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IMPORTANT INFORMATION
This Prospectus has been prepared in connection with the listing of the Shares on Euronext Expand and the subsequent transfer to and listing of
the Shares on the Oslo Stock Exchange.
This Prospectus has been prepared to comply with the Norwegian Securities Trading Act of 29 June 2007 no. 75, as amended (the "Norwegian
Securities Trading Act") and related secondary legislation, including Regulation (EU) 2017/1129 of the European Parliament and of the Council
of 14 June 2017 on the prospectus to be published when securities are offered to the public or admitted to trading on a regulated market, and
repealing Directive 2003/71/EC, as amended, and as implemented in Norway in accordance with Section 7-1 of the Norwegian Securities Trading
Act (the "EU Prospectus Regulation"). This Prospectus has been prepared solely in the English language. This Prospectus has been approved by
the Financial Supervisory Authority of Norway (Nw.: Finanstilsynet) (the "Norwegian FSA"), as competent authority under the EU Prospectus
Regulation. The Norwegian FSA only approves this Prospectus as meeting the standards of completeness, comprehensibility and consistency
imposed by the EU Prospectus Regulation, and such approval should not be considered as an endorsement of the issuer or the quality of the
securities that are the subject of this Prospectus. Investors should make their own assessment as to the suitability of investing in the securities.
DNB Markets, a part of DNB Bank ASA, is acting as the Company's financial advisor in connection with the Listings (the "Manager").
For definitions of certain other terms used throughout this Prospectus, see Section 20 "Definitions and glossary ".
The information contained herein is current as at the date hereof and subject to change, completion and amendment without not ice. In
accordance with Article 23 of the EU Prospectus Regulation, significant new factors, material mistakes or inaccuracies relating to the information
included in this Prospectus, which are capable of affecting the assessment by investors between the time of approval of this Prospectus by the
Norwegian FSA and the listings on Euronext Expand and the Oslo Stock Exchange, respectively, will be included in a supplement to this Prospectus.
Neither the publication nor distribution of this Prospectus shall under any circumstances imply that there has been no change in the Group's
affairs or that the information herein is correct as at any date subsequent to the date of this Prospectus.
No person is authorized to give information or to make any representation concerning the Group or in connection with the Listings or the Shares
other than as contained in this Prospectus. If any such information is given or made, it must not be relied upon as having been authorized by the
Company or the Manager or by any of the affiliates, representatives, advisors or selling agents of any of the foregoing.
No Shares or any other securities are being offered or sold in any jurisdiction pursuant to this Prospectus. The distribution of this
Prospectus in certain jurisdictions may be restricted by law. This Prospectus does not constitute an offer of, or an invitation to purchase,
subscribe or sell any of the securities described herein. No one has taken any action that would permit a public offering of the Shares.
Accordingly, neither this Prospectus nor any advertisement may be distributed or published in any jurisdiction except under
circumstances that will result in compliance with applicable laws and regulations. Persons in possession of this Prospectus are required
to inform themselves about and to observe any such restrictions. In addition, the Shares are subject to restrictions on transferability
and resale and may not be transferred or resold except as permitted under applicable securities laws and regulations. Investors should
be aware that they may be required to bear the financial risks of an investment in the Shares for an indefinite period of time. Any
failure to comply with these restrictions may constitute a violation of applicable securities laws.
A reproduction or distribution of this Prospectus, in whole or in part, and any disclosure of its content is prohibited.
This Prospectus shall be governed by and construed in accordance with Norwegian law. The courts of Norway, with Oslo District Court as legal
venue, shall have exclusive jurisdiction to settle any dispute which may arise out of or in connection with the Prospectus.
In making an investment decision, prospective investors must rely on their own examination, and analysis of, and enquiry into the
Group and the Shares, including the merits and risks involved. Neither the Company or the Manager, or any of their respective affiliates,
representatives, advisors or selling agents, are making any representation to any purchaser of the Shares regarding the legality or suitability of
an investment in the Shares by such purchaser under the laws applicable to the purchaser. Each prospective investor should consult with his or
her own advisors as to the legal, tax, business, financial and related aspects of a purchase of the Shares.
All Sections of the Prospectus should be read in context with the information included in Section 4 "General information".
EXCHANGE CONTROL
The permission of the Bermuda Monetary Authority is required, under the provisions of the Exchange Control Act 1972 and related
regulations, for all issuances and transfers of shares (which includes the Shares) of Bermuda companies to or from a non-resident of
Bermuda for exchange control purposes, other than in cases where the Bermuda Monetary Authority has granted a general or specific
permission. The Bermuda Monetary Authority, in its notice to the public dated June 1, 2005, has granted a general permission for the
issue and subsequent transfer of any securities of a Bermuda company from and/or to a non-resident of Bermuda for exchange control
purposes for so long as any "Equity Securities" of the company (which would include the Shares) are listed on an "Appointed Stock
Exchange" (which would include Euronext Expand, the Oslo Stock Exchange, New York Stock Exchange and NASDAQ). In granting the
general permission the Bermuda Monetary Authority accepts no responsibility for the Company’s financial soundness or the
correctness of any of the statements made or opinions expressed in this Prospectus. Specific consent under the Bermuda Exchange
Control Act 1972 (and its related regulations) has been obtained from the Bermuda Monetary Authority for the issue and transfer of all
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of its common shares from and/or to non-residents and residents of Bermuda for exchange control purposes provided its shares are
listed on an Appointed Stock Exchange, which includes Euronext Expand, the Oslo Stock Exchange and the New York Stock Exchange.
In granting such consent, neither the Bermuda Monetary Authority nor any other relevant Bermuda authority or government body
accepts any responsibility for the Company's financial soundness or the correctness of any of the statements made or opinions
expressed in this Prospectus.
See Section 18 "Selling and transfer restrictions" for certain other notices to investors.
INFORMATION TO DISTRIBUTORS
Solely for the purposes of the product governance requirements contained within: (a) EU Directive 2014/65/EU on markets in financial
instruments, as amended ("MiFID II"); (b) Articles 9 and 10 of Commission Delegated Directive (EU) 2017/593 supplementing MiFID II; and (c) local
implementing measures (together, the "MiFID II Product Governance Requirements"), and disclaiming all and any liability, which any
"manufacturer" (for the purposes of the Product Governance Requirements) may otherwise have with respect thereto, the Shares have been
subject to a product approval process, which has determined that they each are: (i) compatible with an end target market of retail investors and
investors who meet the criteria of professional clients and eligible counterparties, each as defined in MiFID II (the "Positive Target Market"); and
(ii) eligible for distribution through all distribution channels as are permitted by MiFID II (the "Appropriate Channels for Distribution").
Distributors should note that: the price of the Shares may decline and investors could lose all or part of their investment; the Shares offer no
guaranteed income and no capital protection; and an investment in the Shares is compatible only with investors who do not need a guaranteed
income or capital protection, who (either alone or in conjunction with an appropriate financial or other adviser) are capable of evaluating the
merits and risks of such an investment and who have sufficient resources to be able to bear any losses that may result therefrom. Conversely,
an investment in the Shares is not compatible with investors looking for full capital protection or full repayment of the amount invested or having
no risk tolerance, or investors requiring a fully guaranteed income or fully predictable return profile (the "Negative Target Market", and, together
with the Positive Target Market, the "Target Market Assessment").
The Target Market Assessment is without prejudice to the requirements of any contractual, legal or regulatory selling restric tions in relation to
any subsequent offering or sale of the Shares.
For the avoidance of doubt, the Target Market Assessment does not constitute: (a) an assessment of suitability or appropriateness for the
purposes of MiFID II; or (b) a recommendation to any investor or group of investors to invest in, or purchase, or take any other action whatsoever
with respect to the Shares.
Each distributor is responsible for undertaking its own target market assessment in respect of the Shares and determining appropriate
distribution channels.
ENFORCEMENT OF CIVIL LIABILITIES
The Company is an exempted company limited by shares incorporated under the laws of Bermuda. As a result, the rights of holders of the Shares
will be governed by Bermuda law and the Company's memorandum of association and the Company's bye-laws attached hereto as Appendix A
(the "Bye-Laws"). The rights of shareholders under Bermuda law may differ from the rights of shareholders of companies incorporated in other
jurisdictions.
The majority of the Company’s board of directors (the "Board of Directors") are not residents of the United States, and a substantial portion of
the Company’s assets are located outside the United States. As a result, it may be difficult for investors in the United Stat es to effect service of
process on the Company or its directors and executive officers in the United States or to enforce in the United States judgments obtained in U.S.
courts against the Company or those persons, including judgments based on the civil liability provisions of the securities laws of the United States
or any State or territory within the United States (including any State or territory within the United States).
The United States does not currently have a treaty providing for reciprocal recognition and enforcement of judgments (other than arbitral awards)
in civil and commercial matters with either Norway or Bermuda. Uncertainty exists as to whether courts in Norway or Bermuda will enforce
judgments obtained in other jurisdictions, including the United States, against the Company or its directors or officers under the securities laws
of those jurisdictions or entertain actions in Norway or Bermuda against the Company or its directors or officers under the securities laws of
other jurisdictions. In addition, awards of punitive damages in actions brought in the United States or elsewhere may not be enforceable in
Norway and/or Bermuda.
AVAILABLE INFORMATION
The Company has agreed that, for so long as any of the Shares are "restricted securities" within the meaning of Rule 144(a)(3) under the U.S.
Securities Act, it will during any period in which it is neither subject to section 13 or 15(d) of the U.S. Securities Exchange Act of 1934 (as amended)
(the "U.S. Exchange Act"), nor exempt from reporting requirements by complying with the information furnishing requirements of Rule 12g32(b) under the U.S. Exchange Act, provide to any holder or beneficial owners of Shares, or to any prospective purchaser designated by any such
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registered holder, upon the request of such holder, beneficial owner or prospective purchaser, the information required to be delivered pursuant
to Rule 144A(d)(4) of the U.S. Securities Act.
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SUMMARY
Warning..................................

This summary should be read as an introduction to the Prospectus. Any decision to invest in the securities
should be based on a consideration of the Prospectus as a whole by the investor. An investment in the
Shares involves inherent risk and the investor could lose all or part of its invested capital. Where a claim
relating to the information contained in this Prospectus is brought before a court, the plaintiff investor
might, under national law, have to bear the costs of translating the Prospectus before the legal
proceedings are initiated. Civil liability attaches only to those persons who have tabled the summary,
including any translation thereof, but only where the summary is misleading, inaccurate or inconsistent,
when read together with the other parts of the Prospectus, or where it does not provide, when read
together with the other parts of the Prospectus, key information in order to aid investors when
considering whether to invest in such securities.

Securities ................................

The Company has one class of common shares in issue. A portion of the Shares are secondary recorded
in book-entry form with the VPS, pursuant to the Company's shareholders list as recorded in the VPS as
at 22 April 2022 amounting to 22,793,561 Shares. As the context may require, references to "Shares" in
this Prospectus refer to the securities recorded in the VPS, from time to time. The Shares have ISIN code
BMG7997W1029. The CUSIP number for the Shares is G7997W 102. The Company's primary central
security depository is The Depository Trust Company (the DTC).

Issuer ......................................

The Company's registration number at the Bermuda Registrar of Companies is 202100496. The
Company's registered office is located at Park Place, 55 Par la Ville Road, Hamilton HM 11, Bermuda and
its main telephone number is +1 (441) 242 1500. The Group's investor website can be found at
www.seadrill.com.

Offeror ....................................

Not applicable.

Competent authority.............

The Financial Supervisory Authority of Norway (Nw.: Finanstilsynet), with registration number 840 747 972
and registered address at Revierstredet 3, 0151 Oslo, Norway, and telephone number +47 22 93 98 00 has
reviewed and, on 27 April 2022, approved this Prospectus.
Key information on the issuer

Who is the issuer?
Corporate information .........

The Company is an exempted company limited by shares incorporated under the laws of Bermuda. The
Company was incorporated in Bermuda on 15 October 2021, its registration number in the Bermuda
Registrar of Companies is 202100496 and its LEI is 213800EQ6L456U2JCO89.

Principal activities .................

The Group, headquartered in London, United Kingdom, is an offshore drilling contractor, providing
worldwide drilling services to the oil and gas industry. The Group's primary business is the ownership and
operation of drillships, semi-submersible rigs and jack-up rigs for operations in shallow-, mid-, deep and
ultra-deepwater areas and in benign and harsh environments. The Group's customers are oil and gas
exploration and production companies, including integrated oil companies, state-owned national oil
companies and independent oil and gas companies. The Group has global operations, and its activities
are conducted in the global oil and gas industry. The majority of the Group's revenues are generated from
areas where the rigs are in operation, such as Angola, Brazil, Qatar, Norway, Saudi Arabia, the United
Kingdom, Mexico and the United States.

Major shareholders ..............

Shareholders owning 5% or more of the Company's issued common shares have an interest in the
Company's share capital which is notifiable pursuant to the Norwegian Securities Trading Act. As of the
Effective Date, the Company is not aware of any shareholder (being beneficial owners of the shares) who
holds more than 5% of the Company's issued common shares, other than those listed in the table below.
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#

Shareholder Name

No. of shares

Percentage (%)

1

Export Finance Norway .................................................

8,829,997

17.66%

2

Deutsche Bank1...............................................................

4,545,928

9.09%

3

KEXIM ................................................................................

3,811,295

7.62%

4

DNB Bank ASA ................................................................

3,745,642

7.49%

5

Funds managed by Cairn Capital Limited ..................

3,681,920

7.36%

6

KSURE ...............................................................................

3,589,441

7.18%

7

Nordea Bank ABP London branch ..............................

3,291,618

6.58%

8

J.P Morgan Securities plc ...............................................

3,092,545

6.19%

Total ............................................................................................

34,588,386

69.17%

2,725,384 common shares (corresponding to 5.45%) through Deutsche Bank AG London branch and 1,820,544

[1]

common shares (corresponding to 3.64%) through Deutsche Bank AG Frankfurt.

In addition, Hemen's Convertible Bond (see Section 5 "The Chapter 11 Reorganization") is also notifiable
under the Norwegian Securities Trading Act.
Key managing directors ........

The Group's management team consists of four individuals who are employed by the Company's whollyowned subsidiary, Seadrill Management Ltd. The names of the members of the Management and their
respective positions are presented in the table below.
Name

Statutory auditor ...................

Position

Simon William Johnson .....

President and Chief Executive Officer (CEO)

Grant Russel Creed ............

Executive Vice President and Chief Financial Officer (CFO)

Leif Olaf Nelson..................

Executive Vice President, Chief Operating and Technology Officer

Sandra Faye Redding.........

Executive Vice President, General Counsel and Chief of Staff

The Company's independent auditor is PricewaterhouseCoopers LLP (United Kingdom) (PwC) with
company registration number OC303525, and its business address at 40 Clarendon Rd, Watford WD17
1HZ, United Kingdom.

What is the key financial information regarding the issuer?
Consolidated operations statement
Operations statement
In USD millions

Seadrill

Old Seadrill

Successor
pro forma
Year

Year ended

2 July - 31

ended

31 December

December1

1 January - 1
July1

31 December

2021

2021

2020

2019

2018

2018

U.S GAAP

U.S GAAP

U.S GAAP

U.S GAAP

U.S GAAP

U.S GAAP

(unaudited)

(audited)

(audited)

(audited)

(audited)

(unaudited)

Total operating revenues ................

1,008

1,059

1,388

541

712

1,008

Operating loss...................................

(157)

(4,482)

(295)

(175)

(613)

(33)

Net (loss)/income .............................

(587)

(4,663)

(1,222)

(605)

(3,885)

3,220

Diluted loss per share (US dollar) ..

(5.85)

(46.43)

(12.18)

(6.02)

(7.71)

-

1

The 2018 Successor Period and the 2018 Predecessor Period are separate reporting periods because of the application of fresh- start accounting upon emergence
from the Previous Chapter 11 Proceedings on 2 July 2018. These two periods may not be comparable to each other nor with previous or later periods.
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Consolidated balance sheet
In USD millions

Successor
Seadrill

pro forma

Year ended

As at

31 December

31 December

2021

2020

2019

2018

2021

U.S GAAP

U.S GAAP

U.S GAAP

U.S GAAP

U.S GAAP

(unaudited)

(audited)

(audited)

(audited)

(unaudited)

Total assets .....................

3,879

3,961

9,279

10,848

2,899

Total (deficit)/equity ......

(3,716)

(3,140)

1,793

3,035

1,562

Consolidated cash flow statement
In USD millions

Seadrill

Old Seadrill

Year ended
31 December

Net

cash

used

cash

1 January - 1 July

2021

2020

2019

2018

2018

U.S GAAP

U.S GAAP

U.S GAAP

U.S GAAP

U.S GAAP

(unaudited)

(audited)

(audited)

(audited)

(audited)

(136)

(420)

(256)

(26)

(213)

14

(32)

(26)

61

149

-

(163)

(367)

(208)

887

in

operating activities ...........
Net

2 July - 31 December

(used

in)/provided by investing
activities ..............................
Net

cash

(used

in)/provided by financing
activities ..............................
1

The 2018 Successor Period and the 2018 Predecessor Period are separate reporting periods because of the application of fresh- start accounting upon
emergence from the Previous Chapter 11 Proceedings on 2 July 2018. These two periods may not be comparable to each other nor with previous or
later periods.

What are the key risks that are specific to the issuer?
Material risk factors ..............

•

The success and growth of the Group's business is largely dependent on the level of activity in the
offshore oil and gas industry generally, and the drilling industry specifically, which are both highly
competitive and cyclical, with intense price competition and volatility.

•

Historical downturns in activity in the oil and gas drilling industry has had an adverse impact on the
Group's business and operating results, and any future downturn or volatile market conditions are
likely to adversely impact the Group's business and operating results.

•

The Group's contract backlog for its fleet of drilling units may not be realized.

•

The Group's business and operations involve numerous operating hazards, and the occurrence of any
such hazardous incidents could adversely affect the Group.

•

Due to prevailing market conditions, the Group is increasingly required to take additional contractual
risk in its customer contracts and the Group may not be able to procure insurance to adequately
cover potential liability under its contracts, or resolve to self-insure against certain perils.

•

The Group has derived, and may continue to derive, a significant portion of its revenues from its group
of largest customers and the loss of any of these as a customer, or default by any of these customers,
could result in a significant loss of revenues.
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•

Some of the Group's drilling contracts contain fixed terms and dayrates, and consequently the Group
may not fully recoup the Group's costs in the event of a rise in expenses, including operating and
maintenance and tax costs.

•

Consolidation of suppliers and governmental regulation of suppliers and limited availability of
supplies needed for the Group's operations may increase the cost of obtaining supplies or restrict the
Group's ability to obtain such supplies.

•

The international nature of the Group's operations involves additional risks, including foreign
government intervention in relevant markets.

•

Operations in, or connected with, countries that are subject to, or targeted by, economic sanctions,
export restrictions, or other operating restrictions could negatively affect the Group's reputation and
the market for its debt and the Shares could be adversely affected.

•

The Group may not have sufficient liquidity to meet its obligations as they fall due or have the ability
to raise new capital or refinance existing facilities on acceptable terms.

•

Covenants in the Group's debt agreements impose operating and financial restrictions on the Group
that could significantly impact the Group's ability to operate its business.

•

There can be no certainties that the Chapter 11 Proceedings will not adversely affect the Group's
operations going forward.

•

The Group's ability to operate its drilling units in the U.S. Gulf of Mexico could be impaired by
governmental regulation.
Key information on the securities

What are the main features of the securities?
Type, class and ISIN ..............

All of the Shares are common shares in the Company and have been created under the Bermuda
Companies Act. A portion of the Shares are secondary recorded in book-entry form with the VPS, pursuant
to the Company's shareholders list as recorded in the VPS as at 22 April 2022 amounting to 22,793,561
Shares. The Shares have ISIN BMG7997W1029.

Currency,

par

value

and

number of securities .............

The Shares will be traded in NOK on Euronext Expand and the Oslo Stock Exchange. As at the date of this
Prospectus, the Company's authorised share capital is USD 3,750,000, divided into 375,000,000 common
shares, each with a par value of USD 0.01, of which 49,999,998 common shares are currently in issue.

Rights attached to the securities

The Company has one class of common shares in issue. All of the Shares have equal rights, as further set
out in the Bye-Laws. Each of the Shares carry one vote.

Transfer restrictions ..............

The Shares are freely transferrable.
The Bye-Laws provide that the Board of Directors may decline to register, and may require any registrar
appointed by the Company to decline to register, a transfer of a Share or any interest therein held through
the VPS if such transfer would result in 50% or more of the issued share capital (or of the votes attached
to all issued shares in the Company) being held, controlled or owned directly or indirectly by individuals
or legal persons resident for tax purposes in Norway or connected to a Norwegian business activity, in
order to avoid the Company being deemed a "Controlled Foreign Company" as such term is defined under
the Norwegian tax rules. Further, the Board of Directors may also refuse to recognize an instrument of
transfer of a share unless (i) it is accompanied by the relevant share certificate (if one has been issued)
and such other evidence of the transferor's right to make the transfer as the Board of Directors shall
reasonably require, (ii) the instrument of transfer is in respect of only one class of share and (iii) all
applicable consents, authorisations and permissions of any governmental body or agency in Bermuda
(including the Bermuda Monetary Authority) with respect thereto have been obtained. Pursuant to the
Bye-Laws, if the Board of Directors is of the opinion that a transfer may breach any law or requirement of
any authority or any stock exchange or quotation system upon which any of the Company's common
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shares are listed (from time to time), then registration of the transfer shall be declined until the Board of
Directors receives satisfactory evidence that no such breach would occur.
Dividend and dividend policy

Holders of Shares will be entitled to receive future dividends, provided that dividends are declared at the
sole discretion of the Board of Directors. Pursuant to the Bye-Laws, the Board of Directors may declare
cash dividends or distributions. The payment of any future dividends to shareholders would depend upon
decisions that will be at the sole discretion of the Board of Directors and would depend on the then
existing conditions, including the Group's operating results, financial condition, contractual restrictions,
corporate law restrictions, capital requirements, the applicable laws of Bermuda and business prospects.
Under Bermuda law, a company may not declare or pay a dividend, or make a distribution out of
contributed surplus, if there are reasonable grounds for believing that (a) it is, or would after the payment
be, unable to pay its liabilities as they become due; or (b) the realizable value of its assets would thereby
be less than its liabilities. Additionally, the Company’s current financing arrangements impose restrictions
on the Company’s ability to distribute dividend.

Where will the securities be traded?
Oslo Børs approved the Company's application for listing on Euronext Expand on 26 April 2022 and trading in the Shares on Euronext
Expand is expected to commence on or about 28 April 2022, under the ticker code "SDRL". Following the listing on Euronext Expand, the
Company will, as soon as practically possible after it satisfies the requirements for listing on the Oslo Stock Exchange, including that it
obtains 500 shareholders registered in the VPS, each holding Shares for a value of at least NOK 10,000 and who are not associated with the
Company, apply to Oslo Børs to have the Shares transferred to and listed on the Oslo Stock Exchange. The Company is targeting the OSE
Listing to take place no later than on 30 June 2022. Furthermore, the Company expects to apply for its Shares to be listed on the New York
Stock Exchange following the OSE Listing subject to meeting the applicable listing requirements. In connection with such listing, the
Company contemplates that it will change is listing status on Euronext Expand or the Oslo Stock Exchange, as the case may be, to a
secondary listing. As at the date of this Prospectus, the Company has not applied for admission to trading of the Shares on any other stock
exchange, regulated market or a multi trading facility (MTF) than Euronext Expand.
What are the key risks that are specific to the securities?
Material risk factors ..............

•

There can be no assurance that an active and liquid market for the Shares will develop and the price
of the Shares may be volatile.

