- 3037 Report of Organizational Actions

.(Dar:ea_'h'be'r':am?]' Aff_ecting Basis of Securities -OMB No, 1545-0123.
ﬁ“m"ﬂ‘ﬁ?ﬁdg%mﬁiw b So8 separate instruclions,
Reparting Issuer

1 Issuer's name 2 lssuer's employar idenlification number (EiN}
Seadrill Limited and Seadyilt New Firiance Limited NiB

3 Name of coiitact for addillonal informalion | 4 Tefephona No. of contact 5 Emall addrass of sontact:
John T. Roche +44 20 lll_i"ﬁ 4715 Iohn.Roche@seadrill.com

6 Number-and sireat {or P.O. box If mail is not dativered to stiest addréss) of confact 7 City, lown, or post office, stats, and ZIP coda of contagt.
4th Floar, Par-a-Vilte Place. _

14 Par-[a-Vilie Road _ Hamilton HMOB, Beratuda

8 Date of action 8 Tlassification and descripiion
July 2, 2018 See Aftached _
10. GUSIP number 11 Serial numberfs) 42 Ticker symbo} 18 Accoint numbar(s)

See Aliached ‘See Atlached See AMtached ‘See Altached

_ Organizational Action Attach additionel statements if neadad. See back of form for additional questians.,
14  Describe tha organizational astian and, if applicable, the date of tha.action or the data against which shareholders' ownership i rsasured for
theaction» gag Attached

16 Dessribe the quarititalive effect of the’_.urganizétlbnal aelion on he basis of the security In the hands of a LL.S. taxpayer as an adjusimant per
share ar as'a perceniage of old basis ™ Gee Attached.

16:  Describa the-calculation of tha change in basis arid the data that supports the caleulatlon, such as the market values of secutities and the
valuation dates ™ gpe Attachied,

For-Paperwork Reduction Act Notice, see the separate Instiuctlons, Gat. No. ar7sep Form 8937 {12-3017)
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=EfadIN Organizational Action (continued)

17  List the applicable Internal Revenue Code section(s) and subsection(s) upon which the tax treatment is based > See Attached.

18 Can any resulting loss be recognized? P See Attached.

19  Provide any other information necessary to implement the adjustment, such as the reportable tax year b See Attached.

Under penalties of perjury, | declare that | hava examined this ratum, Including accompanying schedules and statements, and to the best of my knowledge and
ballef, it Is act, and complete. Declaratipn of preparer (other than officer) is based on all information of which prep has any knowledg
Sign <
Hore | s L0 o Pugust 10, 200%
Print your name P ! Title b 8&2@\(
Paid Print/Type preparer's name Preparer's signature Date e x[] ud PTIN
Preparer seti-ompiope
Use OI'IIY Firm's name P Firm's EIN &
Firm's address » Phone no.

Send Form 8937 (including accompanying statements) to: Department of the Treasury, Internal Revenue Service, Ogden, UT 84201-0054




Seadrill Limited
Attachment to Form 8937
Report of Organization Actions Affecting Basis of Securities

The information contained in Form. 8937 and this attachment does riot constitute tax advice and does not
purport to take into account. any shareholder’s or note holder’s specific circumstances. (including holders
that may be subject to special tax rules or that held the relevant: claims or equity interests. as other than a
capital assef). Shareholders and note holders are urged to consulf their own tax advisors regarding U.S. tax
cansequences of the transaction described herein and the impact to tax basis resulting from the transaction..



Form 8937, Part 1, Line 10

Classification and Description CUsIP Serial Ticker Account:
(Line9) Number Number Symbol Number
(Line 10) (Line 11) (Line 12) (Line 13)
Common Shares of Old Seadrill G7945E105 N/A SDRL N/A
5.625% Senior Unsecured Notes - y x
e 9/153/2017 of Old Seadill 811727AA4 N/A. N/A N/A
6.:125% Senior Unsecured Notes AT .
due 9/15/2020 of OId Seadill SHI727AB2 N/A N/A N/A
Floating Rate Notes due3/12/2018 : "y -
of Old Seadrill N/A N/A N/A N/A
Floating Rate Notes due 3/18/2019 -
of Old Seadril NiA N/A NA N/A
New Common Shares. G7998G106 N/A SDRL N/A.
New Secured Notes 81173JAA7 N/A N/A N/A

For a description of the claims again, and equity interests in, Old Seadrilf (as deﬁned below) and certain iof
its wholly and partially-owned subsidiaries, plcase reference the Pian anid Disclosure Statement (each as:
defined below).

