 

complying with its undertakings under this RSA on a timely basis. 

10. Miscellaneous 

10.1 Except as expressly set out in this RSA:  

(A) nothing in this RSA shall constitute or be deemed to constitute a waiver of any 

provision of the Note Documents, and each Participating Creditor expressly 

reserves any right or remedy it may have now or subsequently with respect to 

any other matter; and 

(B) the provisions of the Note Documents shall remain in full force and effect. 

10.2 Any Noteholder that wishes to accede to this RSA after the RSA Effective Date may do 

so provided that it counter-signs a copy of this RSA to indicate its acknowledgement of, 

and agreement to, its terms and returning a copy to the Seadrill Entities’ advisers using 

the details in paragraph 2.3, following which such Noteholder shall be treated as a 
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Participating Creditor for the purposes of this RSA. Following such accession, the Issuer 

shall promptly notify the Ad Hoc Group Advisers of the aggregate value of the Notes 

subject to this RSA. 

10.3 If, after the RSA Effective Date: 

(A) SeaMex wishes to accede to this RSA; or 

(B) a member of the SeaMex Group (other than SeaMex) wishes to accede to this 

RSA and the Majority Participating Creditors have provided consent to such 

accession (which may be communicated by the Ad Hoc Group Advisers), 

it may do so by counter-signing a copy of this RSA to indicate its acknowledgement of, 

and agreement to, its terms and returning a copy to the Seadrill Entities’ advisers using 

the details in paragraph 2.3, and with effect from the date of such counter-signature, 

SeaMex or such member of the SeaMex Group shall be treated as a Party for the 

purposes of this RSA. The Issuer shall promptly notify the Participating Creditor Advisers 

of SeaMex or such member of the SeaMex Group having acceded to this RSA.   

10.4 Subject to any applicable legal, regulatory or stock exchange requirements or as may be 

otherwise required in connection with the Proposed Transaction and/or the 

Implementation Mechanisms and the Implementation Steps (including the explanatory 

statement in respect of the Schemes (if applicable)), no Seadrill Entity, and from the 

SeaMex Accession Date, nor SeaMex, and from its Accession Date, nor an Acceding 

Entity, shall disclose, publish or announce the identity or holdings of Notes or 

Commitments of any Participating Creditor other than to its own advisers or on a 

confidential basis to the Ad Hoc Group Advisers without the consent of that Participating 

Creditor. Notwithstanding the above, the Seadrill Entities, from the SeaMex Accession 

Date, SeaMex, from its Accession Date, an Acceding Entity, or their advisers may disclose 

to the Ad Hoc Group Advisers the identity of a Participating Creditor without the consent 

of that Participating Creditor. 

10.5 The obligations of the Participating Creditors under this RSA are several. Failure by a 

Participating Creditor to perform its obligations under this RSA does not affect the 

obligations of any other Participating Creditor under this RSA. No Participating Creditor 

is responsible for the obligations of any other Participating Creditor or other party to the 

RSA under this RSA. 

10.6 A person who is not a Party may not enforce any of the terms of this RSA under the 

Contracts (Rights of Third Parties) Act 1999. 

10.7 If a term of this RSA is or becomes illegal, invalid or unenforceable in any respect in any 

jurisdiction, that will not affect the legality, validity or enforceability in: (i) that jurisdiction 

of any other term of this RSA, or (ii) other jurisdictions of that term or any other term of 

this RSA. 

10.8 Without prejudice to any other rights or remedies that the Parties may have, each Party 

acknowledges and agrees that damages alone may not be an adequate remedy for a 

breach of the terms of this RSA and the Parties shall be entitled to the remedies of 
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injunction, specific performance or other equitable relief for any threatened or actual 

breach of this RSA. 

10.9 The Seadrill Entities shall (i) pay the reasonably incurred costs and expenses of the Ad 

Hoc Group Advisers incurred by the Ad Hoc Group in connection with the negotiation, 

preparation, entry into, and performance of the Proposed Transaction in accordance with 

the fee letters agreed between the Ad Hoc Group Advisers and the Seadrill Entities (the 
“Fee Letters”); and (ii) not terminate the Fee Letters prior to the termination of the RSA.  

10.10 Other than as set out in this RSA or the Term Sheet Documents, unless expressly agreed 

by the Majority Participating Creditors, each Seadrill Entity shall not, and shall procure 

that no other member of the NSNCo Group shall, and from the SeaMex Accession Date, 

SeaMex shall not, and from its Accession Date, an Acceding Entity shall not, offer or 

provide any fee, benefit or other inducement to any Participating Creditor in connection 

with its support for the Proposed Transaction.  

10.11 With the exception of any Participating Creditor NDA, this RSA contains the entire 

understanding of the Parties with regard to the matters set out in this RSA and supersedes 

all prior or contemporaneous negotiations, promises, covenants, agreements and 

representations of every nature whatsoever with respect to the matters referred to in this 

RSA, all of which have become merged and finally integrated into this RSA.  Each of the 

Parties understands that in the event of any subsequent litigation, controversy or dispute 

concerning any of the terms, conditions or provisions of this RSA, no party shall be 

entitled to offer or introduce into evidence any oral promises or oral agreements between 

the parties relating to the subject matter of this RSA not included or referred to herein and 

not reflected by a writing included or referred to herein. 

10.12 This RSA may be executed in any number of counterparts and on separate counterparts, 

each of which shall be deemed to constitute an original and all of which shall together 

evidence the same agreement. Delivery of a counterpart of this RSA by email attachment 

or facsimile shall be an effective mode of delivery.  

10.13 This RSA and any non-contractual obligations arising out of or in connection with it are 

governed by and shall be construed in accordance with English law. The Parties hereby 

irrevocably submit to the exclusive jurisdiction of the English courts in respect of any claim 

or dispute arising out of or in connection with this RSA, provided however that if a Pre-

Pack Chapter 11 has been commenced, the presiding U.S. Bankruptcy Court shall have 

such non-exclusive jurisdiction in respect of any claim or dispute arising out of or in 

connection with this RSA. 
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Schedule 1 

Agreed Form Commercial Heads of Terms 
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We have prepared this document solely for informational purposes. You should not definitively rely upon it or use it to form the definitive basis for any decision, contract,

commitment or action whatsoever, with respect to any proposed transaction or otherwise. You and your directors, officers, employees, agents and affiliates must hold this

document and any oral information provided in connection with this document in strict confidence and may not communicate, reproduce, distribute or disclose it to any other

person, or refer to it publicly, in whole or in part at any time except with our prior written consent. If you are not the intended recipient of this document, please delete and

destroy all copies immediately.

The information contained herein includes certain statements, estimates and projections with respect to our anticipated future performance and anticipated industry trends.