•

Future issuances of shares or other securities could dilute the holdings of existing shareholders and
could materially affect the price of the Shares.

•

The Company has transfer restrictions in its Bye-Laws that may discourage a change of control.

Key information on the admission to trading on a regulated market
Admission to trading...........

The Company expects commencement of trading in the Shares on Euronext Expand on or about 28 April
2022 and is targeting that trading in the Shares on the Oslo Stock Exchange will commence no later than
on 30 June 2022, subject to Oslo Børs approving an application from the Company for a transfer to and
listing on the Oslo Stock Exchange by 28 June 2022.

Total

expenses

of

the

Not applicable. No issue and/or offer will be made in connection with the Listings.

issue/offer ............................
Who is the offeror and/or the person asking for admission to trading?
Brief

description

of

the

Not applicable. There is no offer of shares in the Company in connection with the Listings.

offeror(s) ..............................
Why is this Prospectus being produced?
Reasons for the admission to

This Prospectus has been prepared in order to facilitate for the listing of the Shares on Euronext Expand

trading ..................................

and the subsequent transfer to and listing of the Shares on the Oslo Stock Exchange. The Listings are
being pursued as part of the Group's strategy to provide liquidity to its shareholders by further enhancing
the Company's access to equity capital as part of the financing strategy and to facilitate future growth.

Conflicts of interest .............

There are no material conflicts of interest pertaining to the Listings.
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2

RISK FACTORS

An investment in the Company and the Shares involves inherent risk. Investors should carefully consider the risk factors and all
information contained in this Prospectus, including the financial statements and related notes. The risks and uncertainties
described in this Section 2 are the material known risks and uncertainties faced by the Group as of the date hereof, and represent
those risk factors that the Company believes are the material risks relevant to an investment in the Shares. An investment in the
Shares is suitable only for investors who understand the risks associated with this type of investment and who can afford to lose
all or part of their investment.
The risk factors included in this Section 2 are presented in a limited number of categories, where each risk factor is placed in the
most appropriate category based on the nature of the risk it represents. Within each category, the risk factors deemed most
material for the Group, taking into account their potential negative effects for the Group and the probability of their occurrence,
are set out first. This does not mean that the remaining risk factors are ranked in order of their materiality or comprehensibility,
or based on a probability of their occurrence. The absence of negative past experience associated with a given risk factor does not
mean that the risks and uncertainties in that risk factor are not genuine and potential threats, and they should therefore be
considered prior to making an investment decision. If any of the following risks were to materialise, either individually, cumulatively
or together with other circumstances, it could have a material adverse effect on the Group and/or its business, operating results,
cash flows, financial condition and/or prospects, which may cause a decline in the value and trading price of the Shares, resulting
in loss of all or part of an investment in the Shares. Additional factors of which the Company is currently unaware, or which it
currently deems not to be risks, may also have corresponding negative effects. The Covid-19 pandemic, including the aftermath of
the pandemic, and the conflict between Russia and Ukraine, including the aftermath thereof, may adversely affect the likeliness
and/or materiality of the risk factors presented in this Section 2, and could also impose additional risks that have not yet been
identified by the Company or which are not considered as material risks at the date of this Prospectus.
2.1

Risks relating to the Group and the industry in which it operates

2.1.1

The success and growth of the Group's business is largely dependent on the level of activity in the highly competitive and cyclical
offshore oil and gas industry generally, and the drilling industry specifically.

The Group is an international drilling contractor providing services within drilling and well activities, with the majority of its
customers solely or significantly operating in the oil and gas industry. Consequently, the Group is largely dependent on the level of
oil and gas exploration in general, as well as the development and production in offshore areas worldwide.
The activity levels in the oil and gas industry have shown to be significantly influenced by oil and gas prices, which in turn are volatile
and affected by a number of factors, including (but not limited to) governmental regulation, access to exploration, development
and production acreage, available financing to fund such activities and social trends toward a low carbon future. In addition, the
ability or willingness of the Organization of the Petroleum Exporting Countries ("OPEC"), and other non-member nations, including
Russia, to set and maintain levels of production and pricing, or OPEC and non-member nations decision to abandon production
quotas, and the production level in other non-OPEC countries may negatively affect the global oil and gas industry. Imposition of
international sanctions, embargoes or other restrictions on oil-producing countries, or the lifting of such sanctions and/or
restrictions, or the application of governmental regulations and/or policies, local and international political circumstances,
economic and weather conditions may also impact the oil and gas prices and cause such prices to fluctuate. In addition, export
licensing requirements may impact the Group's ability to export equipment to or from certain countries in which the Group
operates. The green shift towards more sustainable energy sources, and development and exploitation of alternative fuels and
unconventional hydrocarbon production, including shale, is expected to reduce the global demand for oil and gas in the medium
to long term, and therefore has the ability to negatively affect oil and gas prices.
Decreases in oil and gas prices for an extended period of time, or market expectations of potential decreases in these prices, have
in the past been shown to negatively affect the Group, and could negatively affect the Group's future performance. As an example
of the volatility in oil prices, Brent fell to USD 9 a barrel in April 2020 before a recovery in oil and gas prices toward the end of 2020
and through 2021, with Brent reaching USD 77.24 a barrel on 31 December 2021, and USD 101.6 on 14 February 2022, USD 110.93
on 1 March 2022, USD 133.18 on 8 March 2022 and USD 104.61 on 16 March 2022. However, there is no guarantee that the oil and
gas price recovery will be sustained. Prices can continue to fluctuate and there may be longer periods of lower prices. The supply
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of rigs in the market has, as a result of longer periods of significant fluctuations in oil and gas prices, continued to outweigh the
demand. This trend may continue, and therefore have a damping effect on utilization levels and dayrates. Continued periods of
low demand can cause even more excess rig supply and thereby further intensify competition in the industry. Sustained supply
surplus can result in drilling rigs, particularly older and less technologically-advanced drilling rigs, being idle for long periods of
time. The Group has a modern fleet, but will from time to time have idle rigs. As at 8 April 2022, seven of the Group's rigs were idle.
Any future decrease in exploration, development or production expenditures by oil and gas companies could further reduce the
Group's revenues.
The offshore drilling industry is also influenced by factors other than oil and gas prices. For example, the availability and quality of
competing offshore drilling units, the level of costs for associated offshore oilfield and construction services and oil and gas
transportation costs may lead to reduced demand for the Group's services, which in turn can result in lower utilization and an
unbalanced supply-and-demand market. Further, the political and military environment of oil and gas reserve jurisdictions, and
other regulatory restrictions on offshore drilling, may negatively affect the offshore drilling industry and lead to a reduced demand
for the Group's services, and in turn sharper competition among industry players. The Group's revenue volumes going forward are
dependent on there being sufficient demand for its services, and its profitability is equally dependent on the Group being able to
secure contracts with sufficient margin to cover its costs.
2.1.2

Historical downturns in activity in the oil and gas drilling industry has had, and future downturns may have, an adverse impact
on the Group's business and operating results.

The cyclical nature of the industry, in combination with continued uncertainty regarding timing and speed of any increase in oil and
gas demand, makes it difficult to anticipate future demand. Historical downturns in activity in the oil and gas drilling industry have
previously resulted in Chapter 11 proceedings and a reorganization of the Group in 2018 (the "Previous Chapter 11 Proceedings")
and the Chapter 11 Proceedings (as defined below) in 2022. If the Group is unable to secure contracts for the Group's drilling units
upon the expiration of its existing contracts, the Group may stack its units. When idled or stacked, drilling units do not earn
revenues, but continue to require cash expenditures for crews, fuel, insurance, berthing and associated items. As of 8 April 2022,
the Group had two "warm stacked" units (which means the rig is kept ready for redeployment, and maintains most of its crew) and
five "cold stacked" units (which means the rig is stored in a harbour, shipyard or a designated offshore area, and the crew is
reassigned to an active rig or dismissed), jointly representing 33% of the Group's total fleet. Without new drilling contracts or
additional financing being available when needed or not available on favourable terms, the Group may be unable to meet its
obligations as they come due or the Group may be unable to enhance its existing business, complete additional drilling unit
acquisitions or otherwise take advantage of business opportunities as they arise.
Further, during volatile market conditions or expected downturns, the Group's customers may also seek to cancel or renegotiate
its contracts for various reasons, including adverse conditions, resulting in lower revenue. The Group's or its customers' inability to
perform under their respective contractual or legal obligations may have a material adverse effect on the Group's financial position,
operating results and cash flows.
2.1.3

The Group's contract backlog for its fleet of drilling units may not be realized.

As of 31 December 2021, the Group's contract backlog was approximately USD 2.7 billion. The contract backlog presented in the
Group's Financial Statements (which are incorporated herein by reference, see Section 19.4 "Incorporation by reference" for more
information) and other public disclosures are only an estimate. The actual amount of revenues earned and the actual periods
during which revenues are earned will be different from the contract backlog projections due to various factors, including
maintenance projects, downtime, adverse weather and other events within or beyond the Group's control. In addition, the Group
or its customers may seek to cancel or renegotiate contracts for various reasons, including adverse conditions, such as the current
environment, resulting in lower revenue. In some instances, contracts provide for a customer to terminate a drilling contract
prematurely for convenience on payment of an early termination fee. However, this fee may not adequately compensate the Group
for the loss of this drilling contract. The Group's or its customers' inability to meet their respective contractual or legal obligations
may have a material adverse effect on the Group's financial position, operating results and cash flows.
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2.1.4

The Group's business and operations involve numerous operating hazards, and the occurrence of any hazardous incidents
could adversely affect the Group.

The Group's operations are subject to hazards inherent in the drilling industry, such as blowouts, reservoir damage, loss of
production, loss of well control, lost or stuck drill strings, equipment defects, punch-throughs, cratering, fires, explosions and
pollution. Contract drilling and well servicing requires the use of heavy equipment and continuous exposure to hazardous
conditions, which may subject the Group to liability claims by employees, customers and/or third parties. These hazards can cause
personal injury or loss of life, severe damage to or destruction of property and equipment, pollution or environmental or natural
resource damage, claims by third parties and/or customers, investigations and other proceedings by regulatory authorities which
may involve fines and other sanctions, and suspension of operations. The Group's offshore fleet is also subject to hazards inherent
in marine operations, either while on-site or during mobilization, such as capsizing, sinking, grounding, collision, damage from
severe weather, especially in areas such North Sea UK, Norway, Canada and the Gulf of Mexico where the Group operate, and
marine life infestations. Operations may also be suspended because of machinery breakdowns, abnormal drilling conditions,
failure of subcontractors to perform or supply goods or services or personnel shortages. The Group customarily provides contract
indemnification to its customers for claims relating to damage to or loss of the Group's equipment, including rigs, and claims
relating to personal injury or loss of life. However, and as further elaborated on in risk factor 2.1.5 "The Group is increasingly
required to take additional contractual risk in its customer contracts." below, the Group may suffer substantial monetary liability if
the relevant peril is uninsured or if the insurance coverage proves insufficient. In addition, such insurance coverage may not be
available on satisfactory terms and/or be subject to high premiums.
Further, damage to the environment or natural resources could also result from the Group's operations, particularly through
spillage of fuel, lubricants or other chemicals and substances used in drilling operations, or uncontrolled release of hydrocarbons.
The Group may also be subject to property, environmental, natural resource, personal injury, and other legal claims and/or
injunctions by private parties, including oil and gas companies, as well as administrative, civil, and/or criminal penalties or
injunctions by government authorities in such events. Should any such liability arise, the Group's operational results could be
adversely affected.
2.1.5

The Group is increasingly required to take additional contractual risk in its customer contracts.

The Group seeks to obtain sufficient insurance policies to cover its operational risks, and to regulate its potential liability toward
customers in its contracts. Despite the Group's efforts, there can be no guarantees that its insurance policies and contractual rights
to indemnification in all situations will adequately cover its losses. In this respect, not all hazards the Group faces are insurable
and, in certain situations, the Group may determine that the insurance coverage is not cost effective. The Group therefore does
not have insurance coverage for all risks. Consistent with standard industry practice, the Group's customers generally assume, and
indemnify the Group against certain risks, for example, well control and subsurface risks, and the Group generally assumes, and
indemnifies counterparts against above surface risks, including spills and other events occurring on the Group's rigs or property.
Subsurface risks indemnified by the Group's customers generally include risks associated with the loss of control of a well, such as
blowout or cratering or uncontrolled well-flow, the cost to regain control of or re-drill the well and associated pollution. There can
however be no assurances that the customers will meet their indemnification obligations to the Group, regardless of the agreed
contractual position. The terms of the Group's drilling contracts also vary based on negotiation, applicable local laws and
regulations and other factors, and in some cases, customers may seek to cap indemnities or narrow the scope of their coverage,
thus reducing the Group's level of contractual protection and in turn exposing the Group to additional operational risks against
which it may not be adequately insured.
Furthermore, the Group's contracts may be subject to court, arbitration or other dispute resolution determinations that certain
indemnities or other terms in its current or future contracts are not enforceable. For example, in a case related to the fire and
explosion that took place on the unaffiliated Deepwater Horizon Mobile Offshore Drilling Unit in the Gulf of Mexico in April 2010,
or the Deepwater Horizon Incident (to which the Group was not a party), a U.S. District Court invalidated certain contractual
indemnities under a drilling contract governed by U.S. law. Relevant in this respect is that pollution and environmental risks
generally are not fully insurable, or in some cases completely uninsurable. If a significant accident or other event occurs that is not
fully covered by the Group's insurance or an enforceable or recoverable indemnity from a customer, the occurrence could adversely
affect the Group's performance.
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The amount recoverable under an insurance policy, if any, may also be less than the related impact on enterprise value after a loss,
or not cover all potential consequences of an incident, and include annual aggregate policy limits. Due to this fact, the Group retains
the risk through self-insurance for any losses in excess of these limits. Any such lack of reimbursement or suffering of loss in excess
of such limits may cause the Group to incur substantial costs. The Group may decide to retain more risk through self-insurance in
the future. Self-insurance results in a higher risk of losses, which could be material. Specifically, the Group has at times in the past
elected to self-insure for physical damage to rigs and equipment caused by named windstorms in the U.S. Gulf of Mexico. The
Group no longer insures windstorm risk for physical damage to rigs and equipment caused by named windstorms in the U.S. Gulf
of Mexico, due to the excessive cost associated with such a policy and the mobility of the relevant rigs to avoid these windstorms.
In the event physical damage to a rig or rigs occurs as a result of a self-insured risk, it could have a material adverse effect on the
Group's financial position, operating results and cash flows.
2.1.6

The Group has derived, and may continue to derive, a significant portion of its revenues from a limited group of large
customers.

The Group's customer portfolio is concentrated, with a limited number of customers representing a substantial portion of its
revenues. For the year ended 31 December 2021, the Group's top five customers ConocoPhillips, Lundin Energy, Equinor ASA,
Sonadrill Holding Ltd. ("Sonadrill") and Saudi Arabian Oil Company accounted for approximately 60% of the Group's total revenues.
The Group's top five customers have a significant importance for the Group. Any non-payment or non-performance by these
customers, or any occurrences that affect one or more of these customer's financial position and/or which reduce their demand
for the Group's services, are likely to have a negative effect on the Group's cash flow. A reduced demand for drilling units from any
of the Group's top five customers may result in termination or non-renewal of one or more of the top five customer agreements
with the Group. Loss of, or reduced earnings from, contracts with the Group's significant customers could have a material adverse
effect on the Group's cash flows, liquidity, operating results and financial condition.
Furthermore, mergers, acquisitions or other forms of consolidation among oil and gas exploration and production companies may
reduce the number of available customers in the future. This could in turn increase the ability of potential customers to achieve
pricing terms favourable to them and further concentrate the Group's dependency on a more limited group of customers.
2.1.7

Some of the Group's drilling contracts contain fixed terms and dayrates, and the Group may not fully recoup the Group's costs
in the event of a rise in expenses.

The Group's operating costs are generally related to the number of units in operation and the cost level in each country or region
where the units are located. A significant portion of the Group's operating costs may be fixed over the short term.
Some of the Group's contracts have dayrates that are fixed over the contract term, whereas the Group's contract terms vary from
3 months to 4 years. To mitigate the effects of inflation on revenues from fixed term contracts, most of the Group's long-term
contracts include escalation provisions. These provisions allow the Group to adjust the dayrates based on stipulated external cost
indices. However, actual cost increases may result from events or conditions that do not cause correlative changes to the applicable
indices, or relate to the indices at all. Furthermore, certain indices are updated annually, and may therefore be outdated at the
time of adjustment. For these reasons, the timing and amount awarded as a result of such adjustments may differ from the Group's
actual cost increases, which could adversely affect the Group's financial performance. Some of the Group's long-term contracts
contain rate adjustment provisions based on market dayrate fluctuations, rather than cost increases. In such contracts, the dayrate
could be adjusted downward during a period when operating or other costs are rising, which could adversely affect the Group's
financial performance. In addition, the Group's contracts typically contain provisions for either fixed or dayrate compensation
during mobilization. These rates may not fully cover the Group's costs of mobilization, and mobilization may be delayed, increasing
the Group's costs, without additional compensation from the customer, for reasons beyond or within the Group's control.
While the Group normally offers fixed dayrates for its customers, it may experience fluctuations in cost levels that it may not
necessarily be able to cover under its customer contracts, thus reducing its profitability. In this respect, the Group may incur varying
levels of expense relating to preparation for operations in connection with new assignments, including, but not limited to, the scope
and length of the required preparations, whether the relevant unit is idle or stacked and reactivation is required, and the duration
of the contractual period over which such expenditures are amortized. Further, equipment maintenance costs fluctuate depending
upon the type of activity that the unit is performing and the age and condition of the equipment, as well as the applicable
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environmental, safety and maritime regulations and standards. The Group's operating expenses and maintenance costs depend
on a variety of factors, including crew costs, provisions, equipment, insurance, maintenance and repairs, and shipyard costs, many
of which are beyond the Group's control and difficult to anticipate when determining dayrates. As a result of the Covid-19 pandemic,
the Group has, inter alia, experienced increased crew costs due to quarantine requirements, and increased wages and salaries due
to crews working longer rotations. In addition, the Group has seen an increase in commodity prices in 2021 resulting from increased
demand for drilling units, travel and industrial activity, which has increased the cost of equipment for the Group's rigs. Further, any
material change in international or national tax legislation, such as global tax legislation implemented by OECD, could result in
increased costs for the Group and potential tax liabilities. There can be no guarantee that fluctuations in operating and
maintenance costs correspond with increased demand for the Group's services, and thus any ability for the Group to increase its
prices to maintain its profitability.
Furthermore, in situations where the Group's drilling units incur idle time between assignments, the ability to reduce the size of
the Group's crews on those drilling units is limited, as the crews will be engaged in preparing the unit for its next contract. The
market benchmark for idle time between contracts is 2 – 12 months, however, during 2019 and the Covid-19 pandemic, the Group
experienced higher levels of idle time. When a unit faces longer idle periods, reductions in costs may not be immediate as some of
the crew may be required to prepare drilling units for stacking and maintenance in the stacking period. Should units be idle for a
longer period, the Group will seek to redeploy crew members who are not required to maintain the drilling unit to active rigs, to
the fullest extent possible. However, there can be no assurance that the Group will be successful in reducing its costs in such cases.
2.1.8

Consolidation of suppliers and governmental regulation of suppliers and limited availability of supplies needed for the Group's
operations may increase the cost of obtaining supplies or restrict the Group's ability to obtain such supplies.

The Group relies on certain third parties to provide supplies and services necessary for its ability to operate its offshore and onshore
operations, including, but not limited to, drilling equipment suppliers, satellite and other electronic data and telecommunications
providers, catering suppliers and machinery suppliers. There has been a reduction in the number of available suppliers in certain
sectors, resulting in fewer alternatives for sourcing key supplies. With respect to certain items, such as blow-out preventers or
"BOPs" and drilling packages, the Group is dependent on the original equipment manufacturer for repair and replacement of the
item or its spare parts. Such consolidation, combined with a high volume of drilling units under construction, may result in a
shortage of supplies and services, thereby increasing the cost of supplies and/or potentially inhibiting the ability of suppliers to
deliver on time. These cost increases or delays could have a material adverse effect on the Group's operating results and result in
rig downtime, and delays in the repair and maintenance of the Group's drilling rigs.
Further, the Covid-19 pandemic has had an impact on most of the Group's supply chain, including challenges sourcing materials
due to limited supply and national restrictions leading to escalating costs and longer delivery times. The Covid-19 pandemic has
also resulted in export restrictions on certain supplies and port restrictions. This has led to a delay in supply of material and
products needed for the Group's operations and increased costs for such supplies.
Due to an increasing number of companies in the oil and gas drilling industry entering into Chapter 11 proceedings, or similar
bankruptcy proceedings, the Group has also experienced an increase in certain suppliers' reluctance to enter into supply
agreements with drilling companies, or require upfront payments or other guarantees of payment. The Group has also experienced
increased costs as suppliers look to recover losses they have incurred during the past years and raw material cost escalations being
passed up through the supply chain. In addition, there has been lower stocking and inventory levels with the Group's core suppliers
due to market uncertainty over the past 18 months, and many suppliers, having made layoffs during the pandemic, are now short
staffed and struggling to fill those positions with experienced workers.
As a result of the Previous Chapter 11 Proceedings and the Chapter 11 Proceedings (as defined below), increased raw material and
supply chain costs, and the shortage of supplies needed for the Group's operations, there is a risk that the Group may have
difficulties obtaining sufficient supply of products and materials needed for the operation of its business, or obtaining such supplies
on favourable terms.
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2.1.9

The international nature of the Group's operations involves additional risks, including foreign government intervention in
relevant markets, for example in Brazil or Angola.

The Group operates in various regions throughout the world, including, but not limited to Angola, Brazil, Canada, Malaysia, Mexico,
Qatar, Saudi Arabia, US Gulf of Mexico and Norway. As a result of the Group's international operations, the Group may be exposed
to political and other uncertainties, particularly in less developed jurisdictions where the Group operates several drilling units, such
as risks of terrorist acts, armed hostilities, war, civil disturbances, acts of piracy and political unrest, for which the Group may not
have adequate insurance coverage. Less developed jurisdictions are often also subject to risks of significant governmental influence
over many aspects of local economies, and the seizure, nationalization or expropriation of property or equipment, import-export
quotas, wage and price controls, the imposition of trade barriers and corruption. The legal and economic systems in these
jurisdictions are often not mature or predictable, which may lead to greater uncertainty in legal and economic matters, such as
compliance with regulatory or financial requirements, and the repudiation, nullification, modification or renegotiation of contracts.
When operating in such jurisdictions, the Group's rigs are often deployed at remote locations, which may increase the risks of
complications and increased costs associated with repairing and replacing equipment.
For example, the Group's operations in Brazil have been exposed to governmental interference. For the years ended 31 December
2021, 2020, 2019 and 2018, 12%, 5%, 10% and 22%, respectively, of the Group's revenues were derived from its operations in Brazil.
The Brazilian government frequently intervenes in the Brazilian economy and occasionally makes significant changes in policy and
regulations. The Brazilian government's actions to control inflation and other policies and regulations, have often involved, among
other measures, changes in interest rates, changes in tax policies, changes in legislation, wage controls, price controls, currency
devaluations, capital controls and limits on imports of goods and services. Changes to fiscal and monetary policy, the regulatory
environment of the Group's industry, and legislation could impact the Group's performance.
The Brazilian market has experienced heightened volatility in recent years due to the uncertainties derived from the ongoing
investigations being conducted by the Office of the Brazilian Federal Prosecutor, the Brazilian Federal Police, the Brazilian Securities
Commission (Comissão de Valores Mobiliários), the U.S. Department of Justice, and other Brazilian and foreign public authorities,
including the largest such investigation known as Lava Jato, and the impact that such investigations have on the Brazilian economy
and political environment. Individuals who have had commercial arrangements with the Group have been identified in the Lava
Jato investigations and the investigations by the Brazilian authorities are ongoing. On 23 September 2020, New Seadrill's subsidiary
Seadrill Serviços de Petroleo, Ltda and Sapura Navegação Marítima S.A., a 50% joint venture between the Group and Sapura Energy
Berhad, were served with search and seizure warrants from the Federal Police in Rio de Janeiro, Brazil as part of the phase of
Operation Lava Jato relating to individuals formally associated with Seadrill Serviços. The outcome of certain of these investigations
is uncertain, but they have already had an adverse impact on the business, image and reputation of the implicated companies, and
on the general market perception of the Brazilian economy. The Lava Jato investigation, including its recent phases, could adversely
affect the Group's business and operations.
2.1.10

Operations in countries that are subject to, or targeted by, economic sanctions, export restrictions, or other operating
restrictions could negatively affect the Group's reputation.