Form 8937, Part II, Line 14

On Septemiber 12, 2017, ‘Seadsill Limited (the “Old Seadrilt”) filed a voluntary petition for relief
(“Bankruptcy Filing”) under Chapter 11 of Title 11 of the United States Code (the “Bankrupicy Code”} in
the United States' Bankruptcy Court for the Southérn Disirict of Texas, Victoria Division (“Bankruptcy
Court”). On April 17, 2018; the Bankruptcy Court eéntered an order pursuant to the Bankruptey Code, which
approved and confirmed the Debtors” Second Amended Joint Chapter i1 Plan (as modified) of
Reorganization, as amended and suppleniented (the “Plan”). On July 2,72018 (the “Lffective Date™), Old
Seadrill satisfied the-conditions of the Plan and the Plan became effective. '

As part of the transactions undertaken pursuant to-the Plan, on the Effective Date, the economic interests
in the existing shares of Old Seadrill were extinguished and New SDRL Limited, a Berruda exempied
company limited by shares, issued certain of its shares (“New Comimon Sharés™) to holders of existing
shares of Old Seadrill. On the Effective Date, New SDRL Limited became the uitimate parent company of”
01d Seadrill’s subsidiaries and was fenamed Seadtill Linited (“New Seadrill”). In addition, on the Effective
Date; Seadrill New Finance Limited (“New Firiance™), a wholly-owned indirect subsidiary of New Seadrill,
issued $880 million in principal amount of new secured notes (the “New Secured Notes™). Holders of
certain claims.against; and equity inferests in, Old Seadrill'and certain of its wholly and partially-owned
affiliates and subsidiaries then-partially owned subsidiaries (including North Atfantic Drilling Limited and
Sevan Drilling Ltd received recoveries sét forth in the Plan and the associated disclosure statement (the



“Disclosure Statement™). ! The potential U.S. federal income tax consequences of the implementation of the
"Plan and Disclosure Statemient to certain holders of claiins and equity interests (specifically, those holders
of claims and equity interests whose basis in their previously-held property poteritially may have essentially

“carried into™ the consideration received under the Plan because of the poteitial application of cértain
nonrecognition rules) is described below.

Form 8937, Part II, Line 15

In general, the U.S. federa income tax treatment of holders of claims wilt depend; in part, on whether the:
receipt of consideration under the Plan qualifies as an- exchangé of “stock or securities” pursuant to a tax
free reorganization or if, instead, the consideration under the Plan is tredted as having been received in a
fuily taxable disposition. Whether the receipt of consideration under the Plan qualifies for reorganization
treatment will depend ori, among other things, (a) whéther the claim being exthanged constitutes a
“security”™ and-(b) whether the debtor against. which a claim is-asserted is the same entity that is issuing the
consideration under the Plan.

Neither the. Internal Revenue Code (the “Code™) nor the Treasury Regulations promulgated thereunder
defines the term “security.” Whether a debt instrument constitutes a “security” for U.S. federal income tax
purposes js determined based on all the relevant facts and circumstances, but most authorities have held
thatthe length of the term of a debt instrument is an important factor in determining whethier such instrumerit
is a-security for U.S. federal income tax purposes. These authorities have indicated that a term of less than
five years is evidence that the instrument is not a Security, whereds a term of ten years or morejs evidence
that it. is a ‘security. There are numerous other factors that could be taken into acéount in determining
whether a debt instrument is a security, including the security for payment, the creditworthiness of the
obligor, the subardination or lack thereof to othér creditors, the right to vote or otherwise parficipate in the
management of thie obligor, convertibility of the instrument into an equity interest of the obligor, whether
payntents of interest are fixed; variable, or contingent, and whether such bayments are made on a current
basis or accrued. New Seadrill has not made any determinations regarding the treatment of any particular
claim as'a security under U.S. federal income tax law.

U.S. Federal Income Tax Consequences to Holders of Interests in: Old Seadrifl

Because the New Common Shares are, froma legal perspective, stock ina different entity than Old Seadr i1,
the U.S, fcderal income tax treatment of the receipt of New: Common Shares by any holder of an interest in
Old Seadrill is uncertain,

If New Seadrill is treated as the same éntity as Old Seadrill for U.S. federal income tax purposes, then the
receipt of the New Common Shares should not give rise to any gain or loss. In that case, a holder should
re-allocate its tax basis ir'its existing interests in Old Seadrill to the New Common Shares received pursuant
to the Plan.