Such statements, estimates and projections reflect various assumptions concerning anticipated results and industry trends, which assumptions may or may not prove to be

correct. Actual results and trends may vary materially and adversely from the projections contained herein. We have prepared this document and the analyses contained in it

based, in part, on certain assumptions and information obtained by us from the recipient, its directors, officers, employees, agents, affiliates and/or from other sources. Our

use of such assumptions and information does not imply that we have independently verified or necessarily agree with any of such assumptions or information, and we have

assumed and relied upon the accuracy and completeness of such assumptions and information for purposes of this document. Neither we nor any of our affiliates, or our or

their respective officers, employees or agents, make any representation or warranty, express or implied, in relation to the accuracy or completeness of the information

contained in this document or any oral information provided in connection herewith, or any data it generates and accept no responsibility, obligation or liability (whether direct

or indirect, in contract, tort or otherwise) in relation to any of such information. We and our affiliates and our and their respective officers, employees and agents expressly

disclaim any and all liability which may be based on this document and any errors therein or omissions therefrom. Neither we nor any of our affiliates, or our or their respective

officers, employees or agents, make any representation or warranty, express or implied, that any transaction has been or may be effected on the terms or in the manner

stated in this document, or as to the achievement or reasonableness of future projections, management targets, estimates, prospects or returns, if any. Any views or terms

contained herein are preliminary only, and are based on financial, economic, market and other conditions prevailing as of the date of this document and are therefore subject

to change. We undertake no obligation or responsibility to update any of the information contained in this document. Past performance does not guarantee or predict future

performance. When considering any forward-looking statements or projections contained herein, you should keep in mind the risks described from time to time in the

Company’s filings with the SEC, including its 2020 Annual Report on Form 20-F (File No. 333-224459). The Company undertakes no obligation to update any forward looking

statements to reflect events or circumstances after the date on which such statement is made or to reflect the occurrence of unanticipated events. New factors emerge from

time to time, and it is not possible for us to predict all of these factors. Further, the Company cannot assess the impact of each such factor on its business or the extent to

which any factor, or combination of factors, may cause actual results to be materially different from those contained in any forward looking statement. This document and the

information contained herein do not constitute an offer to sell or the solicitation of an offer to buy any security, commodity or instrument or related derivative, nor do they

constitute an offer or commitment to lend, syndicate or arrange a financing, underwrite or purchase or act as an agent or advisor or in any other capacity with respect to any

transaction, or commit capital, or to participate in any trading strategies, and do not constitute legal, regulatory, accounting or tax advice to the recipient. We recommend that

the recipient seek independent third party legal, regulatory, accounting and tax advice regarding the contents of this document. This document does not constitute and

should not be considered as any form of financial opinion or recommendation by us or any of our affiliates. This document is not a research report and was not prepared by

the research department of Seadrill Limited or any of its affiliates.

Neither you nor your directors, officers, employees, agents and affiliates may use the information contained in this document in any manner whatsoever, in whole or in part,

other than in connection with evaluating the proposal contained herein. This document may contain material non-public information concerning Seadrill Limited and/or its

affiliates and/or Seadrill Limited’s and/or its affiliates’ securities. You and your directors, officers, employees, agents and affiliates must only use such information in

accordance with your compliance policies and procedures, contractual obligations and applicable laws and regulations. Some or all of the information contained herein is or

may be price sensitive information and the use of such information may be regulated or prohibited by applicable legislation relating to insider dealing. You and your directors,

officers, employees, agents and affiliates must not use any such information for any unlawful purpose.

This document is strictly private and confidential and is subject to FRE 408 and its equivalents.

Disclaimer
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NSN Term Sheet

Subject
NSN Term Sheet

(2 July, 2021)

Transaction 

Structure

• NSN holders to receive 65.0% of pro forma NSNCo equity and take back debt equal to 100% of current face value of NSNs

– Seadrill to retain 35.0% of pro forma NSNCo equity, subject to further agreement on details / specific voting rights

– Up to $50mm of NSNCo cash to be used to redeem a portion of the NSNs at par upon full repayment of the New SeaMex 

InterCo Loan, subject to a minimum post transaction liquidity at NSNCo of $10mm

• NSNCo to retain current cash balance, subject to utilisations contemplated herein

• No cash shall be funded into NSNCo by Reorganised Seadrill Ltd, IHCo or RigCo or their respective Subsidiaries

• NSNCo and its subsidiaries to no longer be wholly owned subsidiaries of Seadrill

• All intercreditor claims of NSNs outside of the NSN structure to be released

• The NSNs shall maintain all existing first ranking security within the NSNCo Group; no guarantees from Reorganized Seadrill 

Ltd., IHCo, RigCo or their respective Subsidiaries going forward

MLS Loan

• Seadrill portion (currently $8.7m) of MLS Loan to Seamex remains outstanding, but to become pari in payment priority and 

ranking to the New SeaMex Notes (described below), provided that MLS loan will be repaid by March 22, 2022

NSNCo 

Governance

• NSN holders to have appointment rights in respect of 4 of the 5 directors at NSNCo, and Seadrill to have appointment rights in 

respect of 1 of the 5 directors at NSNCo; no simple majority requirement for the Seadrill appointed directors 

• Detailed arrangements between shareholders to be agreed
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NSN Term Sheet (cont.)

Subject
NSN Term Sheet

(2 July, 2021)

NSN Claims at 

Seadrill and 

RigCo

• Release by the holders of the NSNs of all existing guarantees and security and claims with respect to Seadrill Limited and its 

subsidiaries (including IHCo and RigCo and their respective subsidiaries)

• No cash or cash funding obligations shall be paid by nor guaranteed by Reorganized Seadrill Ltd. or RigCo or their respective

Subsidiaries

Costs and 

Management 

Agreements

• Seadrill’s management agreement structure and compensation vis-à-vis SeaMex to remain on current terms (funds for next 60 

days on a rolling basis ($2.2mm) to accrue into an escrow account provided the unrestricted cash of the SeaMex group is 

below $25mm, which shall be tested at closing and at each month end from the next month after closing. Once the unrestricted 

cash of the SeaMex group is $25mm or above, the funds shall be released from escrow, and if the unrestricted cash of the 

SeaMex group subsequently falls below $25mm, the funds may be moved back into an escrow account. Subject to this, 

Seadrill may move the funds into escrow without SeaMex board approval)

– SeaMex/its successor to guarantee payment of past due management fees on a super senior basis to the New SeaMex

Notes, to be swept on senior basis (for avoidance of doubt, senior basis including senior in priority to all payments to the 

New SeaMex Notes) subject to $40mm minimum cash at SeaMex post-sweep 

– If the outstanding management fees are not repaid by March 22, 2022, senior guarantee from NSNCo to purchase 

management fee claim at par

– Management fees (plus direct pass through costs) will be paid effective 1 March 2021 as soon as MOHA funds are first 

made available to the SeaMex group, subject to cap of $1.1mm/month for management fees

• Go-forward management of NSNCo group TBD

• To the extent Reorganised Seadrill Ltd. and / or RigCo incur expenses (including personnel, accounting, or other functions), 

NSNCo to provide reimbursement promptly at cost plus 4.5% margin subject to approval of a capped budget for any such 

costs/expenses in advance, subject to annual cap of $2mm. Cap relates to internal costs and any third party costs such as 

audit / legal fees to be passed through at cost
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NSN Term Sheet (cont.)