The Group operates globally, and may from time to time enter into drilling contracts with customers operating in certain countries,
government-controlled entities, non-government entities or affiliated persons or entities that are subject to national and
international sanctions, export restrictions and embargoes. In some cases, investors may be prohibited from investing in an
arrangement in which the proceeds could directly or indirectly be transferred to or may benefit a sanctioned entity. Although
entering into such contracts may not violate any local or international laws, this could negatively affect the Group's reputation. For
example, the U.S., the United Kingdom, the EU or/and other governments may impose economic sanctions against certain
countries, persons and other entities that restrict or prohibit transactions involving such countries, persons and entities. U.S.
sanctions in particular are targeted against countries, such as Russia, Venezuela, Iran and others, that are heavily involved in the
petroleum and petrochemical industries, which includes drilling activities. The economic sanctions regimes imposed by the U.S.,
the United Kingdom, the EU, Norway and other countries change frequently and enforcement of economic sanctions worldwide is
increasing.
As at the date of this Prospectus, the Group believe that it is in compliance with all applicable economic sanctions and embargo
laws and regulations and intends to maintain such compliance. However, there can be no assurance that the Group will be in
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compliance in the future, particularly as the scope of certain laws may be unclear and may be subject to changing interpretations.
Rapid changes in the scope of global sanctions may also make it more difficult for the Group to remain in compliance. The Group
has previously experienced negative impact in connection with its drilling operations for Rosneft/Exxon in the Kara Sea. In October
2014, the U.S Office of Foreign Asset Control issued 13662 Directive 4 in connection with the conflict between Russia and the
Ukraine in 2014, which, inter alia, prohibited oil exploration for certain legal persons in certain sectors of Russian territory. This
resulted in reputational damage, cancelation and termination of certain of the Group's drilling contracts.
Due to the conflict between Russia and Ukraine, in February and March 2022, the United States, European Union, United Kingdom,
and other governments (i) designated multiple individuals and entities in Russia and Belarus with ties to those governments and/or
financial sectors on their respective sanctions- and export-restricted party lists, (ii) imposed comprehensive sanctions on the socalled Donetsk and Luhansk regions of Ukraine, and (iii) imposed export controls on the export, reexport, and transfer to Russia
and Belarus of certain items in the maritime and other sectors.
Should any sanctions, export restrictions or embargoes require the Group to terminate existing contracts or if the Group is found
to be in violation of such applicable sanctions, the Group's operating results may be adversely affected, or the Group may suffer
reputational harm. Such sanctions, export restrictions or embargoes may prevent the Group from performing some or all of its
obligations under current or potential drilling contracts, which could impact the Group's future revenue, contract backlog and
operating results, and adversely affect the Group's business reputation. Violation of applicable economic sanctions could result in
civil or criminal penalties, fines, enforcement actions, legal costs, reputational damage, or other penalties and could result in
investors deciding, or being required, to divest their interest, or not to invest, in the Shares, which ultimately could affect the trading
price of the Shares.
2.1.11

The Group has suffered, and may continue to suffer, losses through its investments in other companies in the offshore drilling
and oilfield services industry.

As of the date of this Prospectus, the Group holds investments in several other companies in its industry that own/operate offshore
drilling rigs with similar characteristics to the Group's fleet of rigs or deliver various other oilfield services. The Group's investments
include SeaMex Limited ("SeaMex"), Sonadrill, Gulfdrill LLC ("Gulfdrill"), Archer Limited ("Archer"), and Seabras Sapura
Participacoes SA. and Seabras Sapura Holding GmbH ("Seabras Sapura"). In addition, the Group has provided subordinated loans
to SeaMex and Seabras Sapura and have various intra-group arrangements with SeaMex, Sonadrill and Gulfdrill. These
arrangements include management and administrative services agreements pursuant to which the Group provide SeaMex and
Sonadrill with certain management and administrative services charged primarily on a cost-plus mark-up basis.
As at 31 December 2021, the carrying value of the Group's equity investments in the mentioned companies was USD 27 million. At
this time the Group had a 100% equity interest in NSNCo, which holds the Group’s investments in SeaMex, Seabras Sapura and
Archer, with a carrying value of USD 155 million presented within assets held for sale on the balance sheet. This equity holding in
NSNCo was reduced from 100% to 35% on 20 January 2022, upon completion of the NSNCo restructuring. In addition, the Group
had loan and trade receivables due from related parties with a carrying value of USD 28 million at 31 December 2021.
The market value of the Group's equity interest in the mentioned companies has been, and may continue to be, volatile and has
fluctuated, and may continue to fluctuate, in response to changes in oil and gas prices and activity levels in the offshore oil and gas
industry. If the Group sells its equity interest in an investment at a time when the value of such investment has fallen, it may incur
a loss on the sale or an impairment loss being recognized, ultimately leading to a reduction in earnings. Further, the Group may
consider entering into joint venture arrangements going forward, where each such joint venture partner bareboat charters their
rigs into the joint venture entity. The Group will seek to manage and operate all joint venture rigs, thus enabling the Group to access
additional markets, increase presence in a particular market or secure drilling contracts from counterparties who may only be
willing to grant those drilling contracts pursuant to or as part of a joint venture arrangement. The financial return for the Group
will be limited to its shareholding in the joint venture, in addition to the management fees rates to the Group that it is able to agree
with the joint venture partner.
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2.1.12

Failure to obtain or retain highly skilled personnel, and to ensure they have the correct visas and permits to work in the
locations in which they are required, could adversely affect the Group's operations.

The Group require highly skilled personnel at the right locations, and at the appropriate time, in order to operate rigs and provide
technical services and support for its business. Competition for skilled and other labour required for the Group's drilling operations
has increased in recent years as the number of rigs activated or added to worldwide fleets has increased, and as a result of people
leaving the industry this may continue to rise. Notwithstanding the general downturn in the drilling industry, in some regions where
the Group operates, such as Brazil and Western Africa, the Group has experienced increased competition for qualified personnel
in combination with local regulations focusing on crew composition which limit the ability to use international and expatriate labour
to fill the gaps. The limited availability of qualified personnel and local regulations focusing on crew composition are expected to
further increase the demand for qualified offshore drilling crews, which may lead to increased costs and which could make it more
difficult for the Group to staff and service its rigs appropriately.
Further, the Group's ability to operate worldwide, depends on the Group's ability to obtain the necessary visas and work permits
for its personnel to travel in and out of, and to work in, the jurisdictions in which the Group operate. Governmental actions, for
example in connection with the ongoing Covid-19 pandemic, or changes to the number and type of visas issued in certain locations
as a result of regulations about crew composition in some of the jurisdictions in which the Group operate have, and may continue
to make it difficult for the Group to move its personnel in and out of these jurisdictions by delaying or withholding the approval of
these permits. If the Group is not able to obtain visas and work permits for the employees the Group need for operating its rigs on
a timely basis, or at all, or for third-party technicians needed for maintenance or repairs, the Group might not be able to perform
its obligations under the Group's drilling contracts, which could result in customers cancelling contracts or increased expenses for
the Group due to increased downtime or delays in the planned start-up date for contracts.
2.1.13

Drilling contracts with national oil companies may expose the Group to greater risks than the Group normally assume in
drilling contracts with non-governmental customers.

The Group owns and operates rigs that are contracted with national oil companies, such as Saudi Aramco and Petróleo Brasileiro
S.A. ("Petrobras"), and may also in the future enter into contracts with national oil companies. The terms of contracts entered into
with national oil companies are often non-negotiable and may expose the Group to greater commercial, political and operational
risks than the Group assumes in other contracts, such as exposure to materially greater environmental liability, personal injury and
other claims for damages, including consequential damages, or the risk that the contract may be terminated by a customer without
cause on short-term notice, contractually or by governmental action, under certain conditions that may not provide the Group with
an early termination payment. Should any liability for the Group arise as a result of the increased risk exposure under contracts
with national oil companies, the Group may incur increased costs which may negatively affect the Group's revenues and
profitability, and future operations under such contracts.
2.2

Risks related to the Group's financing

2.2.1

The Group may not have sufficient liquidity to meet its obligations as they fall due or have the ability to raise new capital or
refinance existing facilities on acceptable terms.

As at 22 February 2022, the date of the Debtors' emergence from bankruptcy proceedings in accordance with the terms and
conditions of the Plan (the "Effective Date"), the Group had USD 983 million in committed interest-bearing secured debt and an
USD 50 million unsecured convertible bond. The Group's debt is secured by, among other things, liens on its drilling units,
investments in affiliates and available cash. The Group may not be able to satisfy its financial obligations under the Group's
indebtedness and the Group's contractual and commercial commitments, which may result in possible defaults on and acceleration
of such indebtedness.
A portion of the Group's cash flows from operations will continue to be dedicated to the payment of interest and principal amounts.
Further, the Group's debt is secured by its assets which means that the Group is restricted in its ability to use such assets or their
proceeds for other purposes than debt service. As a result of the Group indebtedness and covenants on raising new debts, it may
be challenging to obtain new financing for working capital, capital expenditures, acquisitions, debt service requirements or other
purposes. This could in turn impact the Group's ability to take advantage of business opportunities and react to changes in the
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market. Less leveraged competitors with lower debt service requirements could be positioned to gain competitive advantages and
be better positioned to withstand future economic downturns.
The Group's ability to meet its debt service obligations and to fund planned expenditures will be dependent upon, among other
things, the Group's future performance, and the Group's indebtedness may make the Group more vulnerable to prevailing
economic conditions, including increases in interest rates, industry cycles, other industry conditions, and financial, business,
regulatory and other factors affecting the Group's operations, many of which are beyond the Group's control. See risk factor 2.1.1
for information about factors affecting the Group's operations. The Group has in the past, and may also in the future, experience
challenges with debt repayment. Such previous challenges were one of the key factors which led to the Previous Chapter 11
Proceedings and the Chapter 11 Proceedings (as defined below). To the extent that the Group is unable to repay any indebtedness
as it becomes due or at maturity, including as a result of any acceleration thereof, the Group may need to refinance or restructure
its debt, raise new debt, reduce or delay capital expenditures, sell assets, repay the debt with the proceeds from equity offerings,
or take other actions. Such actions may not be effected on satisfactory terms, if at all, nor may such actions yield sufficient funds
to make required payments on the Group's outstanding indebtedness and to fund the Group's other liquidity needs. Moreover,
the terms of existing or future debt agreements may restrict the Group from pursuing any of these actions. Reducing or delaying
capital expenditures or selling assets could impair future cash flows and the Group's ability to service its debt in the future.
The Group's financing agreements include cross-default provisions, allowing creditors to declare all financing agreements with such
cross-default provisions to be due and payable if the Group is unable to service its obligations on any of its other loan facilities.
Under these circumstances, if the amounts outstanding under the Group's existing and future debt agreements were to be
accelerated, or were the subject of foreclosure actions, the Group's assets may not be sufficient to repay in full the money owed to
the Group's lenders or to the Group's other debt holders. If the Group's assets are foreclosed, the Group will not have any incomeproducing assets left, and as such, the Group may not be able to generate any cash flow in the future.
2.2.2

Covenants in the Group's secured credit facilities impose operating and financial restrictions on the Group that could
significantly impact the Group's ability to operate its business.

The Group's secured credit facilities, pursuant to which the credit facility agreements impose, and future obligations may also
impose, operating and financial restrictions on the Group's operations. These restrictions may prohibit or otherwise limit the
Group's ability to fund its operations or capital needs or to undertake certain business activities or transactions without consent of
the requisite debt holders, which in turn may adversely affect the Group's financial condition. The restrictions include, but are not
limited to, obtaining additional financing or otherwise incur or guarantee additional indebtedness, creating or permitting liens on
the Group's assets, selling the Group's assets (including drilling units or shares in subsidiaries), changing the management and/or
ownership of drilling units, making certain investments and capital expenditures, paying dividends, etc.
To the extent the Group's competitors are subject to less onerous restrictions, the restrictions imposed under the Group's financing
arrangements may affect its ability to compete effectively. The lenders' and other debt holders’ interests may be different from the
Group's and the Group may fail to obtain their consent when it is deemed beneficial for its business or otherwise obtain waivers
or other consents or approvals which may be required from time to time. Subsequent of the emergence from the Chapter 11
Proceedings (as defined below), certain relationship banks have been replaced by debt holders, which may lead to increased short
term focus from the Group's lenders compared to bank lenders.
2.2.3

Certain of the Company's affiliated or related companies may be unable to service their debt requirements and comply with
the provisions contained in their loan agreements.

A number of the Group's affiliates or related companies are joint ventures, where the Group has certain funding obligations. The
Group's partners in these joint ventures may have different objectives or strategies or different financial positions from the Group,
which may affect how these joint ventures perform, how they are supported, their compliance with the financing and contractual
arrangements to which they are subject and the Group's interests in and cash flows from them. In addition, affiliates or related
companies that the Group do not control may take actions that the Group would not have taken or fail to take actions which the
Group would have taken in this respect. The Group's affiliated and related companies have incurred debt, whereas any failure of
certain of such companies to service their debt requirements and comply with the provisions contained in their debt agreements
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may lead to an event of default under the relevant agreements, which in turn could have a material adverse effect on the Group
due to inter alia provision of financial guarantees.
If a default occurs under the debt agreements of affiliated or related companies of the Group, the lenders and other debt holders
could accelerate the outstanding borrowings and declare all amounts outstanding due and payable. If such entities are unable to
obtain a waiver or an amendment to the applicable provisions of the debt agreements, or do not have enough cash on hand to
repay the outstanding borrowings, the lenders and other secured debt holders may, among other things, foreclose their liens on
the drilling units and other assets securing the loans and other secured debt, if applicable, or seek repayment of such debt from
such entities.
2.2.4

The transition away from London Interbank Offered Rate ("LIBOR") may adversely affect the Group's cost to obtain financing
and cause the Group's debt service obligations to increase significantly.

Certain of the Group's agreements use LIBOR as a "benchmark" or "reference rate" for establishing various terms, and the Group
also has material contracts that are indexed to USD-LIBOR. The LIBOR is the subject of recent national, international and other
regulatory guidance and proposals for reform. These reforms and other pressures may cause LIBOR to disappear entirely or to
perform differently than in the past. The consequences of these developments may, inter alia, include financial market disruptions,
significant increases in benchmark rates and/or an increase in the cost of the Group's variable rate indebtedness.
2.3

Risks related to emergence from Chapter 11 Proceedings

2.3.1

There can be no certainties that the Chapter 11 Proceedings will not adversely affect the Group's operations going forward.

The Group operated under Chapter 11 Proceedings in the period from 10 February 2021 up to the Effective Date, and during that
time it was required to make only limited payments on its pre-petition indebtedness and its pre-petition liabilities. There can be no
assurances that the Group is able to negotiate favourable terms from suppliers, hedging counterparties and others and to attract
and retain customers after the Effective Date, or that the requirement to make payments on its indebtedness or other liabilities on
a current basis will not adversely affect its business going forward. The failure to obtain such favourable terms and retain
customers, and the requirement to make payments on the Group's debt and other liabilities, could adversely affect its financial
performance.
2.3.2

The Group may be subject to claims that were not discharged in the Chapter 11 Proceedings, which could have a material
adverse effect on its operating results and profitability.

Substantially all of the material claims against the Debtors that arose prior to the date of the Chapter 11 filing were addressed
during the Chapter 11 Proceedings and were resolved in connection with the Plan and the order of the Bankruptcy Court confirming
the Plan. In addition, the Bankruptcy Code provides that the confirmation of a plan of reorganization discharges a debtor from
substantially all debts arising prior to confirmation and certain debts arising afterwards. Circumstances in which claims and other
obligations that arose prior to the bankruptcy filing were not discharged primarily relate to certain actions by governmental units
under police power authority, where the Company has agreed to preserve a claimant's claims, as well as, potentially, instances
where a claimant had inadequate notice of the Chapter 11 filing. In addition, except in limited circumstances, claims against nondebtor subsidiaries are generally not subject to discharge under the Bankruptcy Code. To the extent any pre-filing liability remains,
the ultimate resolution of such claims and other obligations may have a material adverse effect on the Group's operating results,
profitability and financial condition.
2.4

Risks related to laws and regulation

2.4.1

The Group's ability to operate its drilling units in the U.S. Gulf of Mexico could be impaired by governmental regulation.

As of the date of this Prospectus, the Group operates five jack-up rigs, in the Gulf of Mexico, being the West Defender, West Oberon,
West Intrepid, West Courageous and West Titania. In the aftermath of the Deepwater Horizon incident (in which the Group was not
involved), various governmental agencies issued new and revised regulations and guidelines governing environmental protection,
public and worker health and safety, financial assurance requirements, inspection programs and other well control measures
relating to the Group's drilling rigs.

15

Seadrill Limited - Prospectus
In order to obtain drilling permits in the U.S Gulf of Mexico, operators must submit applications that demonstrate compliance with
the enhanced regulations, which require independent third-party inspections, certification of well design and well control
equipment and emergency response plans in the event of a blowout, among other requirements. Operators have previously had,
and may in the future have, difficulties obtaining drilling permits in the U.S. Gulf of Mexico. In addition, the oil and gas industry has
adopted new equipment and operating standards, such as the American Petroleum Institute Standard 53, relating to the design,
maintenance, installation and testing of well control equipment. Current and pending regulations, guidelines and standards for
safety, environmental and financial assurance such as the above and any other new guidelines or standards the U.S. government
or industry may issue, including relating to catastrophic events involving pollution from oil exploration and development activities,
or any other steps the U.S. government or industry may take relating to the Group's business activities, could disrupt or delay
operations, increase the cost of operations, increase out-of-service time or reduce the area of operations for the Group's drilling
rigs in U.S. and non-U.S. offshore areas.
The current and future regulatory environment in the U.S. Gulf of Mexico could impact the demand for drilling units in the U.S. Gulf
of Mexico in terms of overall number of rigs in operations and the technical specification required for offshore rigs to operate in
the U.S. Gulf of Mexico. Additional governmental regulations concerning licensing, taxation, equipment specifications, training
requirements or other matters could increase the costs of the Group's operations, and escalating costs borne by the Group's
customers, along with permitting delays, could reduce exploration and development activity in the U.S. Gulf of Mexico and,
therefore, reduce demand for the Group's services. In addition, insurance costs across the industry have increased as a result of
the Deepwater Horizon Incident and, in the future, certain insurance coverage is likely to become more costly, and may become
less available or not available at all. Consequently, new regulations covering the Group's operations in the U.S Gulf of Mexico could
lead to the Group's cash flows and financial position being adversely affected. Further, as new standards and procedures are being
integrated into the existing framework of offshore regulatory programs, the Group may experience increased costs associated with
regulatory compliance and delays in obtaining permits for other operations such as re-completions, workovers and abandonment
activities.
In addition, hurricanes, which may increase in frequency and severity as a result of climate change, have from time to time caused
damage to a number of drilling units and production facilities in the Gulf of Mexico. The U.S. Bureau of Safety and Environmental
Enforcement, and its predecessor, the U.S. Bureau of Ocean Energy Management, have in recent years issued more stringent
guidelines for tie-downs on drilling units and permanent equipment and facilities attached to outer continental shelf production
platforms, moored drilling unit fitness, as well as other guidelines and regulations, in an attempt to increase the likelihood of the
survival of offshore drilling units during a hurricane.
2.4.2

Failure to comply with international anti-corruption legislation could result in fines, criminal penalties, damage to the Group's
reputation and drilling contract terminations.

The Group operates, and has historically operated, its drilling units in a number of countries throughout the world, including some
with developing economies. The Group therefore interacts with government regulators, licensors, port authorities and other
government entities and officials. Also, the Group's business interaction with national oil companies as well as state or governmentowned shipbuilding enterprises and financing agencies put it in contact with persons who may be considered to be "foreign
officials" under the U.S. Foreign Corrupt Practices Act of 1977 ("FCPA") and the Bribery Act 2010 of the United Kingdom ("U.K.
Bribery Act"). Further, the Group's operations are also exposed to risks related to, and has previously been investigated for,
violations of the anti-corruption statues of the Norwegian Penal Code.
In order to effectively compete in some foreign jurisdictions, the Group may utilize local agents and/or establish entities with local
operators or strategic partners. All of these activities may involve interaction by its agents with government officials. Even though
some of the Group 's agents and partners may not themselves be subject to the FCPA, the U.K. Bribery Act or other anti-bribery
laws to which the Company may be subject, if its agents or partners make improper payments to government officials or other
persons in connection with engagements or partnerships with the Group, the Group could be investigated and potentially found
liable for violations of such anti-bribery laws and could incur civil and criminal penalties and other sanctions, which could have a
material adverse effect on the Group' business and results of operation.
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As the Company has investments in affiliated companies, including joint ventures, it is also subject to the risk that such companies'
or their affiliated companies' respective officers, directors, employees and agents may take actions determined to be in violation
of anti-corruption laws, including the FCPA and the U.K. Bribery Act. Any such violation could result in substantial fines, sanctions,
civil and/or criminal penalties, curtailment of operations in certain jurisdictions, and might also adversely affect the Group's
business, operating results or financial condition. In addition, actual or alleged violations could damage the Group's reputation and
ability to do business. For instance, the Company's controlled subsidiary Sevan Drilling Limited ("Sevan Drilling") has previously
disclosed that its predecessor entity, Sevan Drilling ASA, has been accused of breaches of Norwegian law in respect of payments
made in connection with the performance during 2012 to 2015 of drilling contracts originally awarded by Petrobras to subsidiaries
of Sevan Marine ASA in the period between 2005 and 2008. Even though charges were not pursued by the Norwegian National
Authority for Investigation and Prosecution of Economic and Environmental Crime (Nw. Økokrim) in that particular case, it can be
no guarantee as to the risks associated with such actual or alleged violations in the future. Furthermore, detecting, investigating
and resolving actual or alleged violations is expensive and can consume significant time and attention of the Group's senior
management.
2.4.3

The Group's tax burden could increase due to changes in tax laws and regulations or as a result of current or future tax audits.