If New Seadrill is not treated as the same entity as Old Seadrill for U.S. federal income tax. purposes, then
‘the exchange of the interests in Old Seadrill under the Plan will likely be treated as a taxable exchange
under section 1001 of the Cade: In that case, a holder’s apgregate tax basis in the New Common Shares
received generally - would equal their fair market value on the Effective Date:

! Capitalized terms used .and not defined hefein shall have the: meaning ascribed to-them in the Plag or Disclosure
‘Statement, as applicable.



U.S. Federal Income Tax Consequiences to Holders of General Unsecured Claims Against

Old Seadrill
Treatment if General Unsecured Claims.are “Secutities™ of Old Seadrill and At Least.Some of the
Consideration Received Under the Plan Constitiites Stock vr Securities of Old Seadrill

If a general unsecured claim against Old Seadrill is determined to be-a “sccurlty” of Old Seadrill and at.
Teast some of the consideration received is also deemed to'be a stock or a “security” of Old Seadrill, then
the exchange of such claims pursuant to. the Plan should be treated as a reorganization under the Cade.
Otheér than with respect to any amounts recewed that. are afiributable to accrued but untaxed interest: (or
original issue discount (“OID”)) and subject to the rules relating to. market discount, a holder of such a
claimn should recognize gain (but not loss), to the extent of the lesser of (a) the amount of gain realized
from the exchange (generally equal to the fair market value of all of the consideration (or issue ptice of
debt instruments), including cash, received, minus the holder’s adjusted basis, if any, in the claim) or (b)
the cash and the fair market value (or issue price of debt instruments) of “other property” received that is
not permitted 1o be received under sections 354 and 356 of the Code without recognition of gain.

With respect to non-cash consideration that is treated as a“stock or security” of Old Seadrill, & holder
should obtain a tax basis:in.such property, other than any such amounts treated as received in satisfaction
of acerued but untaxed interest (or OID), and subject to the tules relating to market discount, equal to (a)
the tax basis of the claim surrendered, less (b)Y the cash received, plus (¢} gain recognized (if any).

With respect to non-cash consideration that is not treated as a “stack or security” of Old Seadrill, holdess
should abtain a tax basis in such property, other than any amounts treated as received in satisfaction of OID;
and subject to.the rules relating to market discount, equal to the property’s [air market vahie (or issue pricg,
in the case of debt iristruments) as of the date suchi property is distributed to the: holder.

Recause the New Commoii Sharés are, from a legal perspective, stock i ina different entity than Old Seadrill,
it is unclear whether any of the consideration received under the Plan will be treated as a “stock or.security”
of Seadrill.

Treatment if General Unsecured Claims against Old Seadrill are Not “Securities” of Old Seadrill
“or None of the Consideration Received Under fhie Plan Constitutes Stock or Securities of Old
Seadvill

If a general unsecured glaim against Old Seadritl is riot deterinined to bea “security” of Old Seadrill, then
the exchange of the general unsecured: claims against Old Seadrill under the Plan will likely be freated asa
taxable éxchange under section 1001 of the Code.

Holders of such claims should obtain.atax basis in the non-cash consideration received, other than any such
amounts treated as received in satisfaction of acerued but untaxed interest (ot OID, if any), equal to such
property’s fair market value as of the date such property is distributed to the holder.

Exercise of the Note Rights

A holder that elected to exercise the Note:Rights should be treated as purchasing, in exchange for its Note
Rights and the aniount of cash funded by the holder to exercise the Note Rights, the New Common Shares
and New Secured Notes it is entitled to purchase pursuant to.the Note Rights. Such a purchase will generally
be treated as the exercise-of an option under general tax principles, and as such a holder should not recognize
income, gain or loss for U.S. f ederal income tax purposes when it exercises the Note Rights. ‘A holder’s tax
basis in the New Common Shares and New Secured Notes received should equal the surn of (i) the amount

of cash paid-to exercise the Note: Rights plus (if) such holder’s tax basis in its Note Rights immediately
before the option is exercised: Afier allocating the issue price of the “investment unit”, as described below,




a holder should further allocate fax basis in its Note Rights ._imlnedia‘teiy before it_s -exercise between the
New Commnion Shares and New Secured Notes in accordance with their respective fair market values..

Exercise of the Equity Rights

A hoider that elected to exercise the Equity Rights should be treated as purchasing, ‘in exchange for its
Equity Rights and the amount of cash funded by the.holder to exercise the Equity Rights, the New Common
Shares it ‘was entitled to purchase pursuant to the Equity Rights. Such a purchase will genérally be treated
ds the exercise of an option undet general tax principiés, ‘and as such a holder shouid not recognize incorne,
gain.or loss for U.S. federal income tax purposes when it exercises the Equity Rights. A holder’s aggregate
tax basis in the New Commen Sharés will equal the sum of (i) the amount of cash paid by the holder 1o
exercise its Equity Rights plus (if) such holder’s tax basis in its Equity Rights immediately before the option
is exercised.