Subject
NSN Term Sheet

(2 July, 2021)

Management 

Incentive Fee

• Upon the incurrence of a Liquidity Event, Seadrill to earn a 5% management incentive fee on any proceeds related to such 

Liquidity Event above an amount equal to (a) par plus accrued on the NSNs as of the closing of the restructuring transaction,

less (b) $50mm   

– Potential to alternatively be structured as a management incentive fee tied to SeaMex-specific Liquidity Event with same 

economics

– Liquidity Event includes any sale, refinancing, or other transaction that generates cash proceeds or listed shares, any 

dividends, and any repayments or interest received on loans to JVs, whether or not actually used to pay down / redeem 

NSNs

Process Costs

• NSNCo to pay for:

‒ Fees of NSN AHG’s advisors and NSN indenture trustee

‒ All reasonable fees incurred by NSNCo in relation to the NSNCo restructuring, and SeaMex restructuring, including but not 

limited to Slaughter and May, K&E (provided that any K&E fees paid after 1 July 2021 in excess of $2.5mm shall be split 

50:50 between NSNCo and Seadrill, save that this $2.5mm threshold will be discussed between the parties in good faith in 

the event of material objections or litigation) and Bermudian counsel specifically related to NSNCo and SeaMex 

restructuring

‒ For the avoidance of doubt, all NSNCo and SeaMex costs other than Slaughter and May and K&E should be directly linked 

to any legal process implementation but not linked to any financial advisor

‒ An exception is made for local counsel costs linked to the NSNCo restructuring. These costs will be covered by NSNCo 

provided the hiring of such advisors is incurred post validation by the NSN holders 

Other

• NSN holders to have a first priority right to fund any additional liquidity needs of NSN assets (including working capital 

support), subject to mechanics TBD

• Documentation and approvals needed, including customary releases

• Parties will continue to provide and share  necessary information with respect to cash requirements and potential SeaMex

funding needs, including updated information with respect to estimated pro forma NSNCo cash balance
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NSN Term Sheet (cont.)

Subject
NSN Term Sheet

(2 July, 2021)

Principal

• 100% of outstanding NSNCo debt as of the closing of the restructuring transaction remains(1), minus up to $50mm cash 

paydown upon full repayment of the New SeaMex InterCo Loan

• NSNs held by NSNCo to be retired 

Issuer • NSNCo, but no guarantee shall be provided by Reorganized Seadrill Ltd., IHCo, RigCo or their respective Subsidiaries

Maturity • July 15, 2026

Interest and 

Fees

• Either (a) 9.0%, consisting of (i) 3.00% cash interest plus (ii) 6.00% PIK interest, or (b) 10.0% PIK

‒ Interest shall be payable quarterly on the final trading day of each quarter

Call Protection

• Redemption price on or after:

– July 15, 2021: 105% (1% reduction)

– July 15, 2022: 102% (1% reduction)

– July 15, 2023 and thereafter: 100%
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NSN Term Sheet (cont.)

Subject
NSN Term Sheet

(2 July, 2021)

Mandatory 

Payment

• Same as terms under existing indenture

• Mandatory offer concept will no longer exist given unnecessary complexity

Financial

Covenants

• No financial covenants; Covenants and other restrictions will be amended so that they no longer apply to the Seadrill Group

Other Terms and 

Conditions

• Certain other amendments to NSN indenture covenants to be agreed

• New $15m super senior basket for funding to Seamex group
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New SeaMex Notes – Illustrative Terms

Subject New SeaMex Notes

Borrower • New SeaMex Acquisition Co (newly formed Bermudian entity)

Guarantors • Same as existing SeaMex Bank Debt, and such other entities as required to provide the agreed Collateral

Amount • ~$191mm (~$217mm including Upfront Fee)

Tenor • 3 years

Rate
• 12.0% PIYC

• Interest shall be payable quarterly on the final trading day of each quarter

Upfront Fee • 14.0% (Paid-in-Kind)

Rank
• New SeaMex Notes will rank senior to all existing indebtedness of SeaMex (except for historical Seadrill Management Fees 

incurred before March 1, 2021 and Seadrill’s portion of the MLS Loan as detailed above)

Collateral • Secured on a senior basis by substantially all assets of SeaMex/its successor and its subsidiaries

Call Protection

• Year 0 – 1.5: Callable subject to makewhole, which shall be calculated as the sum of:

– (a) the present value of interest payments through Year 1.5, discounted at a rate of 3M LIBOR (not to exceed 50bps) + 

20bps (“Makewhole Interest”)

– (b) the applicable premium, which shall be calculated as 106% times the principal balance (“Applicable Premium”) 

• Year 1.5 – 2.5: 106

• Thereafter: Par

Use of Proceeds • Refinance SeaMex Bank Debt (~$191mm)

Financial

Covenants

• Minimum Liquidity Covenant(1): Effective December 31, 2021, $10mm at all times, stepping up to $20mm beginning January 1, 

2023

Documentation
The documentation will be based on the ACIC model form Note Purchase Agreement and governed by English law. Overly 

complex and restrictive covenant and waterfall terms in the existing SeaMex Bank Debt will not be carried across. 
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New SeaMex Notes – Illustrative Terms (cont.)