The Group operates in many countries and is therefore subject to many different tax regulations. Its tax burden could increase due
to changes in tax laws or their application or interpretation, or as a result of current or future tax audits. Changes in tax laws or
regulations, tax treaties or any change in position by the relevant authorities regarding the application, administration and
interpretation (including any form of administrative guidance or through the interpretation by courts) in any applicable jurisdiction,
could result in higher tax expenses and increased tax payments (prospectively or retrospectively). In particular, these changes could
impact the Group's tax receivables and tax liabilities as well as deferred tax assets and deferred tax liabilities. In addition, the
uncertain legal environment in some countries in which the Group operates could limit the Group's ability to enforce its rights. The
Group is regularly audited by tax authorities in various jurisdictions and it continuously identifies and assesses relevant risks. If the
tax authorities in any of the jurisdictions decide to assess the Group, that could lead to additional tax burdens or other detrimental
consequences. As a result of current or future tax audits or other reviews by tax authorities or tax disputes, material additional
taxes could be imposed on the Group's companies exceeding the provisions reflected in its financial statements. For instance, the
original treatment of a tax-relevant matter in a tax return, tax assessment or otherwise could later be found incorrect, the
establishment of the Group's tax groups for past and current periods could be challenged, and additional taxes, interest, penalty
payments and/or social security payments could be assessed on any of the Group's companies. Such (re-)assessment may be due
to an interpretation of laws and/or facts by tax authorities that differs from the Group's view and may emerge as a result of tax
audits or other review actions by the relevant tax authorities or tax disputes pending before the tax courts.
2.5

Risks relating to the Listings and the Shares

2.5.1

There can be no assurance that an active and liquid market for the Shares will develop and the price of the Shares may be
volatile.

The market price of Seadrill's shares on the New York Stock Exchange (the "NYSE") and the Oslo Stock Exchange has fluctuated
widely in the past. During 2020, the trading price of Seadrill's shares on the NYSE fell below USD 1.00 per share, which meant that
Seadrill was incompliant with the NYSE listing rules. Seadrill therefore filed for voluntary delisting of its shares on the NYSE that
year. Seadrill's shares were delisted from NYSE with effect from 19 June 2020. On the Oslo Stock Exchange, Seadrill's common
shares traded between NOK 212.55 and NOK 1.24 in the period from 10 October 2018 to 30 December 2021, illustrating the large
differences in trading price of the shares. Also the trading price of NOK 1.24 on the Oslo Stock Exchange is below the listing
requirements, and there can be no guarantees that the trading price of the Company will be any less fluctuating or at levels
compliant with the minimum trading price on Euronext Expand or the Oslo Stock Exchange.
The market price of the Shares may continue to be volatile as result of many factors, such as actual or anticipated fluctuations in
the Company's operating results, changes in financial estimates by securities analyst, economic and regulatory trends, or other
green initiatives, general market conditions, rumours, environmental boycotts and other factors, many of which are beyond the
Company's control. Further, there may be no continuing active or liquid public market for the Shares. If an active trading market
for the Shares does not continue, the price of the Shares may be more volatile and it may be more difficult and time consuming to
complete a transaction, which could have an adverse effect on the realized price of the Shares. In addition, an adverse development
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in the market price of the Shares could negatively affect the Company's ability to issue new equity to fund its activities. The market
price of the Shares may also be affected by a sale or an expected sale of Shares, especially in the light of the fact that the
shareholders upon the Euronext Expand Listing will, to a large extent, comprise former creditors of Seadrill who may want to
reduce or exit their positions.
2.5.2

Future issuances of shares or other securities could dilute the holdings of existing shareholders and could materially affect the
price of the Shares.

The Company is a Bermuda exempted company limited by shares. As a result, the rights of holders of its Shares will be governed
by Bermudan law, the Company's memorandum of association and the Bye-Laws. Under Bermudan law, shareholders, inter alia,
do not have the same preferential rights in a future offering of shares or other equity related instruments in the Company as
shareholders in Norwegian limited liability companies listed on Euronext Expand or the Oslo Stock Exchange normally have.
Further, subject to the Bye-Laws, and to any resolution of the shareholders to the contrary, and without prejudice to any special
rights previously conferred on the holders of any existing Shares, the Board of Directors holds the power to issue any unissued
common shares on such terms and conditions as it may determine.
In addition, the Convertible Bond issued to Hemen (see Section 5 "The Chapter 11 Reorganization" for more information) is
convertible into 5% of the Company's common shares on a fully diluted basis and an aggregate of 5.5% of the Company's common
shares are reserved for issuance for grant to the Group's employees pursuant to awards to be made under its management
incentive plan. Depending on the structure of any future offerings, existing shareholders may not be able to purchase additional
equity securities, and the shareholding and voting interests of such existing shareholders could be diluted, which may negatively
affect the market price of the Shares.
2.5.3

The Company has transfer restrictions in its Bye-Laws that may discourage a change of control.

The Company's Bye-Laws contain provisions that could make it more difficult for a third party to acquire the Company without the
consent of the Board of Directors. The Bye-Laws provide that the Board of Directors may decline to register, and may require any
registrar appointed by the Company to decline to register, a transfer of a Share or any interest therein held through the VPS if such
transfer would result in 50% or more of the issued share capital (or of the votes attached to all issued shares in the Company) being
held, controlled or owned directly or indirectly by individuals or legal persons resident for tax purposes in Norway or connected to
a Norwegian business activity, in order to avoid the Company being deemed a "Controlled Foreign Company", as such term is
defined under the Norwegian tax rules.
This provision could make it more difficult for a third party to acquire the Company, even if such third party's offer may be
considered beneficial by many shareholders.
2.5.4

Risks related to the VPS registration.

As further described in Section 15.8 "VPS registration of the Shares", a portion of the Shares are secondary recorded in the VPS in
book-entry form, meaning that VPS record dematerialized book entry interests. The dematerialized book entry interests recorded
in the VPS and to be listed on Euronext Expand and the Oslo Stock Exchange are regarded as the "Shares" in accordance with
applicable EU regulations, and accordingly referred to as Shares in the Prospectus. However, and as described in Section 15.15.4
"Voting rights" the holders of Shares in VPS will not have direct shareholder rights towards the Company. Consequently, there is
no assurance that holders of Shares in VPS will receive the notice of shareholder meetings, receive the required information in time
to maintain shareholder rights or be able to exercise shareholder rights towards the Company.
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3

RESPONSIBILITY FOR THE PROSPECTUS

This Prospectus has been prepared by Seadrill Limited in connection with the listing of the Shares on Euronext Expand and the
subsequent transfer to and listing of the Shares on the Oslo Stock Exchange.
The Board of Directors of Seadrill Limited accepts responsibility for the information contained in this Prospectus. The members of
the Board of Directors confirms that the information contained in the Prospectus is, to the best of their knowledge, in accordance
with the facts and makes no omission likely to affect its import.
27 April 2022
The Board of Directors of Seadrill Limited

____________________

____________________

____________________

Mark McCollum

Karen Dyrskjot Boesen

Jean Cahuzac

(Director)

(Director)

(Director)

____________________

____________________

____________________

Jan Kjærvik

Andrew Schultz

Paul Smith

(Director)

(Director)

(Director)

____________________
Julie Johnson Robertson
(Chair)
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4

GENERAL INFORMATION

4.1

Other important investor information

The Company has furnished the information in this Prospectus. Neither the Company or the Manager nor any of their respective
affiliates, representatives or advisors are making any representation to any offeree or purchaser of Shares regarding the legality
or suitability of an investment in the Shares. Each investor should consult with his or her own advisors as to the legal, tax, business,
financial and related aspects of a purchase of the Shares.
The Manager makes no representation or warranty, express or implied, as to the accuracy, completeness or verification of the
information set forth herein, and nothing contained in this Prospectus is, or shall be relied upon, as a promise or representation in
this respect, whether as to the past or the future. The Manager disclaims, to the fullest extent permitted by applicable law, any and
all liability whether arising in tort, contract or otherwise, which it might otherwise be found to have in respect of this Prospectus or
any such statement. The Manager is acting exclusively for the Company and no one else in connection with the Listings. The
Manager will not regard any other person (whether or not a recipient of this document) as its client in relation to the Listings and
will not be responsible to anyone other than the Company for providing the protections afforded to its clients nor for giving advice
in relation to the Listings.
This Prospectus has been approved by the Norwegian FSA, as competent authority under the EU Prospectus Regulation. The
Norwegian FSA only approves this Prospectus as meeting the standards of completeness, comprehensibility and consistency
imposed by the EU Prospectus Regulation, and such approval should not be considered as an endorsement of the issuer or the
quality of the securities that are the subject of this Prospectus. Investors should make their own assessment as to the suitability of
investing in the securities.
Investing in the Shares involves a high degree of risk. See Section 2 "Risk factors" beginning on page 6.
4.2

The Reorganization

4.2.1

Overview

This Prospectus has been prepared in connection with the Listings, however as the Company first with effect from the Effective
Date (as defined herein) has served as the ultimate parent holding company of the Group, certain information described herein
relates to the period prior to the Effective Date when the Company's predecessors Seadrill Limited, a company in which the
economic interests in its shares were extinguished on the Effective Date with registration number 53439 (Seadrill), and prior to 2
July 2018 when Seadrill Limited, a company in which the economic interests in its shares were extinguished on 2 July 2018 with
registration number 36832 (Old Seadrill), and not the Company, were the parent holding company of the Group. For more
information in this respect, see Section 5 "The Chapter 11 Reorganization" and specifically for the financial information included
herein, Section 4.3 "Presentation of financial and other information" below.
4.2.2

Terminology

Up until 2 July 2018, Old Seadrill was the ultimate parent company of the Group, and up until the Effective Date, Seadrill was the
ultimate parent company of the Group. With effect from the Effective Date, New Seadrill became the ultimate parent company of
the Group. In this Prospectus, any reference to the "Group" shall be understood as a reference to the relevant ultimate parent
holding company of the Group at the time such reference refers to, together with its consolidated subsidiaries at such point in
time.
4.3

Presentation of financial and other information

4.3.1

Financial information

The financial information included herein
The Company was incorporated on 15 October 2021 and has prior to the Effective Date had no previous drilling operations. With
effect from the Effective Date, the Company became the new parent holding company of the Group which previously had Seadrill
as its parent holding company. The Group has prior to the Effective Date, with Seadrill as its ultimate parent holding company,
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prepared audited consolidated financial statements for the years ended 31 December 2020, 2019 and 2018 in accordance with
generally accepted accounting principles in the United States of America ("U.S. GAAP"), as further described below.
The Company will prepare its future consolidated financial statements in accordance with U.S. GAAP, under the same set of
standards and accounting policies as Seadrill. However, upon emergence from the Chapter 11 Proceedings, the Company is
required to adopt fresh-start accounting principles and create a new entity for financial reporting purposes. Under U.S. GAAP, a
company emerging from bankruptcy must record the effects of its reorganization plan, and, when also qualifying for fresh-start
reporting, its balance sheet items will be adjusted to fair values to denote a "fresh start" upon emergence from bankruptcy. The
fair values are derived from the reorganization value approved by the court in the plan of reorganization. When applying freshstart accounting, operating results for periods prior to emergence from bankruptcy and the application of fresh-start accounting
should not be combined with the operating results for periods after the application of fresh-start reporting. Old Seadrill's (as the
predecessor in the Previous Chapter 11 Proceedings) financial statements, which reports the emerging entity's operations prior to
the date it emerges from bankruptcy, will be presented separately. The Company therefore anticipates that it, in the first annual
report to be published following Emergence, i.e. for the fiscal year ended 31 December 2021, will present the consolidated period
from 1 January 2021 to 31 December 2021 as a predecessor period, with annual comparatives from the previously filed annual
report (2020). For the reporting relating to 2022, the period from 1 January 2022 to Emergence will be prepared as the predecessor
period (Seadrill) and the period from Emergence will represent the operations of the successor (New Seadrill). Seadrill's historical
financial statements will not be directly comparable to New Seadrill's financial statements due to the effects of the reorganization,
fresh-start accounting and any other U.S. GAAP policy changes the Company may wish to undertake in connection therewith.
Consequently, the Group's 2020 audited historical financial information (containing comparative information for 2019) will not be
presented and prepared in a form consistent with the accounting frameworks adopted by the Company for its 2021 audited
financial information, which the Company will report in due time.
Although the Company is of the opinion that the inclusion of the Predecessors' historical consolidated financial information will
help investors make an informed assessment of the Company's financial information as at the date of this Prospectus, it is of the
view that this information alone does not fully satisfy investors' need for information due to the non-comparability of the historical
and future financial information of the Group following its emergence from the Chapter 11 Proceedings. The Company has
therefore included pro forma financial statements for the purposes of providing prospective investors with a more comprehensive
understanding of the Group's financial position and financial results. See "Pro Forma Financial Information" below for more
information in this respect.
Historical financial information
The Predecessors' historical financial information
The selected statement of operations and other financial information with respect to the fiscal years ended 31 December 2020,
2019 and 2018 contained in this Prospectus related to the Group, have been derived from the Predecessor's audited consolidated
financial statements as of and for the fiscal years ended 31 December 2020, 2019 and 2018 (collectively, the "Financial
Statements" and individually the "2020 Financial Statements", "2019 Financial Statements" and "2018 Financial Statements").
For the fiscal year ended 31 December 2018, the Group presents its financial information over two periods, first, financial
information for the period from 1 January 2018 to 1 July 2018 (being the "2018 Predecessor Period"), separately from the financial
statements for the period from 2 July 2018 to 31 December 2018 (being the "2018 Successor Period"). The 2018 Successor Period
and the 2018 Predecessor Period are separate reporting periods because of the application of fresh-start accounting upon
emergence from the Previous Chapter 11 Proceedings on 2 July 2018. These two periods may not be comparable to each other nor
with previous or later periods.
The selected statement of operations and other financial information with respect to the year ended 31 December 2021 and 2020
have been derived from Seadrill's unaudited consolidated financial statements for the year ended 31 December 2021 (the "Interim
Financial Statements").
The Financial Statements, the Interim Financial Statements and the New Seadrill's Stand-alone Financial Statements (as defined
below) are together referred to as the "Financial Information". The Financial Information is prepared in accordance with U.S.
GAAP and presented in USD rounded to the nearest million, unless otherwise stated. The Financial Information, excluding the New
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Seadrill's Stand-alone Financial Statements which is attached hereto as Appendix B, is included by reference to this Prospectus, see
Section 19.4 "Incorporation by reference".
The Financial Information presents the financial position of the Predecessors', its consolidated subsidiaries and its other
consolidated entities at the relevant time. Investments in companies in which the Predecessors' controlled, or directly or indirectly
held more than 50% of the voting control are consolidated in the Financial Statements, as well as certain variable interest entities
of which the Predecessors' were deemed to be the primary beneficiary.
The Financial Statements have been audited by PricewaterhouseCoopers LLP (United Kingdom) ("PwC"), as set forth in their report
thereon included therein. PwC has its registered business address at 40 Clarendon Rd, Watford WD17 1HZ, United Kingdom. PwC
is registered with the Public Company Accounting Oversight Board (United States) ("PCAOB"). PwC's audit of the Financial
Statements has been conducted in accordance with the standards of PCAOB. PwC is also a member firm of the Institute of
Chartered Accountants in England and Wales (ICAEW).
New Seadrill's historical financial information
The Company was incorporated on 15 October 2021 and has prepared audited financial statements in accordance with U.S. GAAP
for the period 15 October 2021 to 31 October 2021 ("New Seadrill's Stand-alone Financial Statements"), attached hereto as
Appendix B. The Company has apart from New Seadrill's Stand-alone Financial Statements no historical financial information.
Further, New Seadrill's Stand-alone Financial Statements do not include information on the Group, as the period covered by the
interim financial period relates to the period prior to the Effective Date. New Seadrill's Stand-alone Financial Statements have been
audited by PwC.
In PwC's auditor opinion for New Seadrill's Stand-alone Financial Statements, the following emphasis of matter is included: "In
forming our opinion on the financial statements, which is not modified, we have considered the adequacy of the disclosure made
in note 1 to the financial statements concerning the uncertainty around the company's ability to continue as a going concern. As a
holding entity, the Company is reliant on the Group's emergence from Chapter 11 of the US Bankruptcy Code and underlying
business activities to continue as a going concern. There is therefore a material uncertainty that may cast significant doubt over
the Group's ability to continue as a going concern due to uncertainties inherent in the bankruptcy process, and therefore whilst
the Group's emergence from Chapter 11 is expected, it may not be forthcoming. These conditions indicate the existence of a
material uncertainty which may cast significant doubt about the Company's ability to continue as a going concern. The financial
statements do not include the adjustments that would result if the company was unable to continue as a going concern."
Pro forma information
In addition to the Financial Information, the Company has prepared Pro Forma Financial Information (as defined below and further
described in Section 11 "Unaudited pro forma consolidated financial Information" and Appendix C to the prospectus) for illustrative
purposes to enable investors to further consider the financial information of the Group prior to and following the Effective Date.
The Pro Forma Financial Information reflects how the Chapter 11 Proceedings (as defined herein) would have impacted the financial
information of the Group had the Effective Date been on 31 December 2021 for the unaudited pro forma consolidated balance
sheet and on 1 January 2021 for the unaudited pro forma consolidated statement of operations for the year ended 31 December
2021.
The Company intends to continue to prepare the Group's consolidated financial statements in accordance with U.S. GAAP, the
same set of standards as was applicable for Seadrill. However, as explained above, the Company will be required to adopt freshstart accounting principles under U.S. GAAP as a consequence of the emergence from bankruptcy. Fresh-start accounting
anticipates the creation of a new entity (such entity as the successor (being the Company)) for financial reporting purposes, and
necessitates two significant accounting events: (i) recording the effects of the reorganization plan and (ii) revaluation of assets,
liabilities and equity at the Effective Date.
Under U.S. GAAP, a company emerging from bankruptcy must record the effects of its reorganization plan, and when also qualifying
for fresh-start reporting balance sheet items are adjusted to fair values to denote a "fresh-start" upon emergence from bankruptcy.
The fair values will be derived from the reorganization value approved by the court in the reorganization plan. When applying fresh22
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start accounting, operating results for periods prior to emergence from bankruptcy and the application of fresh-start accounting
should not be combined with the operating results for periods after the application of fresh-start reporting. Rather, Seadrill's
financial statements reporting the emerging entity's operations prior to the date it emerges from bankruptcy will be presented
separately.
With reference to the above, the Company is of the opinion that the inclusion of pro forma financial information in the Prospectus
will provide investors with an adequate picture of the effects of the Plan (as defined herein) on its financial position, and the effects
of the Plan on the statement of operations.
The Pro Forma Financial Information described in Section 11 "Unaudited pro forma consolidated financial Information" and
attached to this Prospectus as Appendix C includes (a) unaudited pro forma condensed consolidated statement of operations for
the Company for the year ended 31 December 2021 and (b) unaudited pro forma condensed consolidated balance sheet of the
Company as at 31 December 2021 ((a) and (b) are together referred to as the "Pro Forma Financial Information"). PwC's report
on the Pro Forma Financial Information is attached to this Prospectus in Appendix C. The Pro Forma Financial Information gives
effect to the corporate reorganization under the Chapter 11 Proceedings as if it had occurred on 31 December 2021 for the
unaudited pro forma consolidated balance sheet and on 1 January 2021 for the unaudited pro forma consolidated statement of
operations for the year ended 31 December 2021. The Pro Forma Financial Information discloses how the adjustments included in
the pro forma were derived, and has been compiled to illustrate the effects of the corporate reorganization under the Chapter 11
Proceedings.
The Pro Forma Financial Information has been prepared in accordance with Annex 20 to the Commission Delegated Regulation
(EU) 2019/980.
The reader of this Prospectus should note that the outcome of the Restructuring is a restructuring of the capital structure of the
balance sheet and not a change to the underlying operating business of Seadrill, it is therefore most relevant for investors to
understand the transactions taking place to restructure the capital structure of the Group from Seadrill (the predecessor) to New
Seadrill (the successor), which was incorporated as a new entity as part of the Reorganization. U.S. GAAP reinforces this approach
under ASC 852-10-45-27, where the disclosures required in the financial statements are focused on showing the reconciliation of
the balance sheet from the predecessor group to the successor group at the point of emergence. In this respect, U.S. GAAP (ASC
852-10-45-27) notes that 'Regulatory agencies may require the presentation of predecessor financial statements. However, such
presentations shall not be viewed as a continuum because the financial statements are those of a different reporting entity and
are prepared using a different basis of accounting, and are therefore not comparable. Attempts to disclose and explain exceptions
that affect comparability would likely result in reporting that is so unwieldy it would not be useful.
As the Company will continue to report in accordance with U.S. GAAP, the preparation of the Pro Forma Financial Information is
consistent with the Company's accounting policies going forward.
The insertion of New Seadrill as the new parent holding company of the Group, was a mechanism to complete the Chapter 11
Proceedings and manage the change in capital structure and ownership. This was not intended to be a change to the operating
business from the business of Seadrill. The change in the parent holding company is a common control transaction under U.S.
GAAP and has no accounting consequences to the financial reporting. The Company therefore believe the most relevant pro forma
information is to show the implications of the transaction to the Group's financial statements, as this is also consistent with how
the transaction will be reflected in the Company's 2021 20-F under U.S. GAAP.
The basis for the adjustments included for the pro forma are the overall business values approved by the court and parties to the
restructuring during the Chapter 11 Proceedings (these are included in the disclosure statement filed in the U.S. Court on 31 August
2021 and were prepared by Houlihan Lokey, Inc, a financial advisor engaged by the Group in connection with the Chapter 11
Proceedings, as part of a going concern valuation of the Group, and are attached hereto as Appendix D and Appendix E,
respectively).
Under U.S. GAAP fresh-start accounting rules, final asset and liability valuations are completed at the date of emergence from the
Chapter 11 Proceedings, the date of transition from the predecessor to successor from a U.S. GAAP standpoint. The valuations
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applied for New Seadrill’s emergence from the Chapter 11 Proceedings are prepared using a combination of techniques as required
to determine fair value under U.S. GAAP, depending on the asset or liability being valued (including the market approach where
market values are publicly available, discounted cash flow valuations where applicable and other models for more complex
instruments).
Financial reporting going forward
In the first annual report following emergence from the Chapter 11 Proceedings, the Company anticipates to present (i) the period
from 1 January 2022 to the Effective date separately on the face of the statement of operations as a predecessor period, with
annual comparatives from the previously filed annual reports and (ii) a separate period from the Effective Date to year-end (31
December 2022), being the first period of financial statements of New Seadrill, as the ultimate parent holding company. The
financial statements with Seadrill as the previous ultimate parent holding company will not be directly comparable to the financial
statements with New Seadrill as the ultimate parent holding company due to the effects of the corporate reorganization, freshstart accounting and any other U.S. GAAP policy changes New Seadrill may undertake. The external audit opinion with respect to
the annual report will also separately scope the opinion in respect of the financial statements where Seadrill is the ultimate parent
holding company and that of New Seadrill.
Any adjustments resulting from the adoption of fresh-start reporting, including adjustments to assets and liabilities due to the
assignment of reorganization value and the effects of forgiveness of debt, will be reflected in the final statement of operations of
the predecessor entity, being Seadrill. New Seadrill's financial statement of operations will reflect the operations of the reorganized
Group after the date emerged from Chapter 11 Proceedings and will apply fresh-start accounting.
A bridge will be presented as a disclosure note in New Seadrill's financial statements, showing Seadrill's balance sheet at the point
of emergence, the accounting effects of the reorganization and the accounting effects of fresh-start accounting to reconcile to New
Seadrill's balance sheet at the Effective Date. The Company seeks to illustrate this bridge in the balance sheet included in the Pro
Forma Financial Information.
4.3.2

Industry and market data

In this Prospectus, the Company has used industry and market data obtained from independent industry publications, market
research, and other publicly available information, including from the International Energy Agency, Rystad Energy and IHS Rigpoint
Petrodata, and other publicly available information. While the Company has compiled, extracted and reproduced industry and
market data from external sources, the Company has not independently verified the correctness of such data. Further, although
certain graphs in Section 7 "Industry and market overview" are based on data from these third parties, they have not taken part in
the preparation of these graphs. The Company cautions prospective investors not to place undue reliance on the above mentioned
data. Unless otherwise indicated in the Prospectus, the basis for any statements regarding the Group's competitive position is
based on the Company's own assessment and knowledge of the market in which it operates.
The Company confirms that where information has been sourced from a third party, such information has been accurately
reproduced and that, as far as the Company is aware and is able to ascertain from information published by that third party, no
facts have been omitted that would render the reproduced information inaccurate or misleading. Where information sourced from
third parties has been presented, the source of such information has been identified, however, source references to websites shall
not be deemed as incorporated by reference to this Prospectus.
Industry publications or reports generally state that the information they contain has been obtained from sources believed to be
reliable, but the accuracy and completeness of such information is not guaranteed. The Company has not independently verified
and cannot give any assurances as to the accuracy of market data contained in this Prospectus that was extracted from these
industry publications or reports and reproduced herein. Market data and statistics are inherently predictive and subject to
uncertainty and not necessarily reflective of actual market conditions. Such statistics are based on market research, which itself is
based on sampling and subjective judgments by both the researchers and the respondents, including judgments about what types
of products and transactions should be included in the relevant market.
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As a result, prospective investors should be aware that statistics, data, statements and other information relating to markets,
market sizes, market shares, market positions and other industry data in this Prospectus (and projections, assumptions and
estimates based on such information) may not be reliable indicators of the Group's future performance and the future performance
of the industry in which it operates. Such indicators are necessarily subject to a high degree of uncertainty and risk due to the
limitations described above and to a variety of other factors, including those described in Section 2 "Risk factors" and elsewhere in
this Prospectus.
4.3.3

Other information

In this Prospectus, all references to "NOK" are to the lawful currency of Norway, all references to "USD" or "U.S. dollar" are to the
lawful currency of the United States, all references to "GBP" are to the lawful currency of the United Kingdom, all references to
"EUR" are to the lawful common currency of the EU member states who have adopted the Euro as their sole national currency.
4.3.4

Rounding

Certain figures included in this Prospectus have been subject to rounding adjustments (by rounding to the nearest whole number
or decimal or fraction, as the case may be). Accordingly, figures shown for the same category presented in different tables may
vary slightly. As a result of rounding adjustments, the figures presented may not add up to the total amount presented.
4.3.5

Exchange rates

The following table sets forth, for the previous five years as indicated, information regarding the average, high and low, reference
rates for NOK, expressed in NOK per USD, in each case rounded to the nearest four decimal places, based on the daily exchange
rate announced by the Central Bank of Norway:
Fiscal year

Average

High

Low

Period end

2015 .................................................................................................