Form 8937, Part 11, Line 16

Upon the exercise of the Note Rights, a holder received both New Common Shares and New Secured Notes.
The New Common Shares and New Securéd Notes should constitute an “investment inhit” for U.S. federal
income tax purposes (the “Note Rights Invesiment Unit”). Accordingly, the'issue price of the New Secured
Notes depended on the issue price of the Note Rights Investment Unit. Beécause the Note Rights Investment
Unit is identical to the investment unit received by other parties o the investment agreement between Oid
Seadrill, certain of its subs;dlarles -and the commitment parties thereto (the “Investment Agreement™, and
the units, the “Other Invcstment Agreement Investment Units™), although the issue is not free from doubt,
New.Seadrill and New Finance will report that the issue price of the Note Rights [nvestment Unit is identical
to the issue price of the Other Investment Agreernent Investment Units. For U.S. federal income tax
purposes, because the Other Investment Agreement Investment: Units are being issued solely for a set
amount of cask, the issue price of each Other Investment. Agreement [nvestment Unit will be equat to the
amount of cash paid to acquire the Other Investiment Agreement Iavestment Uniit. That issue price will then
be dllodated betwéen the New Comimon Shares and New Secured Notes based on their respective: fair
market values, with the.amount altocated to the New Secured Notes determining the issue price of the New
Secured Nates.

Fair market value generally is. the price.at which property would change hands between a willing buyer and
a wﬂlmg seller, neither being under.any compulsion to buy or to'sell and both having reasonable knowledge
of the facts. U.S. federal income tax-law does not specifically prescribe how you should determine the fair
market values of the New Common Shares or the New- Secured Notes for putposes of allocating your tax
basis. You:should consult your tax advisor to-detetmine what measure of fair market vaiue is appropriate.
There are sevéral passible methods forr determining the fair market. values of New Common Shares and
New Secured Notes. One possible approach is to tse the average of the high and Tow trading price for the
New Common Shares oni the day after the Effective Date (i.e., the- ﬁrst day of trading) and the average of
the high-and low tr; admg price for the New Secured Notes on the day: after the Effective Date as an indication
of the fair market value. Based on that approach the fair market value of the New Common Shares would
be $20.38 (based on trades reported on the. New York Stock Exchange) and the-fair market value of the
New Secure Notes wouid be $1,040.0 per $1,000.of stated principal amount (based on ‘trades reported on
FINRA’s Trade Reporting and Compliance Engine): Othet approachies to determine fair market value may
also be possible. You are not bound by the approach illusfrated above and may, in consultation with your
tax ‘advisor, use another approach in determining fair market values for New Common Shares and New
Secured Notes (subject to the consistency rule noted below with respect 1o the determination of the issue
price of the New Secured Notes by New Seadrill and New Finance).

Under tie Investment Agreement, purchasers of the Other Investment Agreement Investment Units
feceived 62.074 New Common Shares for each $1,000 principal- amount: of New Secured Notes. The



purchase price, after-reduction for the 1% Closing Fee (as defined in the Investiment Agreement), ‘was
$990.00 for each $1,000.00 principal amount of New Secured Notes. Accordmgly, based on the discussions:
dbove regarding fair market value and determination of issué price, New Seadrill and New Finance.
determined the issue price of the New Secured Notes, for U.S. federal iniconie tax purposes, as $446.67 per
$1,000.00 of stated principal amount.

The determination by New Seadrill and New Finarice of the issue price of the New Secured Notés is biriding
on all hiolders unless a holder specifically discloses a different determination in ¢onnection with the filing
of its tax return.

Form 8937, Part II, Line 17
The tax treatment is based on the-.f’ollowing-.Code sections and subsections:

Sections 354(a), 356, 358, 368(a)(1)(E), 1001, 1273

Form 8937, Part 11, Line 18

If the receipt of consideration under the Plan qualifies as:an exchange of stock or.securities pursuant toa
tax-free reorganization for U.8. federal income tax purposes, ne. loss can be recognized.

If the receipt of consideration under-the Plan does not qualify as a tax-free reorganization for U.S. federal
income 1ax purposes, it may result ina loss to a holder. in an amount: generally equai 1o the excess: (if any)'
of the holder’s adjusted tax basis in its interests in ‘Old -Seadrill over the fair market value of the
consideration recéived under the Plan.

Form 8937, Part.Il, Line 19

The reportable tax year is 2018 with respect to calendar year taxpayers.