Subject New SeaMex Notes

Restricted 

Payments

• Distributions to NSNCo (including paydown of the New SeaMex InterCo Loan or dividends) shall be allowed through 

December 31, 2022 after the MLS Loan and all accrued management fees owing to Seadrill have been repaid in full subject to 

SeaMex/its successor satisfying the below 1L Net Debt and Revenue Backlog Coverage metrics:

– 1L Net Debt shall be calculated based on total outstanding New SeaMex Notes and other pari passu 1L obligations (if 

any), less cash in excess of the applicable Minimum Liquidity Covenant 

– Revenue Backlog Coverage shall be calculated based on (a) total revenue backlog, divided by (b) 1L Net Debt

– Any distributions shall first apply to paydown the New SeaMex InterCo Loan

Other Terms and 

Conditions

• Usual and customary for facilities of this type 

• The New SeaMex Notes will include a basket to provide flexibility for up to $15 million of new funding to be injected into the 

SeaMex group 

CONFIDENTIAL | SUBJECT TO FRE 408 & ITS EQUIVALENTS

Period

1L Net Debt 

(pro forma for distributions) Revenue Backlog Coverage

Through December 31, 2021 $100m >3.0x

January 1, 2022 – June 30, 2022 $75m >4.0x

July 1, 2022 – December 31, 2022 $50m >4.0x

Thereafter No distributions to be permitted No distributions to be permitted
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New SeaMex InterCo Loan – Illustrative Terms 

Subject New SeaMex InterCo Loan

Borrower • SeaMex group

Lender • NSNCo

Guarantors • Same as existing SeaMex Bank Debt

Amount • $56.3mm

Tenor • 3 years

Rate • 7.5% PIYC, payable on the final trading day of each quarter 

Rank
• Junior to the New SeaMex Notes, and senior (except for Seadrill Management Fees and Seadrill’s portion of the MLS Loan as 

detailed above) to all other existing indebtedness of SeaMex

Call Protection • None 

Source of 

Proceeds

• Existing cash from NSNCo ($33.7mm)

• Roll of existing Sponsor Working Capital Facility ($22.6mm)

Use of Proceeds
• Refinance Fintech MLS Loan ($8.7mm)

• Fund process costs and go-forward working capital needs of SeaMex group

Financial 

Covenants
• Cov-lite 

Other Terms and 

Conditions
• Usual and customary for facilities of this type 
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SeaMex Transfer

Subject Seamex Restructuring

Seamex Transfer

• (i) An offer to the joint provisional liquidators (the “JPLs”) of SeaMex for a newly incorporated wholly owned subsidiary of 

NSNCo (“Newco”) to purchase all or substantially all of SeaMex’s assets (including its subsidiaries) and assume (directly or 

indirectly) all or substantially all of the Seamex group’s financial liabilities (including the novation of the c. $190million 

guarantee granted by SeaMex in respect of the SeaMex Facility), in consideration for the release of all or a substantial part of 

the subordinated debt owed by SeaMex (and certain of its subsidiaries) to the Issuer (and certain of its subsidiaries), including 

the Seller’s Credit Loan, or an equivalent transaction with similar commercial effect, (the “SeaMex Transfer”); and (ii) if the 

JPLs consider it consistent with their duties and in the best interests of SeaMex’s creditors as a whole to accept the SeaMex

Transfer offer, NewCo to effect the SeaMex Transfer 

CONFIDENTIAL | SUBJECT TO FRE 408 & ITS EQUIVALENTS
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Schedule 2 

Cash Management Undertakings 

1.1 Subject to paragraph 1.2 and 1.3 of this Schedule, the Participating Creditors shall 

authorise and instruct the Collateral Agent to provide consent to any use by the Issuer of 

funds held in the Mandatory Offer Holding Account on the terms set out in the MOHA 

Consent Solicitation Statement.  

1.2 Subject to those payments permitted by this paragraph 1.2 and paragraph 1.3 of this 

Schedule, the Issuer shall not, and shall procure that each of its Subsidiaries shall not: 

(A) make any payment to a third party; or 

(B) provide any financial support to any Subsidiary or any Existing Non-Consolidated 

Entity; or 

(C) use any funds held in, or withdrawn from, the Mandatory Offer Holding Account, 

in each case, without the prior written consent of the Majority Participating Creditors 

(which may be communicated by the Ad Hoc Group Advisers), other than payments, 

financial support or use in the ordinary course of business, and any payment, financial 
support or use (each of the following, a “Permitted Use”): 

(i) pursuant to or in accordance with the Term Sheet Documents; 

(ii) in relation to the implementation of the Proposed Transaction in 

accordance with and pursuant to any Implementation Mechanism or 

Implementation Step; 

(iii) pursuant to or in accordance with the funding deed dated 17 June 2021 

entered into between the Issuer and the Funded Party (as defined 

therein), in relation to funding of up to US$2.5 million;  

(iv) pursuant to or in accordance with the litigation funding deed dated 17 

June 2021 entered into between the Issuer and the Funded Parties (as 

defined therein), in relation to funding of up to US$3 million; or 

(v) pursuant to or in accordance with the operational funding facility 

agreement entered or to be entered into on 28 June 2021 between the 

Issuer and Seadrill SeaMex UK Limited (as amended from time to time 

with the approval of the Majority Participating Creditors (which may be 

communicated by the Ad Hoc Group Advisers)). 

For the avoidance of doubt, except in the case of Permitted Use, none of the Issuer or 

any of its Subsidiaries shall make any payments or provide financial support to any of 

SeaMex Limited, Seabras Sapura Participações S.A. and/or Seabras Sapura Holding 

GmbH or any of their respective Subsidiaries (each, a “Joint Venture”) without the prior 
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consent of the Majority Participating Creditors (which may be communicated by the Ad 

Hoc Group Advisers).  

1.3 The Issuer shall not, and shall procure that each of its Subsidiaries shall not, pay any 

adviser’s fees and expenses without the prior written consent of the Majority Participating 

Advisers (which may be communicated by the Ad Hoc Group Advisers) other than: 

(A) payment of reasonable fees and expenses incurred by (i) the Ad Hoc Group 

Advisers; (ii) advisers in connection with the Proposed Transaction, including but 

not limited to AlixPartners UK LLP, Finance & Risk Services Ltd. and any provider 

of independent valuation or liquidation analysis in respect of the SeaMex Group 

(but for the avoidance of doubt this shall not include fees and expenses of 

Houlihan Lokey); and (iii) the Trustee; and  

(B) payment of the reasonable fees and expenses of legal advisers to the Issuer in 

connection with the business and affairs of the Relevant Entities and the 

Proposed Transaction. For the avoidance of doubt, this shall not include any fees 

or expenses in connection with the Chapter 11 Restructuring or the equity 

interests of IHCo in the Issuer. 