8.0739

8.8090

7.3593

8.8090

2016 .................................................................................................

8.3987

8.9578

7.9766

8.6200

2017 .................................................................................................

8.2630

8.6781

7.7121

8.2050

2018 .................................................................................................

8.1338

8.7631

7.6579

8.6885

2019 .................................................................................................

8.8037

9.2607

8.4108

8.7803

2020 .................................................................................................

9.4003

11.4031

8.5326

8.5326

2021 .................................................................................................

8.5991

9.1205

8.1742

8.8194

The following table sets forth, for the previous five years as indicated, information regarding the average, high and low, reference
rates for NOK, expressed in NOK per EUR, in each case rounded to the nearest four decimal places, based on the daily exchange
rate announced by the Central Bank of Norway:
Fiscal year

Average

High

Low

Period end

2015 .................................................................................................

8.9530

9.6190

8.3275

9.6190

2016 .................................................................................................

9.2899

9.7085

8.9175

9.0863

2017 .................................................................................................

9.3271

9.9738

8.8070

9.8403

2018 .................................................................................................

9.5962

9.9738

9.4145

9.9483

2019 .................................................................................................

9.8527

10.2748

9.5578

9,8638

2020 .................................................................................................

10.7207

12.3165

9.8315

10.4703

2021 .................................................................................................

10.1648

10.6170

9.6828

9.9888
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The following table sets forth, for the previous five years as indicated, information regarding the average, high and low, reference
rates for NOK, expressed in NOK per GBP, in each case rounded to the nearest four decimal places, based on the daily exchange
rate announced by the Central Bank of Norway:
Fiscal year

Average

High

Low

Period end

2015 .................................................................................................

12.3415

13.2260

11.2150

13.0720

2016 .................................................................................................

11.3725

13.1030

9.9620

10.6130

2017 .................................................................................................

10.6386

11.2474

9.9946

11.0910

2018 .................................................................................................

10.8463

11.1242

10.5792

11.1213

2019 .................................................................................................

11.2307

12.1113

10.6235

11.5936

2020 .................................................................................................

12.0513

13.3162

11.5332

11.6462

2021 .................................................................................................

11.8254

12.3782

11.4078

11.8875

4.4

Cautionary note regarding forward-looking statements

This Prospectus includes forward-looking statements that reflect the Company's current views with respect to future events and
financial and operational performance. All statements other than statements of historical facts included in this Prospectus,
including, but not limited to, statements relating to the Company's financial position, the risks specific to the Group's business, the
strengths of the Group, business strategy and the implementation of strategic initiatives, as well as other statements relating to
the Group's future business development and financial performance, are forward-looking statements. These forward-looking
statements can often, but not necessarily, be identified by the use of forward-looking terminology, including the terms "assumes",
"projects", "forecasts", "estimates", "expects", "anticipates", "believes", "plans", "intends", "may", "might", "will", "would", "can",
"could", "should" or, in each case, their negative, or other variations or comparable terminology. These forward-looking statements
are not historic facts. They appear in a number of places throughout this Prospectus and include statements regarding the
Company's estimated and projected costs, expenditures, cash flows, growth rates and financial results, the Company's plans and
objectives for future operations, growth or initiatives, or strategies or the expected outcome or impact of pending or threatened
litigation. All forward-looking statements are subject to risks and uncertainties that may cause actual results to differ materially
from those that the Company expected, including but not limited to the statements listed below.
Prospective investors in the Shares are cautioned that forward-looking statements are not guarantees of future performance and
that the Group's actual financial position, operating results and liquidity, and the development of the industry in which the Group
operates, may differ materially from those made in, or suggested, by the forward-looking statements contained in this Prospectus.
The Company cannot guarantee that the intentions, beliefs or current expectations upon which its forward-looking statements are
based will occur.
By their nature, forward-looking statements involve, and are subject to, known and unknown risks, uncertainties and assumptions
as they relate to events and depend on circumstances that may or may not occur in the future. Because of these known and
unknown risks, uncertainties and assumptions, the outcome may differ materially from those set out in the forward-looking
statements. Important factors that could cause those differences include, but are not limited to:
•

the Group's ability to maintain relationships with suppliers, customers, employees and other third parties following
emergence from the Chapter 11 Proceedings;

•

the Company's ability to maintain and obtain adequate financing to support its business plans following emergence
from the Chapter 11 Proceedings;

•

factors related to the offshore drilling market, including changes in oil and gas prices and the state of the global
economy on market outlook for the Group's various geographical operating sectors and classes of rigs;

•

supply and demand for drilling units and competitive pressure on utilization rates and dayrates;
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•

customer contracts, including contract backlog, contract commencements, contract terminations, contract option
exercises, contract revenues, contract awards and rig mobilizations;

•

the repudiation, nullification, modification or renegotiation of drilling contracts;

•

delays in payments by, or disputes with, the Group's customers under its drilling contracts;

•

fluctuations in the market value of the Group's drilling units and the amount of debt the Company can incur under
certain covenants in its debt financing agreements;

•

the liquidity and adequacy of cash flow for its obligations;

•

the Group's ability to successfully employ its drilling units;

•

the Group's ability to procure or have access to financing;

•

the Group's expected debt levels;

•

the Group's ability to comply with certain covenants in its debt financing agreements;

•

credit risks of the Group's key customers;

•

political and other uncertainties, including political unrest, risks of terrorist acts, war and civil disturbances, public health
threats, piracy, corruption, significant governmental influence over many aspects of local economies, or the seizure,
nationalization or expropriation of property or equipment;

•

the concentration of the Group's revenues in certain jurisdictions;

•

limitation on insurance coverage, such as war risk coverage, in certain areas;

•

any inability to repatriate income or capital;

•

the operation and maintenance of the Group's drilling units, including complications associated with repairing and
replacing equipment in remote locations and maintenance costs incurred while idle;

•

newbuildings, upgrades, shipyard and other capital projects, including the completion, delivery and commencement of
operation dates;

•

import-export quotas;

•

wage and price controls and the imposition of trade barriers;

•

the recruitment and retention of personnel;

•

regulatory or financial requirements to comply with foreign bureaucratic actions, including potential limitations on
drilling activity, changing taxation policies and other forms of government regulation and economic conditions that are
beyond the Group's control;

•

the level of expected capital expenditures, the Group's expected financing of such capital expenditures, and the timing
and cost of completion of capital projects;

•

fluctuations in interest rates or exchange rates and currency devaluations relating to foreign or U.S. monetary policy;
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•

tax matters, changes in tax laws, treaties and regulations, tax assessments and liabilities for tax issues, including those
associated with the Group's activities in Bermuda, Brazil, Norway, the United Kingdom, the United Arab Emirates and
the United States;

•

legal and regulatory matters, including the results and effects of legal proceedings, and the outcome and effects of
internal and governmental investigations;

•

hazards inherent in the drilling industry and marine operations causing personal injury or loss of life, severe damage
to or destruction of property and equipment, pollution or environmental damage, claims by third parties or customers
and the suspension of operations;

•

customs and environmental matters, including climate change; and

•

other important factors described from time to time in the reports filed or furnished by the Company with the
Norwegian FSA and Oslo Børs.

The Company derives many of its forward-looking statements from its operating budgets and forecasts, which are based upon
many assumptions. While the Company believes that its assumptions are reasonable, it cautions that it is very difficult to predict
the impacts of known factors, and, it is impossible for the Company to anticipate all factors that could affect the Group's actual
results. Important factors that could cause actual results to differ materially from the Company's expectations, or cautionary
statements, are disclosed in Section 2 "Risk factors".
The information contained in this Prospectus, including the information set out under Section 2 "Risk factors", identifies additional
factors that could affect the Group's financial position, operating results, liquidity and performance. Prospective investors in the
Shares are urged to read all Sections of this Prospectus and, in particular, Section 2 "Risk factors" for a more complete discussion
of the factors that could affect the Group's future performance and the industry in which the Group operates when considering an
investment in the Company.
The Company cautions investors that the important factors referenced above may not contain all of the factors that are important
to each investor. In addition, no assurance can be made that the Company will realize the results or developments expected or
anticipated, or, even if substantially realized, that they will result in the consequences or affect the Company's operations in the
way expected. These forward-looking statements speak only as of the date on which they are made. The Company undertakes no
obligation to publicly update or publicly revise any forward-looking statement, whether as a result of new information, future
events or otherwise. All subsequent written and oral forward-looking statements attributable to the Company or to persons acting
on the Company's behalf are expressly qualified in their entirety by the cautionary statements referred to above and contained
elsewhere in this Prospectus.
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5

THE CHAPTER 11 REORGANIZATION

5.1

Overview

This section provides an overview of the Chapter 11 Proceedings (as defined below), and the transactions described herein and
those contemplated by the Plan (as defined below) are together referred to as the "Reorganization".
On 7 February 2021, Seadrill GCC Operations Ltd., Asia Offshore Drilling Limited ("AOD"), Asia Offshore Rig 1 Limited, Asia
Offshore Rig 2 Limited, and Asia Offshore Rig 3 Limited (collectively, the "Initial Debtors") filed voluntary petitions for relief
under Chapter 11 of the Bankruptcy Code in the Bankruptcy Court (the "Initial Proceedings"). On 10 February 2021, Seadrill
and 114 of its subsidiaries (the "Subsequent Debtors", and together with the Initial Debtors, the "Debtors") filed voluntary
petitions for relief under Chapter 11 of the Bankruptcy Code in the Bankruptcy Court (together with the Initial Proceedings, the
"Chapter 11 Proceedings"). The filing did not include Seadrill New Finance Limited ("NSNCo") and its subsidiaries, which hold
the Group's investments in SeaMex, Archer and Seabras Sapura, and are also the issuers of the 12% senior secured notes due
in 2025 (the "Senior Secured Notes"). As part of the Chapter 11 Proceedings, which are jointly administered under case number
21-30427, the Debtors were granted "first-day" relief which enabled the Group to continue operations in the ordinary course
without

interruption.

Publicly

available

information

regarding

the

Chapter

11

Proceedings

is

available

at

https://cases.primeclerk.com/SeadrillLimited/.
This section provides an overview of the Debtors' restructuring and emergence from Chapter 11, reflecting the confirmation of
the Second Amended Joint Chapter 11 Plan of Reorganization of Seadrill Limited and its Debtor Affiliates Pursuant to Chapter
11 of the Bankruptcy Code, as confirmed by the Bankruptcy Court on 26 October 2021 (as amended or supplemented from
time to time, the "Plan"), by all classes entitled to vote and the confirmation of the Plan by the Bankruptcy Court and pursuant
to which the Effective Date (meaning the date of the Debtors' emergence from bankruptcy proceedings in accordance with the
terms and conditions of the Plan) of the Plan occurred on 22 February 2022. The description in this section is qualified in its
entirety by reference to the Plan. The terms of the Plan are more detailed than the description provided in this section, which
may have omitted descriptions of items that may be of interest to particular investors. Therefore, please carefully consider the
actual provisions of the Plan for more complete information about the transactions to be consummated in connection with the
Debtors' emergence from bankruptcy.
5.1.1

Introduction to the Reorganization

Subsequent to the Debtors' filing of the Chapter 11 Proceedings, Seadrill engaged in extensive discussions with its secured
lenders

and

potential

new

money

investors

regarding

the

terms

of

a

comprehensive

restructuring.

On

23 July 2021, Seadrill, Seadrill Investment Holdings Company Limited, Seadrill Rig Holding Company Limited, Seadrill Treasury
UK Limited, and certain of their subsidiaries (the "Company Parties") entered into: a) a plan support and lock-up agreement
(the "PSA") with certain of Seadrill's senior secured lenders holding approximately 57.8% of Seadrill's senior secured loans (the
"Consenting Lenders"), and; b) a backstop commitment letter with certain of the Consenting Lenders (the "Backstop
Commitment Letter") with respect to a USD 300 million new money credit facility secured on a first lien basis (the "New
Money Facility"). The PSA and Backstop Commitment Letter contemplate a plan of reorganization raising USD 350 million in
new financing through the New Money Facility and the Convertible Bond (as defined below) and reducing the Company's debt
liabilities by over USD 4.9 billion.
The Debtors filed the Plan and an accompanying disclosure statement with the Bankruptcy Court on 24 July 2021. On 26
October 2021 the Bankruptcy Court entered an order confirming the Plan. The Effective Date of the Plan occurred on 22
February 2022.
Under

the

Plan,

the

senior

secured

lenders

exchanged

USD

5.6

billion

of

existing

secured

debt

for

a) USD 682,992,430 senior secured 'take-back' debt secured on a second lien basis (the "Reinstated Facility"),
b) the right to participate in the New Money Facility, and c) 83% of the new equity in the reorganized company, subject to
dilution. The lenders participating in and backstopping the New Money Facility collectively received 16.75% of new equity in the
reorganized company, subject to dilution. Hemen Holding Ltd. ("Hemen") funded a USD 50 million new-money unsecured bond
with final maturity in August 2028 to be issued under the Plan, which is convertible into 5% of the fully diluted equity in the
reorganized company under specified circumstances (the "Convertible Bond"). Specified trade claims were paid in full in cash
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and other general unsecured claims received their pro rata share of USD 0.25 million in cash. Where applicable, net scrapping
proceeds from recycled rigs will be paid in cash to the original lenders under the pre-petition bank facilities having financed
such rigs. Existing shareholders received 0.25% of the new equity, subject to dilution.
As a result of the Reorganization, the Group emerged from the Chapter 11 Proceedings with a sound financing structure. Set
forth below are certain financial metrics of the Group as of the Effective Date:
•

Total cash of approximately USD 486 million, inclusive of USD 151 million of restricted cash;

•

USD 300 million of first-lien new-money debt, comprised of a USD 175 million term loan facility and an undrawn
(committed) USD 125 million revolving credit facility;

•

USD 683 million of second-lien takeback debt;

•

an USD 50 million unsecured convertible bond; and

•

49,999,998 new common shares in the Company issued.

5.1.1.1

Corporate Reorganization

The Plan provided for New Seadrill to serve as the ultimate parent holding company for Seadrill's subsidiaries after the Debtors'
emergence from the Chapter 11 Proceedings. New Seadrill was initially formed as a wholly-owned subsidiary of Seadrill and
did not conduct any material operations prior to the Effective Date. Following the Debtors' emergence from bankruptcy, the
economic interests in the existing shares of Seadrill were extinguished, and Seadrill will be dissolved under Bermuda law. In
accordance with the Plan, the common shares of New Seadrill were issued to the parties entitled thereto under the Plan. As
part of the concurrent corporate reorganization, New Seadrill became the ultimate parent holding company of Seadrill's
subsidiaries. The Plan became effective on 22 February 2022, and some of the information provided in this Prospectus
therefore relates to the Group prior to the Effective Date, including in particular but not limited to the historical financial
information of the Group included in Section 10 "Selected financial information" and the description of said financial
information included in Section 12 "Operating and financial review ". Nevertheless, except as otherwise noted or suggested by
the context, the information contained in this Prospectus relates to New Seadrill and its subsidiaries following the Effective
Date.
The corporate reorganization also included: (a) the formation of a new Bermuda company, Seadrill Finance Limited, as a
subsidiary of Seadrill Rig Holding Company Limited, for the purpose of entering into the Reinstated Facility and the New Money
Facility as a borrower; (b) the transfer of assets and liabilities to New Seadrill (including, but not limited to, shares in Seadrill
Investment Holding Company and other direct subsidiaries, liabilities under certain performance guarantees issued by Seadrill
in favour of certain customers in support of the obligations of certain members of the Group under drilling contracts, and
certain cash balances); (c) rationalization of intra-group balances; (d) issuance, transfer and release of certain intercompany
loans in order to facilitate the exchange of USD 5.6 billion secured debt for USD 682,992,430 in ‘take-back’ debt and 83% of the
equity in New Seadrill pursuant to the Plan; and (d) repurchase by New Seadrill of the founder shares that it issued on its
incorporation to Seadrill, following which New Seadrill became the ultimate parent company of the Group.
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5.1.1.2

Issuance and distribution of the new shares under the Plan

The following table sets forth the allocation of common shares issued on the Effective Date, subject to the terms and conditions
of the Plan:
Percentage
Prior to dilution

Recipient of common shares

Number of shares

by the

(prior to dilution

Convertible

Prior to

by the Convertible

Bond Equity and

dilution by the

Bond Equity and

the shares

shares

shares reserved

reserved under

reserved under

under the

the

the

management

management

management

incentive plan)

incentive plan

incentive plan

Fully diluted

Rights Offering Subscribers .............................................

6,250,001

12.5%

11.88%

11.22%

Holders of Prepetition Credit Agreement claims.........

41,499,999

83%

78.85%

74.51%

Former Holders of Seadrill Equity ..................................

124,998

0.25%

0.24%

0.22%

Fee to Rights Offering Backstop Parties ........................

2,125,000

4.25%

4.04%

3.82%

All creditors.......................................................................

49,999,998

100%

95%

89.77%

Hemen (on account of the Convertible Bond) .............

-

-

5%

4.73%

incentive plan ...................................................................

49,999,998

100%

100%

94.5%

Reserved for the management incentive plan .............

-

-

-

5.5%

Total, fully diluted ...........................................................

49,999,998

100%

100%

100%

Total, prior to dilution by the management
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6

DIVIDEND AND DIVIDEND POLICY

6.1

Dividend policy and legal constrains and restrictions on the distribution of dividend

Pursuant to the Bye-Laws, the Board of Directors may declare cash dividends or distributions. The payment of any future
dividends to shareholders will depend upon decisions that would be at the sole discretion of the Board of Directors and would
depend on the then existing conditions, including the Group's operating results, financial condition, contractual restrictions,
corporate law restrictions, capital requirements, the applicable laws of Bermuda and business prospects. Under Bermuda law,
a company may not declare or pay a dividend, or make a distribution out of contributed surplus, if there are reasonable grounds
for believing that (a) it is, or would after the payment be, unable to pay its liabilities as they become due; or (b) the realizable
value of its assets would thereby be less than its liabilities.
Although the Board of Directors may consider the payment of dividends following the Effective Date, there can be no assurance
that the Company will pay any dividend, or if declared, the amount of such dividend. The terms of the Reinstated Facility and
the New Money Facility restrict the Company's ability to (i) pay dividends and other distributions in respect of its share capital
to its shareholders, (ii) enter into any total return swaps and similar transactions with similar effect, and iii) buy back and redeem
shares in its capital. Seadrill Rig Holding Company Limited ("RigCo") is subject to the same restrictions. The restriction on
payment of dividend is applicable until the maturity date of both the Reinstated Facility and the New Money Facility.
Further, as the Company is a holding company with no material assets other than the shares of its subsidiaries through which
it conducts its operations, its ability to pay dividends will also depend on the subsidiaries distributing their respective earnings
and cash flow to the Company.
The Company was incorporated on 15 October 2021 and has not paid any dividends since its incorporation. Seadrill did not
pay dividends on its common shares for the years ended 31 December 2021, 2020, 2019 and 2018.
6.2

Manner of dividend payments

The Company's equity capital is denominated in USD and any dividends on the Shares would therefore be declared in USD. The
VPS Registrar (as defined herein) would receive any dividend and other payments distributed by the Company via the custodian
appointed by Euronext VPS. For any payments in other currencies than NOK the custodian or the VPS Registrar (as the case
may be) will exchange the amount to NOK. Any future payments of dividends on the Shares listed on Euronext Expand or the
Oslo Stock Exchange will be denominated in the currency of the bank account of the relevant shareholder and will be paid to
the shareholders through the VPS Registrar. As such, investors may be affected by USD to NOK currency fluctuations, and
investors whose reference currency is a currency other than NOK may be affected by currency fluctuations in the value of NOK
relative to such investor's reference currency in connection with a dividend distribution by the Company. Shareholders residing
in Norway who have not registered their bank account details on their VPS account would receive dividends by giro payment.
Foreign shareholders registered in the VPS who have not provided the VPS Registrar with details of their bank account, would
not receive payment of dividends unless they register their bank account details on their VPS account, and thereafter inform
the VPS Registrar about said account. The exchange rate(s) that is applied when denominating any future payments of dividends
to the relevant shareholder's currency will be the VPS Registrar's exchange rate on the payment date and time. Dividends will
be credited automatically to the VPS registered shareholders' accounts, or in lieu of such registered account, at the time when
the shareholder has provided the VPS Registrar with their bank account details, without the need for shareholders to present
documentation proving their ownership of the Shares.
Any dividends which remain unclaimed for three years from the date of declaration of such dividend or distribution will be
forfeited and revert to the Company. Following the expiry of such date, the remaining, not distributed dividend will be returned
from the VPS Registrar to the Company.
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7

INDUSTRY AND MARKET OVERVIEW

This Section discusses the industry and markets in which the Group operates. Certain of the information in this Section relating to market
environment, market developments, growth rates, market trends, industry trends, competition and similar information are estimates based
on data compiled and obtained by professional organizations, consultants and analysts, including International Energy Agency, DNB
Markets, Rystad Energy and IHS Rigpoint Petrodata in addition to market data from other external and publicly available sources, and the
Company's knowledge of the markets, see Section 4.3.2 "Industry and market data".
While the Company has compiled, extracted and reproduced data from external sources, the Company has not independently verified the
correctness of such data. The Company therefore cautions prospective investors not to place undue reliance on the above-mentioned data.
Unless otherwise indicated, the basis for any statements regarding the Group's competitive position is based on the Company's own
assessment and knowledge of the market in which it operates.
The Company confirms that, where information has been sourced from a third party, such information has been accurately reproduced.
As far as the Company is aware and is able to ascertain, no facts have been omitted that would render the reproduced information
inaccurate or misleading. Where information sourced from third parties is presented, the source of such information is identified.
Industry publications or reports generally state that the information they contain has been obtained from sources believed to be reliable,
but that the accuracy and completeness of such information is not guaranteed. The Company has not independently verified and can thus
not give any assurances as to the accuracy of market data, which has been extracted from such publications or reports and reproduced
herein. Market data and statistics are inherently predictive and subject to uncertainty and do not, necessarily, reflect actual market
conditions. Statistics are based on market research, which itself is based on sampling and subjective judgments by both the researchers
and the respondents, including judgments about what types of products and transactions should be included in the relevant market.
As a result, prospective investors should be aware that statistics, statements and other information relating to markets, market sizes,
market shares, market positions and other industry data set forth in the following (and projections, assumptions and estimates based on
such data) may not be reliable indicators of the Group's future performance and the future performance of the industry.
The following discussion contains forward-looking statements, see Section 4.4 "Cautionary note regarding forward-looking statements".
Any forecast information and other forward-looking statements in this Section are not guarantees of future outcomes and these future
outcomes could differ materially from current expectations. Numerous factors could cause or contribute to such differences, see Section 2
"Risk factors" for further details.
7.1

Introduction

The Company operates in the global offshore drilling market and provides drilling and drilling-related services for the exploration
and development of oil and gas resources throughout the world. Offshore drillers are a key component of the upstream value
chain and are instrumental to oil companies' efforts to explore for and produce oil and gas. Customers include oil super majors,
state-owned national oil companies and independent oil and gas companies.
Historically, the offshore drilling industry has been highly cyclical, with activity driven by several factors, many of which are common
to the oil and gas industry as a whole. These factors include the following:
•

Economic growth: Global economic activity is a key demand driver for oil and gas. The global economy has been
impacted by the Covid-19 pandemic and subsequent supply chain shutdowns and travel restrictions. The pandemic
triggered a set of unprecedented health and fiscal measures expected to result in economic recovery, however,
uncertainty remains largely driven by future Covid variants.