1.4 The Issuer’s advisers shall provide a weekly update to the Ad Hoc Group Advisers of the 

balance of fees and expenses incurred by any professional referred to in paragraph 1.3(B) 

in the previous week together with a confirmation that such fees and expenses were 

incurred in accordance with this paragraph 1.4.  
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Schedule 3 

Cleansing Protocol 

1. DEFINITIONS 

In this Schedule: 

“Additional Cleansing Material” has the meaning given to it in paragraph 2.4 of this 

Schedule;  

“Additional Cleansing Notice” has the meaning given to it in paragraph 2.4 of this 

Schedule;  

“Agents” means officers, directors, employees, partners, affiliates, agents, contractors, 

the Ad Hoc Group Advisers, any professional advisers retained by the Issuer or any 

member of the Group (other than the Issuer) or the Noteholders, as applicable, and 

auditors and, in the case of any Party that enters into this RSA as an Investment Manager, 

includes any entity with respect to which it has been engaged by as investment manager 

or investment adviser and their officers, directors, employees, agents, contractors, Ad 

Hoc Group Advisers and auditors, in each case, who have been instructed to act by the 

relevant Party in respect of the Proposed Transaction;  

“Cleansing Announcement” has the meaning given to it in paragraph 2.2 of this 

Schedule;   

“Cleansing Information” means (i) all Confidential Information (and additional underlying 

information relevant to or required to interpret such Confidential Information), provided (in 

whatever form) directly or indirectly to Participating Creditors by or with the consent of 

any member of the Group or any member of the Group’s Agents that is material non-

public information or information that would otherwise prevent a Noteholder from trading 

the Notes (or any other securities of the Group) under the US Securities Laws, Nordic 

ABM Rules or applicable insider dealing or market abuse laws or regulations in any 

jurisdiction (including as if the Notes were listed on those markets if they are not so listed); 

(ii) if an agreement has been reached concerning the material terms of the Proposed 

Transaction with respect to any member of the Group’s funded indebtedness, a 

reasonably detailed description of such terms; and (iii) if an agreement has not been 

reached concerning the material terms of the Proposed Transaction in respect of the 

Notes, the fact that such an agreement has not been reached and the terms, in 

reasonable detail, of the last Proposed Transaction in respect of the Notes and the 

response to such Proposed Transaction (including the last “bona fide” term sheet or 

similar document or communication in respect of the Proposed Transaction proposed by 

(x) any member of the Group (directly or through any Agent to any Group member) to 

Participating Creditors, the Participating Creditors' Agents, the Ad Hoc Group or the Ad 

Hoc Group Advisers; and (y) by Participating Creditors, the Participating Creditors' 

Agents, the Ad Hoc Group or the Ad Hoc Group Advisers to any member of the Group (or 

any Agent to any Group member); provided, that “Cleansing Information” shall not include 

any Confidential Information disclosed in writing by the Group or the Group’s Agents to 

an Ad Hoc Group Adviser and specifically designated as “Non Cleansing Information” or 

“Professional Eyes Only” by the Issuer or the Issuer’s Agents at the time of such 
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disclosure or (b) any Confidential Information specifically agreed by Participating 

Creditors in writing (including, in the case of the Ad Hoc Group, via email between the Ad 

Hoc Group Advisers and the Group’s advisers) to be provided to Participating Creditors 

on the basis that it will not be Cleansing Information; provided, further, that all Confidential 

Information provided to an Ad Hoc Group Adviser as of the execution of this RSA shall be 

deemed “Professional Eyes Only” unless and until such information is provided to 

Participating Creditors directly or indirectly by or with the consent of any member of the 

Group or any member of the Group’s Agents in accordance with the terms of this RSA; 

"Confidential Information" means all information relating to the Issuer, the Group and 

to the Proposed Transaction (including, but not limited to, the discussions between the 

Group and Participating Creditors relating to the Proposed Transaction, and this RSA 

(including the confidentiality restrictions herein) and any documentation or draft 

documentation evidencing or effecting the Proposed Transaction or any part of it which is 

provided to Participating Creditors or Participating Creditors' Agents in relation to the 

Proposed Transaction directly or indirectly by  the Group, any of the Group's Agents, the 

Agents of any of the Groups' affiliates, in whatever form, and includes information given 

orally and any document, electronic file or any other way of representing or recording 

information which contains or is derived or copied from such information (and includes all 

information which Participating Creditors or Participating Creditors' Agents prepare which 

contains or reflects or is generated from such information) but excludes information that: 

(a) is or becomes public information other than as a direct or indirect result of any 

breach by Participating Creditors of this RSA; or 

(b) is identified in writing at the time of delivery as non-confidential by any member 

of the Group or any of the Group's advisers; or  

(c) is known by a Participating Creditor before the date the information is disclosed 

to Participating Creditors by the Group or any of the Group's Agents or is lawfully 

obtained by any Participating Creditors after that date, from a source which in 

either case as far as that Participating Creditor is aware, has not been obtained 

in breach of, and is not otherwise subject to, any obligation of confidentiality to 

the Group; or  

(d) is independently developed by a Participating Creditor without reference to, or 

being based on, Confidential Information (as that term is defined herein but 

without reference to this limb (d));  

“Disclosure Date” has the meaning given to it in paragraph 2.3 of this Schedule;  

"Group" means the Company Entities; 

“Investment Fund” has the meaning given to that term in the definition of Related 

Entities;  

“Investment Manager” has the meaning given to that term in the definition of Related 

Entities;  
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"Participant Group" means a Participating Creditor, each of its holding companies and 

its subsidiaries and the Participating Creditors' Related Entities and their holding 

companies and each subsidiary of each of those holding companies (as each such term 

is defined in the Companies Act 2006); and 

“Related Entities” means:   

(A) any Participating Creditors' affiliates;   

(B) any entity that is a Participating Creditor's investment manager or investment 
adviser in respect of the Proposed Transaction (the “Investment Manager”) or 

their affiliates, or any other entities (together with their affiliates) managed or 

advised by that Investment Manager; or   

(C) any entity that is managed or advised by a Participating Creditor (an “Investment 

Fund”) or any affiliates of that Investment Fund or that is managed or advised by 

the same Investment Manager as a Participating Creditor. 

2. DISCLOSURE 

2.1 The Issuer shall make the Cleansing Announcement available to the public by (i) making 

disclosure on Form 6-K, (ii) uploading it to (and maintaining it on) a publicly accessible 

page on the Issuer’s website and (iii) issuing it through www.newsweb.no or an equivalent 

service on the Disclosure Date. To the extent reasonably practicable and to the extent 

permitted by law or regulation, where the Issuer anticipates that the Disclosure Date will 

occur on a day other than the Long-Stop Date, the Issuer shall notify Participating 

Creditors of this no later than 48 hours prior to such anticipated Disclosure Date. 

2.2 The “Cleansing Announcement” means an announcement made by the Issuer 

containing the Cleansing Information or as amended by the Issuer in accordance with 

paragraph 2.4 of this Schedule.  

2.3 the “Disclosure Date” means each of the following (unless the Majority Participating 

Creditors have notified the Issuer (which may be communicated by the Ad Hoc Group 

Advisers) that the relevant date shall not be required to be treated as a Disclosure Date):   

(A) the date of the SeaMex Transfer, provided that the Majority Participating Creditors 

provide at least three (3) Business Days’ notice to the Issuer (which may be 

communicated by the Ad Hoc Group Advisers) in advance of the SeaMex 

Transfer confirming that the date of the SeaMex Transfer is a Disclosure Date; 

(B) the date on which the NSNCo Transaction is launched or the date on which the 

Issuer has obtained consent to the NSNCo Transaction from Noteholders 

representing the entire aggregate principal amount of Notes; 

(C) in the event the Proposed Transaction has not become effective by the Long-

Stop Date, the Long-Stop Date;  

Case 22-90001   Document 6   Filed in TXSB on 01/11/22   Page 90 of 100



 

 

(D) by no later than 8:00 am (London time) on the day following the termination of 

this RSA (other than where termination is a result of the Long-Stop Date 

occurring); and 

(E) the date agreed pursuant to paragraph 2.8 of this Schedule. 