•

Supply and demand for crude oil and natural gas: With global demand rising steadily, supply side responses are
critical. Lower economic activity and lockdowns have had a negative impact on energy demand resulting in reduced
consumption across all sectors. After the significant reduction in demand in Q1-Q2 2020, a gradual recovery has been
observed and further recovery rates are dependent on economic and health responses worldwide. On the supply side,
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OPEC-led cuts launched in 2020 led to reduction in production levels, thus supporting stabilization of the industry in
2021 and expected to continue.
Geopolitical trends: Changes in the political, economic and regulatory environment affect the supply and demand for

•

oil and gas. The fiscal, political and regulatory regime within oil producing countries also impacts the level of oil and gas
extraction activity.
Oil and gas price and exploration and production ("E&P") spend: Drilling activity is dependent on the capital

•

spending programs of oil and gas companies. These are highly correlated with oil and gas companies' earnings, which
are in turn, highly dependent on the prevailing market prices for crude oil and natural gas. As a response to the
pandemic as well as the industry crisis, operators made significant cuts to E&P budgets in Q1-Q2 2020. Driven by
economic and health responses by governments worldwide as well as OPEC and further influenced by the RussiaUkraine situation, oil and gas prices have demonstrated a large recovery since levels observed in early 2020. E&P spend
is also expected to demonstrate growth in 2022 against the 2021 levels.1
Technology and innovation: Advances in drilling-related technology have enabled the exploration and development

•

of previously in-accessible resources – through rigs that can drill in greater water depths, more extreme environments,
and technology that optimizes drilling performance and safety.
7.2

Development of Brent oil price and liquids supply

The offshore drilling market has been affected by the Covid-19 pandemic as OPEC implemented measures to lower production
levels and operators decided to reduce E&P investment budgets. Brent oil price averaged ~USD 42/bbl in 2020 – a significant
reduction from the 2019 levels.
Health and economic responses by governments, OPEC and individual oil and gas companies as well as the Russia-Ukraine situation
have positively impacted Brent prices since Q1-Q2 2020 with prices reaching levels not seen in over seven years in Q1 2022 at
above USD 100/bbl.

Average Brent oil price (USD/bbl)2

1

2018

2019

2020

2021

71.69

64.16

41.96

70.95

Source: Rystad Energy - https://www.rystadenergy.com/newsevents/news/press-releases/Global-oil-and-gas-investments-to-hit-628-billion-in-2022-

led-by-upstream-gas-and-LNG/.
2

Source: Rystad UCube.
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Incremental Growth in liquids supply, 2020-2030 (as of March 2022)
As highlighted in the chart below, it is also expected that new offshore production will remain a key source of energy supply
over the next 10 years (~11.8 mmb/d).

Source: Rystad Energy UCube; Note: NGLs contribute approximately 10-15 mmb/d to liquids production; offshore water depth definitions
include: 0-400 ft shallow water, 400-3000ft midwater; 3000+ ft deepwater

7.3

The global fleet of drilling units

7.3.1

Overview

The global fleet of offshore drilling units consists of drillships, semi-submersible rigs, jack-up rigs and tender rigs. As at 23 March
2022, the existing worldwide drilling rig fleet totalled 702 units including 95 drillships, 97 semi-submersible rigs, 487 jack-up rigs
and 23 tender rigs. In addition, there were 16 drillships, 29 jack-up rigs, 7 semi-submersible rigs and 4 tender rigs on order or under
construction at this date.
The water depth capacities for various drilling rig types depend on rig specifications, capabilities and equipment outfitting. Jack-up
rigs normally work in water depths up to 450 feet, semi-submersible rigs and drillships can work in water depths up to 12,000 feet,
while tender rigs work in water depths up to 410 feet for tender barges and up to 6,000 feet for semi-tenders. All offshore rigs are
capable of working in benign environments, but there are certain additional requirements for rigs to operate in harsh environments
due to extreme marine and climatic conditions. The number of units outfitted for such operations are limited, and the present
number of rigs capable of operating in harsh environments total 104 units.
7.3.2

Floaters

The worldwide fleet of semi-submersible rigs and drillships totalled 192 units as at 23 March 2022. Of the total delivered fleet, 133
units are capable of ultra-deepwater operations above 7,500 feet, 20 are classed for deepwater operations up to 7,500 feet and 39
are classed for mid-water operations up to 4,500 feet. Overall, the average global fleet is 18 years old. The average age of ultradeepwater units is ten years, 25 years for units classed for deepwater operations and 27 years for units classed for mid-water
operations. Included in the global floater fleet are units classed for operations in harsh environments. The global harsh
environment floater fleet is comprised of 44 units and is 18 years old on average.
The primary markets for benign environment floaters are the Gulf of Mexico, South America and West Africa. Harsh environment
floaters typically work in the North Sea and Canada.
In 2020 floater activity was severely impacted by the Covid-19 pandemic and subsequent oil price crash with utilization levels
dropping significantly and dayrates suffering. During 2021 and into 2022, the Company has seen an increase in activity in the floater
market and subsequently an improvement in dayrates. As utilization increases, idle assets are starting to come back to the market
indicating improved economics in the market. Contractor discipline in bringing cold stacked units and distressed new-build assets
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into supply will be a key factor that will impact the supply and demand balance, and will be integral for sustainability within the
industry.
The below table shows the utilization of the global fleet as at March 2022 and for each of the four proceeding years.
March 2018

March 2019

March 2020

March 2021

March 2022

Global fleet – floaters.....................................

257

239

233

207

193

Contracted fleet – floaters ............................

146

152

154

130

133

Utilization – floaters .......................................

57%

64%

66%

63%

69%

As at 1 March 2022, 133 floaters out of 193 floaters were under contract, representing 69% marketed utilization. It is estimated that
175-190 rigs are needed in the floater fleet to maintain long-term average production decline curves.
Drillship utilization is improving ahead of other sub-segments in the floater segment due to market preference, 68% of drillships
were contracted as of March 2022. In line with the improved utilization levels the average dayrate for drillships also improved,
currently trending around USD 230k/d which is considerable improvement from the USD 176k/d – USD 192k/d average seen
between 2018 and 2020. Ultra-deepwater drillships are currently seeing dayrates close to USD 300k/d. With the demand outlook
remaining positive, utilization and dayrate levels are expected to improve further provided contractors remain disciplined with
respect to reactivations and taking speculative new-builds out of the yards.
Utilization levels in the semi-submersible segment declined over the last two years. Within the benign semi-submersible segment
utilization has remained relatively stable mainly due to the increased levels of attrition. Utilization as of March 2022 was 44%. The
average dayrate has been trending around c.USD 175k/d in 2021, an improvement from the lows of 2020. Due limited open demand
for semi-submersibles, utilization levels are expected to remain at current levels in the near term.
Utilization in the harsh semi-submersible market has dropped since Q3 2019. Utilization as of March 2022 was 57% and is expected
to remain around these levels in 2022, with an improvement anticipated in 2023 onwards. The average dayrate has remained
consistent since 2019, ranging between USD 280-300k/d.

Source: IHS Rigpoint Petrodata, March 2022 (underlying data), DNB Markets (further calculations).

Based on the level of current activity and the aging floater fleet, the Company expects scrapping activity to continue. A total of 166
floaters have been scrapped or retired since the beginning of 2015, equivalent to 46% of the total fleet, and currently there are 12
cold or warm stacked (please see risk factor 2.1.2 for an explanation of the terms "cold stacked" and "warm stacked") units with no
follow-on work identified that are 30 years old or older. In the next 18 months, a further 18 units that are 30 years old or older will
be coming off contract with no follow-on work identified, which represent additional scrapping candidates. A key rationale for
scrapping is that the 35-year classing expenditures that can cost upwards of USD 100 million. Many rig owners are expected to
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choose to retire the unit rather than incur this cost without a visible recovery in demand on the horizon. Additionally, many owners
have recently decided to retire units that have been cold stacked for over four years.
Cold stacked units will generally require an improvement in dayrates sufficient to overcome reactivation costs before they are
reintroduced into marketed supply. Remaining older units that roll off contract may require significant capital expenditure to
remain in the working fleet and are therefore more likely to be cold stacked and ultimately scrapped. The Company expects the
combination of improving activity levels and scrapping activity to lead to a balanced market at some point.
The global floater order book stands at approximately 23 units, comprised of 16 drillships and seven semi-submersible rigs. Seven
are scheduled for delivery in 2022, 13 in 2023 and three in 2024 and beyond. Due to the subdued level of contracting activity, the
Company expects that it is likely that a significant number of newbuild orders will be delayed or cancelled until an improved market
justifies taking delivery.
7.3.3

Jack-up rigs

The worldwide fleet of jack-up rigs totalled 487 units as at 23 March 2022. Of the total delivered fleet, 194 units were high
specification and capable of operations in water depths over 350 feet and 293 units were standard jack-ups and capable of
operations in water depths of 350 feet or less. Overall, the global jack-up fleet is 20 years old on average. The average age of high
specification units is nine years and 27 years for standard units. Included in the global jack-up fleet are units classed for operations
in harsh environments. As at 23 March 2022, the global harsh environment jack-up fleet is comprised of 63 units and is 13 years
old on average.
The primary markets for benign environment jack-ups are Southeast Asia and the Middle East, while harsh environment jack-ups
typically work in the North Sea.
Activity in the benign jack-up market is improving from the double impact of oil price crash and the Covid-19 pandemic, albeit at a
slower pace than the floater market, with improvements in utilization and dayrates.
The below table shows the global number of jack-ups, number on contract, and overall fleet utilization as at March 2022 and for
each of the four preceding years.
March 2018

March 2019

March 2020

March 2021

March 2022

Global fleet – jack-up .....................................

532

511

518

503

487

Contracted fleet – jack-up .............................

316

351

387

347

363

Utilization – jack-up ........................................

59%

69%

75%

69%

74%

Globally, marketed utilization was 74% as at March 2022. Oil companies continue to prefer newer and more capable equipment,
demonstrated by the utilization rates of different asset classes. High specification jack-ups experienced 78% utilization as at 23
March 2022 versus 72% for standard units. Harsh environment jack-ups were operating at 84% capacity utilization as at 23 March
2022.
The chart below shows historic dayrates for jack-ups. The global jack-up drilling rig market experienced a steady increase in
dayrates and utilization (increasing from middle 50% to above 70%) between 2018 and 2021. The market for modern high
specification jack-ups is currently in the USD 75-85k/day range while being around USD 55-65k/day for older standard units.
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Source: IHS Rigpoint Petrodata, March 2022 (underlying data), DNB Markets (further calculations).

A total of 156 jack-ups have been scrapped since the beginning of 2015, equivalent to 24% of the total fleet, and on 23 March 2022
there were 45 cold stacked units that were 30 years old or older, which were prime scrapping candidates. In the next 18 months,
66 units that are 30 years old or older will be coming off contract with no follow-on work identified which represent additional
scrapping candidates, however scrapping activity in the jack-up segment may remain subdued relative to the floater segment due
to the lower cost of stacking and classing these units.
The newbuilding orderbook stood at approximately 29 units at 23 March 2022. However, some of these orders were placed by
investors with little or no operating track record which led to them defaulting on the units. With yards bearing this exposure there
has been an increased willingness to bareboat charter newbuilds to drilling contractors. This could potentially lead to a
considerable number of newbuilds being added to the supply, which could put pressure on a potential recovery in the benign jackup market. It is, however, anticipated that older standard units will be retired as oil companies prefer higher specification assets.
In 2022, 18 units are scheduled for delivery, with an additional six scheduled for 2023 and five in 2024 and beyond.
The above overview of the offshore drilling market is based on historical facts and current market conditions. Future markets
conditions and developments cannot be predicted and may materially differ from the Company's expectations at the date of this
Prospectus.
7.4

Competition

The offshore drilling industry is highly competitive, with market participants ranging from large multinational companies to smaller
locally-owned companies. The Company owns and manages (on behalf of SeaMex and Sonadrill) one of the largest fleets in the
industry. Through the last years there have been several mergers, divestitures and restructurings. The industry has consolidated,
new companies have been launched, there are fewer large diversified drilling companies and the industries' debt levels have been
reduced.
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Source: IHS Rigpoint Petrodata, March 2022.
Notes:
1) New Seadrill includes three jack-ups bareboat chartered to Gulfdrill
2) Valaris includes nine jack-ups bareboat chartered to ARO Drilling

As several of the Group's competitors are large international companies that covers multiple segments, the same companies are
in competition with the Group across various segments and geographies in which the Group operates. The Group's competitors
have not been ranked based on any specific criteria, but the list below presents a selection of notable competitors in the various
segments and geographies in which the Group operates:
•

Floaters (including such geographies as Brazil, Central America, US GOM, West Africa): Valaris, Transocean,
Noble/Maersk Drilling, Diamond Offshore, Stena;

•

Jack-up rigs (including such geographies as Middle East, Mexico): Valaris, Borr Drilling, Shelf Drilling, ADES;

•

Harsh environment rigs (including such geographies as Norway, UK, Canada): Transocean, Valaris, Noble / Maersk
Drilling, Odfjell Drilling, Diamond Offshore, Borr Drilling, Stena.

Although the competitive landscape has shifted, companies that own modern high-specification rigs continue to be in an
advantageous competitive position relative to owners of older low specification rigs. The Company owns and manages one of the
youngest fleets in the industry.
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Source: IHS Rigpoint Petrodata, March 2022
Notes:
1) Average fleet age for Floaters excludes newbuild rigs
2) Average fleet age for Jack-ups excludes newbuild rigs.
3) New Seadrill includes three jack-ups bareboat chartered to Gulfdril
4) Valaris includes nine jack-ups bareboat chartered to ARO Drilling

Offshore drilling contracts are generally awarded on a competitive bid basis. In determining which qualified drilling contractor is
awarded a contract, the key factors are pricing, rig availability, rig location, condition of equipment, operating integrity, safety
performance record, crew experience, reputation, industry standing and client relationship.
Competition for offshore drilling rigs is generally on a global basis, as rigs are highly mobile. However, the costs associated with
mobilizing rigs between regions is sometimes substantial and entering a new region could require upgrades to meet certain
regional requirements. In particular, for rigs to operate in harsh environments, such as the North Sea and Canada, as opposed to
benign environments, such as the Gulf of Mexico, West Africa, and Brazil, more demanding weather conditions would require
investments in specialized equipment that otherwise would not be required.
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8

BUSINESS OF THE GROUP

8.1

Overview of the Group's activities

8.1.1

Introduction

The Group is an offshore drilling contractor providing worldwide offshore drilling services to the oil and gas industry. The Group's
primary business is the ownership and operation of drillships, semi-submersible rigs and jack-up rigs for operations in shallow to
ultra-deepwater areas and in both benign and harsh environments. The Group contracts its drilling units primarily on a dayrate
basis for periods between one and ten years to drill wells for its customers, typically oil super-majors, state-owned national oil
companies and independent oil and gas companies.
Through a number of acquisitions of companies, secondhand units and newbuildings, the Group has developed into one of the
world's largest international offshore drilling contractors. As at 8 April 2022, the Group owned 21 drilling rigs and managed and
operated seven rigs on behalf of SeaMex and Sonadrill. The Group employ approximately 3,220 employees around the globe. The
Group is incorporated in Bermuda, and has worldwide operations where its activities are conducted in the global oil and gas
industry. The majority of the Group's revenues are generated from areas where the rigs are in operation, such as Angola, Brazil,
Norway, Saudi Arabia, and the United States. Reference is made to Section 10.9 "Geographic segment information" for an overview
of the Group's revenues from its rigs' operations in some of these areas, as reported in the Financial Information.
The Group has a young and versatile fleet of rigs comprising drillships, jack-up and semi-submersible rigs for operations in shallow
to ultra-deepwater areas in both harsh and benign environments. Management believes that the Group is recognized for providing
high quality operations, in some of the most challenging sectors of offshore drilling. The Group provides operations in the oil and
gas exploration and development in regions throughout the world. The Group's offshore drilling services are provided to national,
international and independent oil companies.
The Group operates its business through the following segments: (i) harsh environment rigs; (ii) floaters; and (iii) jack-up rigs, as
further explained in Section 8.1.2 "The Group's fleet" below.
8.1.2

The Group's fleet

As at 8 April 2022, the Group's owned fleet was comprised of 21 offshore drilling units consisting of two harsh environment rigs,
two benign-environment semi-submersible rigs, six drillships and 11 jack-up rigs. As at the date of this Prospectus, the Group does
not have any contracts for the construction of newbuilds. Of the Group's total fleet, seven were idle as of 8 April 2022. Reference
is made to Section 8.5.2 "Drilling units" for more information on the Group's drilling units.
Between October 2017 and March 2019, contracts to acquire eight newbuild jack-up rigs from Dalian Shipbuilding Industry Offshore
Co., Ltd ("Dalian") were terminated. The Group sold the West Vigilant to PT Duta Marina for USD 7.3 million on 30 June 2021, and
the West Freedom was sold to New Fortress Energy Fast LNG Operations LLC for USD 5 million on 2 July 2021. Further, the Group
entered into sale and purchase agreements with Rota Shipping Inc in relation to the sale of West Pegasus (completed on 14
September 2021), West Alpha (completed on 27 September 2021), West Eminence (completed on 4 November 2021), West
Navigator (completed on 9 December 2021) and West Venture (completed on 19 January 2022). The sale of the West Orion to Far
East Offshore Wind Power Engineering Pte Ltd was completed on 24 November 2021. On 22 February 2022, the Group signed and
executed sales and purchase agreements to sell both the Sevan Driller and the Sevan Brasil for USD 18 million and USD 6 million
respectively to New Fortress Energy. The sales were completed on 7 April 2022.
8.1.2.1

Floaters

Drillships
Drillships are self-propelled ships equipped for drilling offshore in water depths ranging from 1,000 to 12,000 feet and are
positioned over the well through a computer-controlled thruster system. Drillships are suitable for drilling in remote locations
because of their mobility and large load-carrying capacity. Depending on the country of operation, drillships operate with crews of
50 or more people.
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Semi-submersible drilling rigs
Semi-submersibles are self-propelled drilling rigs, consisting of an upper working and living quarters deck connected to a lower
hull consisting of columns and pontoons. Such rigs operate in a "semi-submerged" floating position, in which the lower hull is below
the waterline and the upper deck protrudes above the surface. The rig is situated over a wellhead location and remains stable for
drilling in the semi-submerged floating position, due in part to its wave transparency characteristics at the water line. Semisubmersible rigs can be either moored or dynamically positioned. Moored semi-submersible rigs are positioned over the wellhead
location with anchors, and typically operate in water depths ranging up to 1,500 feet. Dynamically positioned semi-submersible
rigs are positioned over the wellhead location by a computer-controlled thruster system and typically operate in water depths
ranging from 1,000 to 12,000 feet. Depending on the country of operation, semi-submersible rigs generally operate with crews of
50 or more people.
8.1.2.2

Jack-up rigs

Jack-up rigs are mobile, self-elevating drilling platforms equipped with legs that are lowered to the seabed. A jack-up rig is mobilized
to the drill site with a heavy lift vessel or a wet tow. At the drill site, the legs are lowered until they penetrate the sea bed, and the
hull is elevated to an approximate operational airgap of 50 to 100 feet depending on the expected environmental forces. After
completion of the drilling operations, the hull is lowered to floating draft, the legs are raised and the rig can be relocated to another
drill site. Jack-ups are generally suitable for water depths of 450 feet or less and operate with crews of between 90 and 120 people.
8.1.2.3

Harsh environment rigs

Harsh environment rigs include both semi-submersibles and jack-ups that have a number of design modifications to be able to
handle weather conditions as seen in the North Sea and Canada. Compared to benign environment rigs, these modifications
include increased variable load to reduce the need for resupply, increased air gap to increase wave clearance, increased
automation, changes in the geometry of the legs or columns to decrease wind and wave loads, and greater spacing between the
legs or columns. Harsh environment rigs tend to be larger, heavier and more expensive to construct than benign environment rigs.
8.2

Competitive position

8.2.1

Competitive strengths

The Company believes that its competitive strengths include the following:
Scale and age - One of the largest offshore drilling contractors
Since the Group's inception in 2005, it has developed into one of the world's largest international offshore drilling companies,3 with
a significant geographical footprint. As at 8 April 2022, the Group owned 21 offshore drilling units, which consisted of two harsh
environment rigs, two benign-environment semi-submersible rigs, six drillships and 11 jack-up rigs. Most of the Group's rigs were
built after 2007 contributing to the Group having one of the youngest rig fleets in its industry. The Group has an average fleet age
of approximately 10.4 years.
In addition, New Seadrill holds investments in several other companies in the industry that own and/or operate offshore drilling
units with similar characteristics to its own fleet of drilling units or deliver various oil services.
Unwavering commitment to safety and the environment
The Group believe that the combination of quality drilling units and a highly skilled workforce allows the Group to provide its
customers with safe and effective operations. The Group behave responsibly towards its shared environment and continue to
commit resources to improving its environmental programs, with a drive to reduce the Group's overall carbon footprint. The Group
was awarded "B-" ranking by Carbon Disclosure Program (CDP) in 2019. The Group also focus on the health, safety and security of
its workforce and the communities in which the Group operate. During 2020 the Group increased resources available to its
workforce to look after their mental health, in response to the ongoing global Covid-19 pandemic. In several local areas of
operations, the Group's workforce has contributed in different ways to the local community to help battle Covid-19.