In connection with each of the foregoing for which a specific time is not stated, the Issuer 

will use commercially reasonable efforts to ensure that any Cleansing Announcement is 

made outside of market hours.    

2.4 To the extent that a Participating Creditor reasonably determines, between the date of 

this RSA and the Disclosure Date, and based on the advice of counsel (which may be 

internal counsel), that a Cleansing Announcement no longer contains all Confidential 

Information that, in the Participating Creditor’s reasonable judgment and based on the 

advice of counsel (which may be internal counsel), constitutes Cleansing Information 

(such omitted information, the “Additional Cleansing Material”) and if that Participating 

Creditor provides written notice (an “Additional Cleansing Notice”) to the Issuer, which 

notice may be provided at any time no later than 24 hours immediately prior to a proposed 

Disclosure Date, such Participating Creditor and the Issuer agree to use reasonable 

endeavours in good faith (and to work with the Issuer’s and, in the case of the Ad Hoc 

Group, the Ad Hoc Group Advisers) to agree on the scope and content of Additional 

Cleansing Material.  

2.5 Where the Issuer and a Participating Creditor agrees such scope and content of 

Additional Cleansing Material in accordance with paragraph 2.4 of this Schedule, such 

Additional Cleansing Material shall be included in the document constituting the 

Cleansing Announcement. 

2.6 If the Issuer fails to make a Cleansing Announcement on the Disclosure Date, or to 

include in a Cleansing Announcement all Confidential Information that, in a Participating 

Creditor’s reasonable judgment and based on the advice of counsel (which may be 

internal counsel), constitutes Cleansing Information: 

(A) such Participating Creditor may: (i) prepare its own public announcement which, 

in its reasonable judgement and based on the advice of counsel (which may be 

internal counsel), contains all of the relevant Cleansing Information that has not 

theretofore been publicly disclosed (the “Holder Cleansing Announcement”); 

and (ii) request in writing that the Issuer immediately makes the Holder Cleansing 

Announcement publicly available as set out in paragraph 2.1 of this Schedule (it 

being acknowledged and agreed by Participating Creditors that the Issuer shall 

be under no obligation to do so); and  

(B) if the Issuer has not made the Holder Cleansing Announcement publicly available 

in accordance with paragraph 2.6(A)(ii) of this Schedule, such Participating 

Creditor shall thereafter be entitled immediately to make the Holder Cleansing 

Announcement publicly available (so long as such disclosure complies with the 

terms of this RSA, without recourse from, or liability to, any Group company or 

any adviser of any Group company) in accordance with normal market 

procedures for the dissemination of public information. This shall permit that 

Participating Creditor to publish such information on (without limitation) 
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Bloomberg, Reuters, Debtwire, Capital Structure, www.stamdata.no or, 

otherwise, any similar financial news outlet. 

2.7 No member of the Group will assert, directly or indirectly, in any legal proceeding or 

otherwise (and will not support such assertion by any other person) that the rights granted 

to Participating Creditors under paragraphs 2.4 to 2.6 of this Schedule are unenforceable 

by Participating Creditors including without approval of a U.S. Bankruptcy Court or any 

court of similar jurisdiction, as applicable, or that the exercise of such rights violates the 

automatic stay provisions of the U.S. Bankruptcy Code.  

2.8 If at any time prior to the termination of the RSA the Majority Participating Creditors 

reasonably determine, based on the advice of counsel (which may be internal counsel) 

and/or Ducera Partners LLP, that they are in possession of Cleansing Information and if 

the Majority Participating Creditors (or, in the case of the Ad Hoc Group, the Ad Hoc Group 

Advisers on their behalf) provide written notice to the Issuer specifying such Cleansing 

Information (a “Majority Participant Cleansing Notice”), the Issuer and such Majority 

Participating Creditors agree to use reasonable endeavours in good faith (and to work 

with the Issuer’s advisers and, in the case of the Ad Hoc Group, the Ad Hoc Group 

Advisers) to agree on the timing (which shall be no earlier than five (5) and no later than 

ten (10) Business Days following the Majority Participant Cleansing Notice unless 

otherwise agreed between the Majority Participating Creditors and the Issuer), scope and 

content of a Cleansing Announcement in respect of the Cleansing Information specified 

in the Majority Participant Cleansing Notice and paragraphs 2.4 to 2.7 of this Schedule 

shall apply in respect of such Cleansing Announcement. 

2.9 Participating Creditors acknowledge and agree that: (a) the disclosure of the Holder 

Cleansing Announcement pursuant to this paragraph 2 constitutes the sole and exclusive 

remedy for the Issuer’s failure to disclose all Cleansing Information; (b) except as 

otherwise provided in this RSA and any Participating Creditor NDA, none of the Issuer or 

its affiliates, employees, directors, officers, advisers, or agents shall have any liabilities at 

law, equity, contract, tort, or otherwise for any breach by the Issuer of its disclosure 

obligations with respect to the cleansing obligations set out herein; and (c) none of the 

Issuer, its Agents or members of the Group shall have any liability to Participating 

Creditors, the Participant Group or Participating Creditors' Agents at law or equity for the 

act of disclosing any Cleansing Information to the extent such disclosure is made in 

accordance with this paragraph 2, provided that the foregoing limitations of liability 

described in subparts (a) and (b) shall not apply where the Issuer refuses to publish the 

Cleansing Announcement in wilful violation of paragraph 2.1 of this Schedule; provided, 

further, that a wilful violation shall not be deemed to have occurred in any circumstance, 

among other potential circumstances, where the parties undertook to reach agreement 

on the scope of the Cleansing Information in accordance with the terms of paragraph 2.1 

of this Schedule and there was a bona fide dispute as to such scope and the Issuer only 

published Confidential Information (if any) that it believed, based on the advice of counsel 

(which may be internal counsel), constituted Cleansing Information. 

3. ANNOUNCEMENTS 

3.1 Except as otherwise provided in this Schedule, Participating Creditors agree not to make, 

and Participating Creditors' Agents will not make, or permit or procure to be made, or 

solicit or assist any other person to make, any disclosure, announcement or public 
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statement relating to, or otherwise publicise, the Proposed Transaction, or any 

discussions or negotiations with regard to the Proposed Transaction without the Issuer's 

express prior written consent except to the extent that Participating Creditors are required 

to do so by law or regulation. 

3.2 Subject to paragraph 2 and paragraph 3.4 of this Schedule, or unless it would be a breach 

of applicable law or regulation or the requirements of any applicable stock exchange, the 

Issuer and each member of the Group will not make, and their Agents will not make, or 

permit or procure to be made, or solicit or assist any other person to make, any disclosure, 

announcement or public statement disclosing the name or identity of any Participating 

Creditors (including, without limitation, any Investment Manager or Investment Fund) in 

connection with the Proposed Transaction or otherwise without such Participating 

Creditor's prior written consent. 

3.3 Subject to paragraph 2 and paragraph 3.4 of this Schedule, or unless it would be a breach 

of applicable law or regulation or the requirements of any applicable stock exchange, the 

Issuer agrees not to make and each member of the Group and their Agents will not make, 

or permit or procure to be made, or solicit or assist any other person to make, any 

announcement or public statement detailing the status of negotiations regarding the 

Proposed Transaction involving the Notes without prior consultation with the Majority 

Participating Creditors and the Ad Hoc Group Advisers solely if and to the extent 

reasonably practicable. 

3.4 Paragraphs 3.2 and 3.3 of this Schedule do not apply to any disclosure, announcement 

or public statement to any person: 

(A) to whom information is required to be disclosed by any governmental, banking, 

taxation or other regulatory authority (including any self-regulatory authority) or 

similar body, or by the rules of any relevant stock exchange;  

(B) pursuant to a request by any such body described in (A) with which a person in 

a position similar to our own would be reasonably expected to comply; or 

(C) required to make pursuant to any applicable law, regulation or court order. 

4. PARTICIPATING CREDITOR NDAS 

Except as amended, varied or superseded by the provisions of this RSA, the terms of 

each Participating Creditor NDA shall continue in full force and effect, save that with effect 

on and from the RSA Effective Date, paragraphs 13 and 14 of each Participating Creditor 

NDA shall cease to be effective.  
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[Noteholder signature pages on file with the Debtors] 
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Administrative and Procedural Motions1 

I. Debtors’ Emergency Motion for Entry of an Order Directing Joint Administration of 
Related Chapter 11 Cases (“Joint Administration Motion”). 

1. Pursuant to the Joint Administration Motion, the NSN Debtors request entry of an 

order directing procedural consolidation and joint administration of these chapter 11 cases.  Given 

the integrated nature of the NSN Debtors’ operations, joint administration of these chapter 11 cases 

will provide significant administrative convenience without harming the substantive rights of any 

party in interest.  Many of the pleadings, hearings, and orders in these chapter 11 cases will affect 

each of the Debtor entities.  The entry of an order directing joint administration of these chapter 

11 cases will reduce fees and costs by avoiding duplicative filings and objections.  Joint 

administration also will allow the Office of the United States Trustee for the Southern District of 

Texas and all parties in interest to monitor these chapter 11 cases with greater ease and efficiency.  

Accordingly, on behalf of the NSN Debtors, I respectfully submit that the relief requested in the 

Joint Administration Motion should be approved by the Court. 

II. Debtors’ Emergency Application for Entry of an Order Authorizing the Employment 
and Retention of Prime Clerk LLC as Claims, Noticing, and Solicitation Agent 
(“Claims and Noticing Agent Application”). 

2. Pursuant to the Claims and Noticing Agent Application, the NSN Debtors seek 

entry of an order appointing Prime Clerk LLC as the Claims and Noticing Agent for the NSN 

Debtors in their chapter 11 cases to:  (a) serve as the noticing agent to mail notices to the estates’ 

creditors, equity security holders, and other parties in interest; (b) provide computerized claims, 

objection, solicitation, and balloting-related services; and (c) provide expertise, consultation, and 

                                                 
1 Capitalized terms used but not defined herein have the meanings set forth in the applicable First Day Motion. 
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  3 

assistance in claim and ballot processing and other administrative services with respect to these 

chapter 11 cases.   

3. I believe that the appointment of Prime Clerk will provide the most effective and 

efficient means of ensuring creditors receive sufficient notice and have their claims adjudicated 

properly.  Further, Prime Clerk will relieve the NSN Debtors and/or the Clerk’s Office of the 

administrative burden of noticing, administering claims, and soliciting and tabulating votes.  The 

appointment of Prime Clerk is in the best interests of both the NSN Debtors’ estates and their 

creditors.  Accordingly, on behalf of the NSN Debtors, I respectfully submit that the relief 

requested in the Claims and Noticing Agent Application should be approved by the Court. 

III. Debtors’ Emergency Motion for Entry of an Order (I) Scheduling a Combined 
Disclosure Statement Approval and Plan Confirmation Hearing, (II) Establishing a 
Plan and Disclosure Statement Objection and Reply Deadlines and Related 
Procedures, (III) Approving the Solicitation Procedures, (IV) Approving the 
Confirmation Hearing Notice, (V) Authorizing the Debtors to Redact Certain 
Personal Identification Information, and (V) Waiving the Requirements that the 
U.S. Trustee Convene a Meeting of Creditors and the Debtors File Schedules and 
SOFAs (“Scheduling Motion”). 

4. Pursuant to the Scheduling Motion, the NSN Debtors request entry of an order:  

(a) scheduling a Confirmation Hearing on confirmation of the NSN Debtors’ Plan and the 

adequacy of the NSN Debtors’ Disclosure Statement; (b) establishing the Objection Deadline for 

filing objections to the adequacy of the Disclosure Statement and confirmation of the Plan; 

(c) approving the Solicitation Procedures regarding votes to accept or reject the Plan; 

(d) approving the form and manner of the Confirmation Hearing Notice, which provided notice of 

commencement of these chapter 11 cases and the Confirmation Hearing; (e) conditionally 

(i) directing that the U.S. Trustee not convene a Creditors’ Meeting under section 341(e) of the 

Bankruptcy Code, provided that the Plan is confirmed within 60 days of the Petition Date, and 

(ii) waiving the requirement that the NSN Debtors file statements of financial affairs and schedules 
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of assets and liabilities, provided that the Plan is confirmed within 60 days of the Petition Date; 

and (f) allowing the notice period for the Disclosure Statement and Confirmation Hearing to run 

simultaneously. 