3

Source: IHS Petrodata database
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Technologically advanced and young fleet
The Group's drilling units are among the most technologically advanced in the world, 4 based on the age of the Group's fleet. The
Company believes, based on its proven operational track record and fleet composition, that it will be better placed to secure new
drilling contracts than some of its competitors with older, less advanced rig fleets.
Trust based, enduring Customer relationships
The Group has strong relationships with its customers that the Company believes are based on trust in the Group's employees, its
operational track record and quality and reliability of its assets. The Group's customers are oil super-majors, state-owned national
oil companies and independent oil and gas companies. As of 31 December 2021, the Group's five largest customers in terms of
revenue were ConocoPhillips, Equinor ASA, Saudi Arabian Oil Company Aramco, Sonadrill and Lundin Energy, who accounted for
60% of the Group's revenues for the financial year ended 31 December 2021.
8.2.2

Competitive situation

After several years of dealing with a challenging environment following the significant fall in oil price in 2014, the oil and gas industry
demonstrated cautious signs of stabilisation in 2018-2019, with Brent oil prices steadying at ~ USD 60-70/bbl levels. During 20182019, Seadrill maintained its competitiveness across key markets being one of the largest drillers with one of the youngest fleets.
Seadrill continued to operate drillships, semi-submersibles and jack-ups in shallow to ultra-deepwater in both benign and harsh
environments and continued to compete with a wide range of market participants including large multinational companies (e.g.
Transocean, Noble, Maersk, Ensco/Rowan (Valaris)) and small locally-owned players (e.g. Constellation). Externally, the competitive
landscape continued to evolve, with one of the most important developments being the merger between Ensco and Rowan
(announced in 2018), which is today Valaris, one of Seadrill’s biggest competitors along with Transocean, Noble and Maersk. Further,
a merger between Maersk and Noble has recently been announced and is expected to be completed in mid-2022. Similarly, the
supply chain network that supports offshore drillers (shipyards, OEMs, supply boats, forwarders, and others) was also affected by
the broader industry downturn.
The industry experienced another downturn in the first half of 2020. This was caused by a pandemic-driven economic contraction
leading to reduction in liquids consumption across multiple sectors as well as supply-related global challenges in early 2020. As a
result, Brent oil prices dropped to ~ USD 30-40/bbl in the first half of 2020 and it took over a year for oil prices to return to the USD
70-80/bbl levels achieved towards late 2021. Oil prices demonstrated further growth in Q1 2022, reaching USD 100/bbl in February
2022. The reduction in oil prices in early 2020 had a negative impact on demand for offshore drilling services, though signals of
demand recovery in some areas of the offshore drilling industry emerged in 2021 and early 2022. As part of continuing industry
re-alignment, several offshore drilling players filed for C11 in H1 2020, including Diamond Offshore (April 2020) and Valaris (May
2021).
8.2.3

Demand for the Group's products

The demand for offshore drilling services is driven by oil and gas companies’ exploration and development drilling programs. These
drilling programs are affected by oil and gas companies’ expectations regarding oil and gas prices, anticipated production levels,
worldwide demand for oil and gas products, the availability of quality drilling prospects, exploration success, availability of qualified
rigs and operating personnel, relative production costs, availability and lead time requirements for drilling and production
equipment, the stage of reservoir development and political and regulatory environments. Oil and gas prices are volatile, which
has historically led to significant fluctuations in expenditures by the Group's customers for drilling services. Variations in market
conditions during cycles impact the Group in different ways, depending primarily on the length of drilling contracts in different
regions.
Overall recovery in the oil and gas industry in 2018-2019 led to a cautious improvement in utilisation levels and dayrates across
floaters and jack-ups across the same period for the industry and the Group specifically. The industry experienced a significant
downturn, caused by shocks to supply and demand, in 2020. One of the consequences of this downturn was reduction in E&P
budgets by oil and gas operators, which, in turn, had an impact on demand for offshore drilling services. The offshore drilling

4

Source: IHS Petrodata database
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industry, including the Group, saw a decline in utilisation levels and dayrates across the segments. The signs of recovery in the oil
and gas industry observed in 2021 and early 2022 (e.g. improvement in Brent price levels) support an overall positive future outlook
for the offshore drilling segments.
8.3

Overall strategy

From shallow to ultra-deep water, in both harsh and benign environments, the Group's vision is to set the standard in offshore
drilling, and the Group deliver this vision through its four pillars strategy:
Best operations
The Group consider itself to be a leading player in offshore drilling, and its key objective is to deliver the best operations possible both in terms of utilization and health, safety and environment. To do this, the Group leverage on having one of the most modern
fleets in the industry and its combination of experienced and skilled employees across the organization.
Right rigs
The Group is organized by asset class – harsh environment, jack-ups and floaters. Having the right rigs in these segments allows
the Group to offer a range of assets to suit the diverse needs of its customers, to work in various geographies and water depths,
and to position itself for future growth in the industry.
Strongest relationships
The Group has established strong and long-term relationships with key players in the industry and the Group will seek to deepen
and strengthen these relationships further. This involves identifying additional value-adding services for existing customers and
developing long-term partnerships. The Group strive to provide the best service to its customers and be a valued partner in their
success.
Leading organization
The Company is proud of the Group's culture and recognize that its business is built on people. As part of its strategy, the Group
aim to recruit, retain and develop the best people in the industry and to build an organization that adapts to business needs.
Although the Group strives to achieve its overall strategy, a future downturn in the oil and gas drilling industry may result in
reduction in oil prices and subsequent cuts to CAPEX programmes by operators. This, in turn, may negatively impact the demand
for the Group's drilling units. Lower demand for the Group's drilling units may have a negative impact on the Group's ability to
achieve its short-term and long-term strategic goals. One of the consequences of lower demand for drilling units is an increased
competition in the offshore drilling industry, which may also have a negative impact on the Group's customer and partner
relationships strategy. Moreover, a downturn in the oil and gas drilling industry combined with increased costs of maintaining the
Group's fleet, may challenge Group's ability to maintain its rigs at its current level and thereby impact the Group's best operations
strategy. Finally, the industry downturn may have impact on the Group's strategy of being a leading organization due to potential
challenges associated with retaining and/or hiring the best talents.
8.4

History

The table below sets forth important events in the history of the Group, from its incorporation to the date of this Prospectus.
Year

Event

2005

•

On 10 May, Old Seadrill was incorporated by Hemen.

•

On 30 June, Old Seadrill acquired five single purpose companies from Greenwhich, Seatankers
Management Norway AS ("Seatankers") and Hemen.

•

Old Seadrill acquired Odfjell Invest Ltd., and subsequently changed this company's name to Seadrill
Invest.

•

Old Seadrill acquired additional shares in Seadrill Invest, which brought its ownership to 99.96% of
the share capital.
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•

On 22 November, Old Seadrill was listed on the Oslo Stock Exchange.

•

In December, Old Seadrill acquired shares in Mosvold. After closing (on 20 January 2006), Old Seadrill
held in total 40.13% of the share capital of Mosvold.

2006

•

On 23 December, Seadrill Invest was delisted from the Oslo Stock Exchange.

•

In January, Old Seadrill purchased additional shares in Mosvold, which brought its ownership to
49.7% of the share capital. Subsequently, Old Seadrill acquired the remaining shares, which brought
its total ownership to 94.3% of the share capital of Mosvold.

•

In January, Old Seadrill purchased shares in Smedvig, and subsequently achieved control of in total
51.9% of the votes and 53.1% of the share capital of Smedvig.

•

On 6 March, Old Seadrill launched a global mandatory offer for the remaining shares of Smedvig,
which closed on 31 March. Through this offer, Old Seadrill increased its total ownership to 99.4% of
the votes and 96.85% of the share capital of Smedvig.

•

Old Seadrill organized its ownership of the shares in Smedvig through a Norwegian sub-holding
company. The company Smedvig Holding was incorporated as a wholly owned subsidiary of Old
Seadrill for this purpose. Smedvig Holding acquired all of Old Seadrill's shares in Smedvig, and the
obligation to acquire the remaining shares of Smedvig was tendered under the mandatory offer. On
2 May, Smedvig Holding became the sole shareholder of Smedvig.

•

On 12 May, Smedvig changed its name to Seadrill Norge AS.

•

On 16 June, Smedvig was delisted from the Oslo Stock Exchange.

•

Old Seadrill entered into a sale and leaseback transaction with Ship Finance International Limited
("Ship Finance"), under which Old Seadrill sold the jack-up rig "Seadrill 3" for a consideration of USD
210 million and a leaseback to Old Seadrill for a 15 years' period. Further, Old Seadrill was given a
right to repurchase the rig after three years or five uneven anniversaries thereafter until the end of
the charter.

•

In September, after further acquisition of shares in Eastern Drilling AS, Old Seadrill's ownership
interest reached in total 60.43% of the share capital. To fund this acquisition, Old Seadrill completed
a direct share issuance of NOK 1.8 billion.

2007

•

During May and April Old Seadrill acquired the remaining shares of Eastern Drilling AS, which
brought its ownership to 100% of the share capital.

•

In September, Old Seadrill established Seawell as an independent well services company based on
its existing well services activities. In order to set up Seawell Limited on a standalone basis, new
equity was raised through a private placement for USD 50 million. The private placement completed
in October.

2008-2010

•

In January 2008, Seawell acquired Noble Corporations North Sea platform drilling division for a
purchase price of USD 54 million.

•

In March 2008, Old Seadrill acquired all of the outstanding shares in Peak Well Solutions AS for a
purchase price of USD 85 million.

•

In April 2008, Old Seadrill acquired 9.5% of the share capital of Pride.

•

In April 2008, Old Seadrill acquired additional shares in Scorpion Offshore Limited, which brought
its total ownership to 36% of the share capital. Through a mandatory share offering, Old Seadrill's
ownership further increased to 39.6% of the share capital.

•

In May 2008, Seawell acquired the company Tecwel AS for a purchase price of USD 34 million.

•

In September 2008, Old Seadrill acquired 22.7% of the total outstanding shares of SapuraCredit. The
purchase price was USD 124 million.
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•

In May 2010, Old Seadrill acquired the majority shareholding in Scorpion, which increased the fleet
by seven jack-ups built between 2007 and 2010.

•

In August 2010, Seawell acquired Rig Inspection Services Limited for a purchase price of USD 9.4
million.

•

In August 2010, Seawell announced a merger with Allis-Chalmers in a transaction valued at
approximately USD 890 million. As a result, Old Seadrill's investment in Seawell was reduced to
36.5% and the investment was deconsolidated and recognized as an associated company. The
merger was completed in February 2011.

•

In December 2010, Seawell acquired Gray Wireline Service Inc. for a purchase price of USD 160.5
million.

2011

•

North Atlantic Drilling Limited ("NADL"), being a wholly owned subsidiary of Old Seadrill that focuses
on harsh environment offshore drilling operations, was formed. Five existing harsh environment
units and one newbuild contract was transferred from Old Seadrill to NADL. Old Seadrill retained
75% ownership after a private placement.

2012

•

In January, Old Seadrill raised NOK 1,250 million through the issuance of a two-year senior
unsecured bond. The bond was listed on the Oslo Stock Exchange.

•

In February, Old Seadrill disposed of its 2.5% holding in Ensco Plc.

•

On 27 March, NADL completed a private placement, raising USD 300 million. The proceeds were
used to finance the first yard instalment for a newbuild harsh environment semi-submersible. Old
Seadrill purchased 5 million shares in this private placement. Old Seadrill's ownership interest was
reduced from 77% to 73%

•

In May, SapuraCrest and Kencana Petroleum BHD merged into a new entity, Sapura Energy Berhard.
As a consequence of this merger, Old Seadrill's equity interest was diluted and the investment was
changed from an associated company to a marketable security.

•

On 18 October, Aquadrill LLC, Old Seadrill's then wholly owned subsidiary, launched an initial public
offering in the United States of 10,062,550 common units. Old Seadrill owned 75.7% of the
outstanding limited liability company interest in Aquadrill LLC.

•

In November, after a series of share acquisitions, Old Seadrill's ownership interests in AOD increased
to 66.23%.

•

On 12 December, NADL publicly submitted its registration statement to the U.S. Securities and
Exchange Commission ("SEC") for the purpose of registering its common shares under the U.S.
Securities Act.

2013

•

On 25 March, Old Seadrill and the other major shareholder of AOD, Mermaid Maritime Plc, signed a
shareholder resolution that changed the board of directors composition in favour of Old Seadrill.
Old Seadrill obtained control of the board of directors, and at the same time owned 66.18% of the
issued and outstanding shares. As a result of Old Seadrill obtaining control of AOD, the results and
financial position of the company were consolidated.

•

In April, Old Seadrill completed the sale of the entities that own and operate 18 tender rigs to Sapura
Energy Berhard for an enterprise value of USD 2.9 billion. Old Seadrill used the proceeds from the
transaction to repay indebtedness and further grow its premium ultra-deepwater and jack-up
segments. The sale included the following tender rigs: T-4, T-7, T-11, T-12, West Alliance, West Berani,
West Jaya, West Menang, West Pelaut, West Setia, and the newbuild rigs T-17, T-18, and West
Esperanza. In addition, its 49% ownership in Varia Perdana and Tioman Drilling was sold as part of
this transaction, which included the following rigs: T-3, T-6, T-9, T-10, and the Teknik Berkat.

•

In June, Old Seadrill entered into arrangements to purchase additional 120,065,464 shares in Sevan
Drilling. This transaction was settled on 2 July. Following the settlement, Old Seadrill obtained control
over 50.10% of the total issued and outstanding shares of Sevan Drilling. Sevan Drilling became a
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consolidated company of Old Seadrill as a result of this acquisition. Further, Old Seadrill was
subsequently required to make a mandatory offer in accordance with the Oslo Stock Exchange's
rules for the remaining shares in Sevan Drilling in the amount of NOK 3.95 per share. As a result of
the offer, Old Seadrill obtained additional 47,394 shares, bringing its total interest in Sevan Drilling
to 50.11%.
•

On 9 December, Aquadrill LLC closed a public offering of 12,880,000 common units. Old Seadrill
purchased directly from Aquadrill LLC 3,394,916 common units. After this transaction, Old Seadrill
owned 62.4% of the outstanding limited liability interests which included Aquadrill LLC's outstanding
common and subordinated units.

•

During 2013, Old Seadrill sold entities that operate and own the tender rigs T-15, T-16 and semisubmersible rigs West Leo, West Sirius to subsidiaries of Aquadrill LLC. As of 31 December, Aquadrill
LLC was a consolidated subsidiary and these transactions were between entities under common
control and therefore no gain was recorded on the sales.

2014

•

In January, Old Seadrill completed its initial public offering of NADL on the NYSE.

•

In January, Old Seadrill deconsolidated Aquadrill LLC from its consolidated financial statements.

•

On 18 February, Old Seadrill announced the establishment of SeaMex Ltd., a 50/50 joint venture
with an investment fund controlled by Fintech Advisory Inc.

•

On 21 February, Aquadrill LLC closed on a USD 1.8 billion Term Loan B with a USD 100 million
revolving credit facility. The term loan was agreed to bear an interest of LIBOR plus 3% and become
due in February 2021. Subsequently, Old Seadrill repaid in full the existing USD 1,500 million facility
and the West Leo portion of the USD 1,121 million facility.

•

On 6 March, Old Seadrill completed a 1,500 million Swedish kronor senior unsecured bond issue
with maturity in March 2019.

•

On 17 March, Aquadrill LLC issued 10,400,000 common units representing liability company
interests in a public offering at a price of USD 30.60 per common unit. In addition, and concurrently
with the closing of the public offering, Old Seadrill agreed to purchase directly from Aquadrill LLC,
1,633,987 common units at a price of USD 30.60 per unit. As a result of this transaction, Old Seadrill's
ownership interest in Aquadrill LLC was 53.2%.

•

On 21 March, Old Seadrill completed the sale of the entities that owned and operated West Auriga
to Seadrill Capricorn Holdings LLC, a 49% owned subsidiary of Old Seadrill and 51% owned by
Aquadrill LLC. The total implied purchase price was USD 1.24 billion.

•

In May, Old Seadrill entered into an investment and co-operation agreement with NADL and Rosneft
Oil Company to pursue onshore and offshore growth opportunities in the Russian market.

•

On 17 July, Old Seadrill sold a 28% interest in Seadrill Operating LP, a limited partnership controlled
by Aquadrill LLC, for USD 373 million to Aquadrill LLC. Following this sale, Old Seadrill owned a 42%
interest in Seadrill Operating LP.

•

On 4 November, Old Seadrill completed the sale of the entities that owned and operated West Vela
to Seadrill Capricorn Holdings LLC, 49% owned by Old Seadrill and 51% owned by Aquadrill LLC. The
total initial consideration for the transaction was USD 900 million.

•

In December, Old Seadrill exercised a purchase option for West Polaris, an ultra-deepwater drillship,
from Ship Finance. West Polaris was acquired from Old Seadrill by Ship Finance in 2008 and
subsequently bareboat chartered to Old Seadrill with purchase options that commenced in 2012.
The purchase option price was USD 456 million and total consideration payable to Ship Finance was
USD 111 million after debt, which was settled in January 2015.

•

Old Seadrill sold a portion of its investment in Sapura Energy Berhard and received proceeds of USD
297 million, net of transaction costs. As a result of the sale, a gain of USD 131 million was recognized.
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As a result of this transaction, Old Seadrill's ownership interest in Sapura Energy Berhard's
outstanding common shares was 8.18%.
2015

•

In 2015, Old Seadrill sold the entities that owned and operated West Polaris to Seadrill Operating LP
(a consolidated subsidiary of Aquadrill LLC and an entity in which Old Seadrill owned a 42% limited
partnership interest).

•

On 10 March, Fintech Advisory Inc. subscribed for a 50% ownership interest in SeaMex, a joint
venture that owned and operated five jack-up drilling units located in Mexico under contract with
Pemex Exploración y Producción ("Pemex"), which was previously owned 100% by Old Seadrill.
Subsequently, Old Seadrill deconsolidated SeaMex from its consolidated financial statements.

•

In August, Samsung Heavy Industries Co., Ltd. agreed to postpone the delivery of West Dorado and
West Draco until the end of the first quarter of 2017, and Dalian agreed to defer one jack-up rig until
the end of December 2015, five jack-up rigs to 2016 and two jack-up rigs to 2017.

•

On 14 September, Old Seadrill cancelled the construction contract for West Mira due to HSHI's
inability to deliver the unit within the timeframe required under the contract, which thereby caused
Husky to terminate the five-year drilling contract for the unit with Old Seadrill.

•

On 30 October, Old Seadrill mutually agreed with Cosco to exercise the first six-month option to
extend the deferral agreement for the delivery of the Sevan Developer. In addition, on 15 April, Old
Seadrill exercised its second six-month deferral option, until 15 October. Sevan Drilling and Cosco
had two remaining six-month deferral options available.

2016

•

On 15 January, Old Seadrill entered into an agreement with Daewoo Shipbuilding & Marine
Engineering Co., Ltd.to defer the delivery of two ultra-deepwater drillships, the West Aquila and West
Libra, until the second quarter 2018 and the first quarter of 2019, respectively.

•

On 18 April, Old Seadrill entered into agreements with Dalian to further defer the deliveries of all
eight jack-up rigs under construction, which were previously due for delivery in 2016 and 2017.
Following this latest deferral agreement, one unit was scheduled for delivery to Old Seadrill at the
end of 2016, four units were scheduled for delivery in 2017, and three units were scheduled for
delivery in 2018.

•

On 27 April, Old Seadrill sold its investment in shares of Sapura Energy Berhard, which resulted in
net cash proceeds of approximately USD 195 million.

2017

•

In March, Old Seadrill reached a settlement with HSHI with regards to West Mira.

•

In April, Old Seadrill sold all of its investment in shares of Sapura Energy Berhard.

•

In April, as part of Archer's restructuring plans, Old Seadrill agreed to convert USD 146 million,
including accrued interest and fees, in subordinated loans provided to Archer into a USD 45 million
subordinated convertible loan with an interest rate of 5.5% and maturity in December 2021
(conversion right into equity in 2021).

•

In April, Old Seadrill reached an agreement with Shelf Drilling to sell West Triton, West Mischief and
West Resolute, where West Triton and West Resolute were delivered in May and West Mischief was
delivered in September.

•

On 27 April, the final delivery deferral agreement for the Sevan Developer was deferred to 31 May
to finalize negotiations.

•

On 12 September, for the purpose of implementing the restructuring transactions described above
regarding the Chapter 11 corporate reorganization, Old Seadrill together with certain of its
subsidiaries commenced pre-arranged reorganization proceedings under Chapter 11 of the
Bankruptcy Code in the United States Bankruptcy Court.

•

In October, NADL's common stock on the NYSE was delisted as a result of the Chapter 11
proceedings.
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2018

•

In October, the Oslo Stock Exchange suspended trading in Sevan Drilling's common stock.

•

On 5 April, Old Seadrill entered into a settlement and release agreement with Jurong in respect of
West Rigel, whereby Old Seadrill agreed that the share of proceeds from the sale of the West Rigel
by Jurong would be USD 126 million.

•

On 17 April, Old Seadrill announced that the 2018 reorganization pursuant to Chapter 11 was
confirmed by the Bankruptcy Court, and that emergence from the Chapter 11 proceedings was
expected within 60-90 days.

•

On 2 July, the debtors' emerged from the Chapter 11 proceedings and Seadrill became the ultimate
parent company of the Group.

•

On 3 July, trading in Seadrill's common shares with CUSIP number G7998G 106 commenced on the
NYSE under the ticker "SDRL".

•

On 26 July, trading in Seadrill's common shares with ISIN number BMG8000W1139 commenced on
the OSE under the ticker "SDRL".

•

In October, Seadrill completed a transaction that fully extinguished the sponsor guarantees given
by Seadrill Limited and Sapura Energy Berhad for the benefit of the lenders of certain debt facilities
of the Seabras Sapura joint venture.

2019

•

Between October 2017 and March 2019, contracts to acquire eight newbuild jack-up rigs from Dalian
were terminated. In March 2019, the relevant Seadrill contracting parties commenced arbitration
proceedings in London for all eight rigs to claim for the return of the paid instalments plus interest
and further damages for losses.

•

On 6 February, Seadrill announced it had entered into a 50:50 joint venture with Empresa de
Serviços e Sondagens de Angola Ltda, an affiliate of Sonangol EP ("Sonangol"). The new joint
venture, Sonadrill, which would operate four drillships, focusing on opportunities in Angolan waters.

•

On 15 August, Seadrill and Gulf Drilling International ("GDI") entered into a 50:50 joint venture,
GulfDrill, to manage and operate five premium jackups in Qatar commencing throughout 2020.

2020

•

On 1 June, Seadrill announced its intention to delist from the NYSE.

•

On 11 June, Seadrill filed a Form 25 with the SEC in order to de-list its common shares from the New
York Stock Exchange.

•

On 19 June, Seadrill announced it had delisted its common shares from the NYSE. Seadrill
announced that it expected its common shares to be listed and tradable on the OTCQX Market as
of 22 June 2020.

•

In September, Seadrill acquired the minority holding of 33.76% of the share capital of AOD from
Mermaid for cash consideration of USD 31 million, giving Seadrill a 100% shareholding in AOD.

•

In September, Seadrill sold the cold-stacked harsh-environment jack-up rig West Epsilon for USD 12
million. In December 2020, Aquadrill LLC voluntarily entered into Chapter 11 proceedings.

2021

•

On 7 February, the Initial Debtors filed voluntary petitions for relief under Chapter 11 of the
Bankruptcy Code in the Bankruptcy Court.

•

On 10 February, the Subsequent Debtors filed voluntary petitions for relief under Chapter 11 of the
Bankruptcy Code in the Bankruptcy Court.

•

On 16 April, the Bankruptcy Court approved a settlement agreement with Aquadrill (formerly
Seadrill Partners) where both parties agreed to waive all claims in respect of pre-filing amounts due.

•

On 6 May, the West Taurus was redelivered to Ship Finance Ltd ("SFL").