5. In connection with the foregoing, the NSN Debtors request that the Court approve 

the following Confirmation Schedule: 

Event Date 

Voting Record Date December 8, 2021 

Solicitation Launch December 8, 2021 

Mailing Date December 8, 2021 

Voting Deadline January 7, 2022, at 4:00 p.m., prevailing Central Time 

Opt-Out Deadline January 7, 2022, at 4:00 p.m., prevailing Central Time 

Objection Deadline January 7, 2022, at 4:00 p.m., prevailing Central Time 

Petition Date January 11, 2022 

Confirmation Hearing January 12, 2022, at 3:00 p.m., prevailing Central Time 

6. The NSN Debtors commenced solicitation of votes on the Plan on 

December 8, 2021.  On the Solicitation Commencement Date,2 the NSN Debtors’ Claims and 

Noticing Agent mailed, or caused to be delivered, to Holders of Claims in Voting Classes entitled 

to vote to accept or reject the Plan as of December 8, 2021, Solicitation Packages including (a) the 

form of the Confirmation Hearing Notice, (b) the Disclosure Statement (including all exhibits) and 

(c) a customized paper ballot.  Also on the Solicitation Commencement Date, the Claims and 

Noticing Agent served potential Holders or Holders of Claims or Interests in non-voting classes 

                                                 
2  The NSN Debtors served copies of the Confirmation Hearing Notice, the Plan, the Notice of Non-Voting Status 

and Opt-Out Form, and the Disclosure Statement on the U.S. Trustee, the Securities and Exchange Commission, 
the Internal Revenue Service, the Environmental Protection Agency, and the state attorneys general for New 
York, Louisiana, and Texas on December 13, 2021, which is 30 days before the proposed confirmation hearing 
date.  On December 10, 2021, the NSN Debtors also served courtesy copies of the Confirmation Hearing Notice, 
the Plan, the Disclosure Statement, the Class 3 Master Ballot, and the Class 3 Beneficial Holder Ballot on BNY 
Paribas. 
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with the Confirmation Hearing Notice and the Notice of Non-Voting Status and Opt Out Form, 

which (a) informs recipients of their status as holders or potential holders of Claims or Interests in 

non-voting classes, (b) provides the full text of the releases, exculpation, and injunction provisions 

set forth in the Plan, (c) includes a form by which holders could elect to opt out of the Third-Party 

Release included in the Plan by checking a prominently featured and clearly labeled box, and 

(d) encloses a postage prepaid, return-addressed envelope in which holders can return their 

Opt-Out Form to the Claims and Noticing Agent.  Additionally, certain Holders of Claims and 

Interests were not provided a Solicitation Package because such Holders are:  (a) unimpaired 

under, and conclusively presumed to accept, the Plan; or (b) impaired, entitled to receive no 

distribution on account of such Claims or Interests under the Plan, and deemed to reject the Plan. 

7. The Scheduling Motion also seeks approval of the Confirmation Hearing Notice, 

which was served upon the NSN Debtors’ creditor matrix and all Holders of Claims and Interests 

of record.  The Confirmation Hearing Notice:  (a) provides notice of the commencement of these 

chapter 11 cases; (b) discloses the date and time of the Confirmation Hearing; (c) sets forth the 

deadline and procedures for filing objections to the adequacy of the Disclosure Statement and 

confirmation of the Plan; (d) sets forth the manner in which the Disclosure Statement, the Plan, 

and other pleadings filed in these chapter 11 cases can be obtained or viewed electronically; 

(e) provides a summary of the treatment of each class under the Plan; and (f) notes the possible 

waiver of the meeting of creditors pursuant to section 341 of the Bankruptcy Code. 

8. I believe that the relief requested in the Scheduling Motion is in the best interests 

of the NSN Debtors’ Estates, their creditors, and all other parties in interest, and will enable the 

NSN Debtors to continue to operate their business in chapter 11 without disruption.  Specifically, 

the Confirmation Schedule reflects milestones that promote economic efficiency and compatibility 
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with the Seadrill Limited Chapter 11 Cases and were, accordingly, a key inducement factor for 

creditors’ support of these chapter 11 cases.  I believe that the proposed Confirmation Schedule 

and corresponding noticing efforts provided ample time and opportunity for any interested party 

to participate in these chapter 11 cases and will preserve significant value for the Debtors’ estates 

and their stakeholders, as more fully set forth in the Scheduling Motion.  Accordingly, on behalf 

of the Debtors, I respectfully submit that the Court should approve the Scheduling Motion. 

Case 22-90001   Document 6   Filed in TXSB on 01/11/22   Page 100 of 100


	Introduction4F
	I. Overview of the NSN Debtors’ Businesses and Operations.
	II. The NSN Debtors’ Corporate Structure.
	A. NSNCo’s Wholly-Owned Subsidiaries.
	B. Non-Consolidated Entities.

	III. The NSN Debtors’ Capital Structure.
	IV. Circumstances Leading to These Chapter 11 Cases.
	A. Market Decline and Industry-Specific Challenges.
	B. Creditor Negotiations.
	C. The Restructuring Support Agreement and the Election to Use Chapter 11.

	V. Evidentiary Support for the First Day Motions.
	VI. Evidentiary Support for the 363 Motion.
	VII. The Disclosure Statement Provides Adequate Information.
	VIII. The NSN Plan Satisfies the Requirements of Confirmation.
	A. The NSN Plan Fully Complies With the Applicable Provisions of the Bankruptcy Code — § 1129(A)(1).
	1. Proper Classification of Claims and Interests — § 1122.
	2. Specification of Classes, Impairment, and Treatment — 1123(a)(1)-(3).
	3. Equal Treatment of Similarly Situated Claims and Interests — § 1123(a)(4).
	4. Means for Implementation — § 1123(a)(5).
	5. Prohibition of Issuance of Non-Voting Stock — § 1123(a)(6).
	6. Selection of Officers and Directors — § 1123(a)(7).
	7. The NSN Debtors Proposed the NSN Plan in Good Faith — § 1129(a)(3).
	8. Payment of Professional Fees and Expenses Are Subject to Court Approval — § 1129(a)(4).
	9. Compliance with Governance Disclosure Requirements — § 1129(a)(5).
	10. Governmental Regulatory Approval of Rate Changes — § 1129(a)(6).
	11. The NSN Plan Satisfies the “Best Interests” Test — § 1129(a)(7).
	12. Priority Cash Payments — § 1129(a)(9).
	13. Impaired Accepting Class of Claims — § 1129(a)(10).
	14. The NSN Plan Is Feasible — § 1129(a)(11).
	15. The NSN Plan Provides for Payment of All Fees — § 1129(a)(12).

	A. The Principal Purpose of the NSN Plan is Not the Avoidance of Taxes, as Required Under Section 1129(d) of the Bankruptcy Code.
	B. The NSN Plan Appropriately Incorporates the Settlement of Claims and Causes of Action.
	C. The NSN Debtors’ Releases and Consensual Third-Party Release Are Appropriate.
	16. The Exculpation Provisions are Appropriate.


	IX. Conclusion.

	Exhibit A
	Exhibit B