•

In May, the Group entered into a sale and purchase agreement with Rota Shipping Inc in relation to
the sale of West Pegasus (completed on 14 September 2021), West Alpha (completed on 27
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September 2021), West Eminence (completed on 4 November 2021), West Navigator (completed on
9 December 2021) and West Venture (completed on 19 January 2022).
•

On 30 June, the Group sold the West Vigilant to PT Duta Marina for USD 7.3 million.

•

On 2 July, Seadrill announced it had agreed key commercial terms for a comprehensive restructuring
and had entered into a restructuring support agreement (the "RSA") with approximately 79% in
value of the holders of the Senior Secured Notes. Under the RSA, the parties also reached agreement
on the terms of a restructuring proposal in relation to the business and assets of SeaMex Ltd (in
provisional liquidation), a 50/50 joint venture entered into by one of New Seadrill’s subsidiaries,
Seadrill JU Newco Bermuda Ltd.

•

On 2 July, the Group sold the West Freedom to New Fortress Energy Fast LNG Operations LLC.

•

On 24 July, the Company Parties entered into the PSA with the Consenting Lenders and a backstop
commitment letter entered into with certain of the Consenting Lenders.

•

On 8 August the Group reached a settlement agreement with Northern Ocean Ltd ("Northern
Ocean") predominantly with respect to balances outstanding from the Group's preparation of the
West Mira and West Bollsta. The settlement agreement closes all outstanding balances, claims and
counter-claims between the companies and their respective subsidiaries by way of set-off as full and
final settlement. Further, the settlement agreement sets out that the Group will provide certain
transition services to any prospective new managers in respect of NOL’s rigs and requires the Group
to restart bareboat lease payments for the West Bollsta from 10 August 2021, alongside the Group's
continued operation of the rig on the Lundin contract. The agreement became effective on 23
December 2021.

•

On 27 August, the Group entered into an amended lease agreement with SFL for the West Hercules.

•

On 26 October, Seadrill announced that the Plan was confirmed by the Bankruptcy Court.

•

On 15 October, the Company was incorporated.

•

On 24 November, the Group completed the sale of the West Orion for USD 11 million to Far East
Offshore Wind Power Engineering Pte Ltd.

2022

•

On 19 January, the Group sold the West Venture for scrapping to Rota Shipping Inc. for USD 7 million.

•

On 20 January, the Group disposed of 65% of its equity interest in NSNCo and SeaMex as NSNCo
emerged from the Chapter 11 Proceedings under the RSA.

•

On 18 February, the Group entered into an interim transition bareboat agreement with SFL in
relation to the West Linus.

•

On 22 February, the Debtors' emerged from the Chapter 11 Proceedings and New Seadrill became
the ultimate parent company of the Group.

•

On 25 March, Simon Johnson was appointed as the Company's new President and Chief Executive
Officer.

•

On 7 April the Group sold the Sevan Driller and Sevan Brasil to New Fortress Energy for USD 18
million and USD 6 million, respectively.

8.5

Property, plant and equipment

8.5.1

Property

The Group has operating leases to its premises, the most significant being the Group's offices in London and Liverpool in the UK,
Stavanger in Norway, Dubai in the United Arab Emirates, Al-Khobar in Saudi Arabia, Luanda in Angola, Houston in the United States,
Rio de Janeiro in Brazil, Ciudad del Carmen in Mexico and Singapore. The Group's offices are leased, and in the years ended 31
December 2021, 2020, 2019 and 2018 the aggregate office portfolio operating costs were USD 12 million, USD 16 million, USD 23
million and USD 28 million, respectively.
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As the Group rents its office spaces, there are no encumbrances on the Group's premises and property at the date of this
Prospectus.
In March 2020, the Group was awarded a contract to provide drilling services for ten firm wells and four optional wells. To fulfil this
contract, the Group entered into a charter agreement to lease the West Bollsta rig from Northern Ocean. The rig was mobilized
and commenced operations in early October 2020 and completed operations in early February 2022.
The future minimum rental payments for the above mentioned leases as at 31 December 2021 are as follows:
Year

Amount (in USD millions)

2022 .................................................................................................................

5

2023 .................................................................................................................

4.5

Total ..................................................................................................

9.5

8.5.2

Drilling units

As at 8 April 2022, the Group's owned fleet comprised 21 offshore drilling units consisting of two harsh environment rigs, two
benign-environment semi-submersible rigs, six drillships and 11 jack-up rigs in operation. Of the Group's fleet, seven were idle as
of 8 April 2022.
The total book value of the Group's drilling units as at 31 December 2021 amounted to USD 1,777 million, including capital spares.
For a discussion of the securities pledged on the Group's drilling units, please see Section 12.6.2 "Summary of the Group's
borrowing activities". The table below sets forth the drilling units that the Group owns as at 8 April 2022. Drilling units that are
"Available" include drilling units that may be hold cold or warmed stacked.
8.5.2.1

Harsh environment rigs

Harsh Environment Semi-submersible rigs

Unit name

Year built

depth (feet)

Drilling
depth
(feet)

West Phoenix

2008

10,000

30,000

Water

1.

Area of location

Month of contract
expiry

Norway

November 2023

Harsh Environment Jack-up rigs
Water

1.

Unit name

Year built

depth (feet)

Drilling
depth (feet)

Area of location

Month of contract
expiry

West Elara

2011

450

40,000

Norway

August 2022

Water

8.5.2.2

Floaters

Benign Environment Semi-submersible rigs
Unit name

Year built

depth (feet)

Drilling
depth (feet)

Area of location

Month of contract
expiry

1.

West Eclipse

2011

10,000

40,000

Namibia

Available

2.

Sevan Louisiana

2013

10,000

40,000

USA

February 2023

Water

Drillships
Unit name

Year built

depth (feet)

Drilling
depth (feet)

Area of location

Month of contract
expiry

1.

West Gemini

2010

10,000

35,000

Angola

May 2024

2.

West Tellus

2013

12,000

40,000

Brazil

August 2025

3.

West Neptune

2014

12,000

40.000

USA

August 2023

4.

West Jupiter

2014

12,000

40,000

Spain/Brazil

October 2025
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Water
Unit name

Year built

depth (feet)

Drilling
depth (feet)

Area of location

Month of contract
expiry

5.

West Saturn

2014

12,000

40,000

Brazil

August 2026

6.

West Carina

2015

12,000

40,000

Spain/Brazil

August 2025

Water

8.5.2.3

Jack-ups

Benign Environment Jack-up rigs
Unit name

Year built

depth (feet)

Drilling
depth (feet)

Area of location

Month of contract
expiry

1.

West Prospero

2007

400

30,000

Malaysia

Available

2.

West Ariel

2008

400

30,000

United Arab
Emirates

Available

3.

West Cressida

2009

375

30,000

Malaysia

Available

4.

West Callisto

2010

400

30,000

Saudi Arabia

November 2022

5.

West Leda

2010

375

30,000

Malaysia

Available

6.

AOD I

2013

400

30,000

Saudi Arabia

June 2022

7.

AOD II

2013

400

30,000

Saudi Arabia

May 2024

8.

AOD III

2013

400

30,000

Saudi Arabia

December 2022

9.

West Castor

2013

400

30,000

Qatar

August 2023

10.

West Tucana

2013

400

30,000

Qatar

April 2024

11.

West Telesto

2013

400

30,000

Qatar

May 2025

8.6

Material contracts

8.6.1

Key contracts

Rig contracts
The table below summarizes the key terms of the Group's rig contracts for the rigs in operation as at 31 March 2022. The firm order
backlog from these rig contracts amounted to in total USD 2.1 billion as at 31 March 2022.
West Callisto

AOD-1

AOD-2

AOD-3

Area of operation .....................................

Saudi Arabia

Saudi Arabia

Saudi Arabia

Saudi Arabia

Client ...........................................................

Saudi Aramco

Saudi Aramco

Saudi Aramco

Saudi Aramco

Commencement date .............................

December 2019

July 2019

April 2019

January 2020

Contract term (firm) ...............................

November 2022

June 2022

April 2024

December 2022

Option to extend contract term ..........

Not applicable

Not applicable

Not applicable

Not applicable

Day rate USD .............................................

USD 79,500

USD 75,000

USD 89,900

USD 92,900

West Tucana

West Castor

West Telesto

West Linus

Area of operation .....................................

Qatar

Qatar

Qatar

Norway

Client ...........................................................

GDI

GDI

GDI

ConocoPhillips

Commencement date .............................

November 2020

December 2019

March 2020

April 2017

Contract term (firm) ...............................

April 2024

August 2023

May 2025

August 2022

Option to extend contract term ..........

Optional wells

Optional wells

Optional wells

Not applicable

Day rate ......................................................

Undisclosed

Undisclosed

Undisclosed

Market indexed rate

West Elara

West Gemini

West Tellus

West Neptune

Area of operation .....................................

Norway

Angola

Brazil

USA

Client ...........................................................

ConocoPhillips

Undisclosed

Shell

LLOG

Commencement date .............................

May 2018

November 2021

October 2021

September 2021

Contract term (firm) ...............................

March 2028

November 2022

July 2022

December 2022
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Option to extend contract term ..........

Not applicable

Not applicable

Not applicable

Not applicable

Day rate USD .............................................

Market indexed rate

Undisclosed

Undisclosed

Undisclosed

West Saturn

Sevan Louisiana

West Phoenix

Area of operation .....................................

Brazil

USA

Norway

Client ...........................................................

Exxon

Eni

Var Energi

Commencement date .............................

January 2021

March 2022

August 2021

Contract term (firm) ...............................

April 2022

August 2022

November 2023

Option to extend contract term ..........

Not applicable

Not applicable

2 optional wells

Day rate USD .............................................

Undisclosed

Undisclosed

359,000

The table below summarizes the key terms of the Group's rig contracts under which operations have not yet commenced:
West Hercules

West Jupiter

West Carina

West Tellus

Area of operation .....................................

Canada

Brazil

Brazil

Brazil

Client ...........................................................

Equinor

Petrobras

Petrobras

Petrobras

Commencement date .............................

May 2022

December 2022

September 2022

September 2022

End of contract term (firm period) ....

October 2022

October 2025

August 2025

August 2025

Options to extend contract term ........

Not applicable

Not applicable

Not applicable

Not applicable

Day rate ......................................................

Undisclosed

244,750

245,000

230,000

West Gemini

West Neptune

Sevan Louisiana

Area of operation .....................................

Angola

USA

USA

Client ...........................................................

Undisclosed

LLOG

Talos

Commencement date .............................

December 2022

January 2023

August 2022

End of contract term (firm period) ....

May 2024

August 2023

February 2023

Options to extend contract term ........

Optional wells

Optional wells

Not applicable

Day rate ......................................................

Undisclosed

Undisclosed

Undisclosed

8.6.2

Material contracts entered into outside the ordinary course of business

Other than as mentioned in this Section 8.6.2 "Material contracts entered into outside the ordinary course of business", no
company in the Group has entered into any material contract outside the ordinary course of business for the two years prior to
the date of this Prospectus. Further, no company in the Group has entered into any other contract outside the ordinary course of
business which contains any provision under which any member of the Group has any material obligation or entitlement.
The Plan Support and Lock-up Agreement (the PSA) and Backstop Commitment Letter
Reference is made to Section 5 "The Chapter 11 Reorganization" for further information about the agreement entered into in order
to restructure Seadrill's secured credit facilities and unsecured liabilities and recapitalize its balance sheet with new capital (the
PSA) and the Backstop Commitment Letter.
8.7

Major customers

The Group's customers are oil super-majors, state-owned national oil companies and independent oil and gas companies. As of 31
December 2021, the Group's five largest customers in terms of revenue were ConocoPhillips, Equinor ASA, Saudi Arabian Oil
Company Aramco, Sonadrill and Lundin Energy, who accounted for 60% of the Group's revenues for the financial year ended 31
December 2021.
The Group's customers with contract revenues greater than 10% for the years ended 31 December 2021, 2020, 2019 and 2018 are
presented in the table below.
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Seadrill

Old Seadrill

(In USD millions)

2021

Year ended

2 July – 31

1 January -

31 December

December

1 July

2018

2018

2020

2019

ConocoPhillips .........

17%

16%

11%

13%

8%

Equinor ......................

13%

12%

16%

7%

5%

Northern Ocean .......

3%

12%

12%

-

-

Saudi Aramco ...........

10%

9%

10%

14%

11%

LLOG ..........................

-

7%

4%

6%

4%

Petrobras ..................

-

5%

7%

10%

23%

Total ...........................

-

4%

18%

24%

19%

ExxonMobil ...............

-

-

-

-

10%

Lundin........................

12%

2%

2%

-

-

Others........................

45%

33%

20%

26%

20%

Total revenue .........

100%

100%

100%

100%

100%

8.8

Employees

As at 31 December 2021, the Group had 3,220 employees, which included contracted-in staff. In addition to employees working on
the rigs, certain employees are involved in providing management services for Aquadrill LLC as well as corporate employees.
Employees involved in providing management services are not directly related to the Group's operating or reporting segments and
are presented under the "Other" category below. The number of employees decreased during 2020 as a result of the decrease in
the operating fleet of drilling units.
The table below shows the development in the numbers of employees (including contracted-in staff) for the years ended 31
December 2021, 2020, 2019 and 2018.
Total employees (including contracted-in staff)

Year ended
31 December
2021

2020

2019

2018

Harsh environment ...........................................................................................................

1,024

1,066

1,037

695

Floaters................................................................................................................................

1,269

1,035

1,257

1,272

Jack-up rigs .........................................................................................................................

371

294

699

631

Other....................................................................................................................................

556

780

1,243

1,577

Total employees .................................................................................................

3,220

3,175

4,236

4,175

Norway ................................................................................................................................

1,092

1,154

994

737

Rest of Europe....................................................................................................................

211

224

345

364

North and Central America ............................................................................................

405

623

1,071

978

South America....................................................................................................................

418

423

300

425

Asia Pacific ..........................................................................................................................

55

65

492

673

Africa and Middle East ......................................................................................................

1,039

686

1,034

998

Total employees .................................................................................................

3,220

3,175

4,236

4,175

Operating segments

Geographical location
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8.9

Dependency on contracts, patents and licenses

It is the Company's opinion that the Group's existing business and profitability is dependent on the commercial contracts as further
described in Section 8.6.1 "Key contracts", the material agreements entered into outside the ordinary course of business, as further
described in Section 8.6.2 "Material contracts entered into outside the ordinary course of business" and the financing agreements,
as further described in Section 12.6.2.2 "Overview of the Group's borrowings".
It is further the opinion of the Company that the Group's existing business or profitability is not dependent on any patents or
licenses.
8.10

Litigation and disputes

From time to time, the Company and other companies in the Group, as a party, plaintiff or defendant, are involved in litigation,
disputes and other legal proceedings arising in various jurisdictions for demurrage, damages, off-hire and other claims and
commercial disputes arising from the construction or operation of its drilling units, in the normal course of its business or in
connection with acquisition activities. The Company believes that the resolution of ongoing claims will not have a material adverse
effect on the Group's operations or financial condition, either individually or in the aggregate.
Oro Negro
The CEO of Perforadora Oro Negro, S. DE R.L. DE C.V ("Oro Negro"), a Mexican drilling rig contractor, filed a complaint personally
and in his capacity as foreign representative of Oro Negro on 6 June 2019 in the United States Bankruptcy Court, Southern District
of New York, within Oro Negro's Chapter 15 proceedings ancillary to its Mexican insolvency process. The complaint names Seadrill
and its joint venture partner as co-defendants along with other defendants including Oro Negro bondholders. With respect to
Seadrill, the complaint asserts claims relating to alleged tortious interference but does not seek to quantify damages. On 25 August
2019, Seadrill submitted a motion to dismiss the complaint on technical legal grounds. Oro Negro responded to this motion on 25
October 2019. The Group has the opportunity to reply to this in further support of the motion, the date of which has not yet been
determined. The Group intend to vigorously defend against the claims Oro Negro asserts and dispute the allegations set forth in
the complaint. The proceedings have been stayed since March 2020. On 6 August 2021 the United States Bankruptcy Court was
notified that the auction of Oro Negro’s assets was approved by the Mexican Concurso court.
The auction of Oro Negro’s assets took place on 25 August 2021, and a bid submitted by NT Refectio XX AS was declared as the
winning bid. A certain party in interest commenced an appeal of the sale of Oro Negro’s assets pursuant to Mexico’s Ley de Amparo,
and a temporary stay of the sale has been granted in connection with such proceeding. In compliance with the temporary stay of
the sale, the Second District Court for Civil Matters in Mexico City, Mexico ordered that the assets that were the subject matter of
the Auction shall not be awarded and delivered to NT Refectio XX AS until the proceeding is finally resolved. The stay in the
bankruptcy proceeding will continue whilst a purchase is agreed.
Nigerian Cabotage Act litigation
Seadrill Mobile Units Nigeria Ltd ("SMUNL") commenced proceedings in May 2016 against the Honourable Minister for
Transportation, the Attorney General of the Federation and the Nigerian Maritime Administration and Safety Agency with respect
to interpretation of the Coastal and Inland Shipping (Cabotage) Act 2003 (the "Cabotage Act"). SMUNL is an Aquadrill entity which
is the litigating party on behalf of both Aquadrill and Seadrill as the litigation relates to the West Capella (an Aquadrill rig) and the
West Saturn and West Jupiter (Seadrill rigs). On June 28, 2019, the Federal High Court of Nigeria delivered a judgement finding that:
(1) Drilling operations fall within the definition of "Coastal Trade" or "Cabotage" under the Act and (2) Drilling Rigs fall within the
definition of "Vessels" under the Cabotage Act. The impact of this decision is that the Nigerian Maritime Administration and Safety
Agency ("NIMASA") may impose a 2% surcharge on contract revenue from offshore drilling operations in Nigeria, as well as
requiring SMUNL register for Cabotage with NIMASA and pay all fees and tariffs as may be published in the guidelines that may be
issued by the Minister of Transportation in accordance with the Cabotage Act. However, on 22 July 2019, SMUNL filed an appeal to
the Court of Appeal challenging the decision of the Federal High Court. Due to the volume of cases currently being handled by the
Court of Appeal sitting in Lagos the Group anticipate a decision within 3-5 years of the appeal being filed in 2019.
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Although the Group intend to strongly pursue this appeal, it cannot predict the outcome of this case. The Group does not believe
that it is probable that the ultimate liability, if any, resulting from this litigation will have a material effect on the Group's financial
position.
Lava Jato
On 23 September 2020, Seadrill's subsidiary Seadrill Serviços de Petroleo, Ltda was served with a search and seizure warrant from
the Federal Police in Rio de Janeiro, Brazil as part of the phase of Operation Lava Jato relating to individuals formally associated
with Seadrill Serviços. The Group is cooperating with the investigation. The Brazilian markets have experienced heightened volatility
in recent years due to the uncertainties derived from the ongoing investigations being conducted by the Office of the Brazilian
Federal Prosecutor, the Brazilian Federal Police, the Brazilian Securities Commission (Comissão de Valores Mobiliários), the
Securities and Exchange Commission, the U.S. Department of Justice, the Norwegian National Authority for Investigation and
Prosecution of Economic and Environmental Crime (Økokrim) and other Brazilian and foreign public authorities, including the
largest such investigation known as Lava Jato, and the impact that such investigations have on the Brazilian economy and political
environment. Numerous elected officials, public servants and executives and other personnel of large and state-owned companies
have been subject to investigation, arrest, criminal charges and other proceedings in connection with allegations of political
corruption, including the acceptance of bribes by means of kickbacks on contracts granted by the government to several
infrastructure, oil and gas and construction companies, among others. The profits of these kickbacks allegedly financed the political
campaigns of political parties that were unaccounted for or not publicly disclosed and served to personally enrich the recipients of
the bribery scheme. Individuals who have had commercial arrangements with the Group have been identified in the Lava Jato
investigations and the investigations by the Brazilian authorities are ongoing. The outcome of certain of these investigations is
uncertain, but they have already had an adverse impact on the business, image and reputation of the implicated companies, and
on the general market perception of the Brazilian economy. The Group cannot predict whether such allegations will lead to further
political and economic instability or whether new allegations against government officials or executives will arise in the future. The
Group also cannot predict the outcome of any such allegations on the Brazilian economy, and the Lava Jato investigation including
its recent phases, could adversely affect the Group's business and operations.
Uncertain tax positions
At 31 December 2021, Seadrill had an unrecognized tax benefit of USD 85 million of which a majority relates to certain jurisdictions.
As disclosed, management recognize liabilities for uncertain tax positions based on a two-step process. The first step is to evaluate
the tax position for recognition by determining if the weight of available evidence indicates that it is more likely than not that the
position will be sustained on audit, including resolution of related appeals or litigation processes, if any. The second step is to
measure the tax benefit as the largest amount that is more than 50% likely of being realized upon settlement. Management
regularly assess the potential outcomes of examinations by tax authorities in determining the adequacy of the Group's provision
for income taxes.
During the course of the preceding twelve months, the Group has not been involved in any other material litigation or legal
proceedings.
8.11

Health, safety and environment

Quality, health, safety and environment are integral parts of the Group's activities and important focus areas for the Group when
carrying out its operations. As such, the Group continually strives to create a safe and efficient workplace where nobody gets hurt,
with regard to its employees and no loss of containment toward the environment. Information on the Group's focus areas in this
regard is set out below.
Quality
The Group has in place systems that ensure systematic verifications of the conditions of its assets, management systems and
barriers that are carried out throughout the organization's operations. The Group works systematically to continuously improve its
performance, to comply with laws and regulations and to manage risk. The Group provides its employees with resources,
equipment and training to deliver according to their designated responsibilities. Work processes, goals and performance indicators
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to control, measure and improve work performance have been implemented in this regard. Further, the Group also has in place
systems for risk management and emergency preparedness.
Safety
Safety is the Group's priority so that nobody gets hurt at work when they are performing their respective tasks and responsibilities,
and therefore plan its operations to ensure safe execution. To achieve this, all employees of the Group must demonstrate safe
behaviour every day. In order to take responsibility for the Group's and others' safety, planning and implementation tools have
been introduced as integral parts of the Group's operations, and aid employees when carrying out necessary inspections and
maintenance of the Group's equipment.
If unsafe acts or conditions occur, then the Group's policy is to stop its operations to enable immediate reactions. As another
preventive measure, the Group carries out its operations within the limits and capacity of the equipment. In addition, the Group
risk-assesses its tasks and discusses them with the parties involved. Should an accident occur, then the Group thoroughly
investigates the reason for such accidents for the purposes of learning how similar accidents can be avoided in the future.
Health
The Group aims for a safe and inspiring working environment, characterized by mutual respect and cooperation. The establishment
and maintenance of a healthy working environment throughout the organization is a focus area for the Group. This is not only
important for the Group to properly carry out its operations but also provides job satisfaction and wellbeing for the people involved
in the Group's business. In order to meet the healthy working environment goal, the Group strives to ensure that its workforce is
fit for duty through the hiring process and during return-to-work after absence. In addition, the Group continually monitor its
employee's health in job-related risks.
Environment
An important and overall goal for the Group is to prevent accidental discharges and emissions through its operations, and the
Group works actively to reach this goal. Efficient technologies to reduce the potential negative environmental impact of the Group's
existing operations have been implemented. Moreover, the Group has also implemented measures to ensure that its operations
are compliant with internal and external requirements and the expectations of governmental authorities, customers and partners.
The Group has a proactive business model in the sense that it has emergency plans in place to limit the harm to the environment
in the event of an accidental spill. For more information on environmental regulation on the Group's operations please see Section
8.12 "Regulation" below.
8.12

Regulation

The Group's operations are subject to numerous laws and regulations in the form of international treaties and maritime regimes,
flag state requirements, national and international environmental laws and regulations, navigation and operating permits
requirements, local content requirements, and other national, state and local laws and regulations in force in the jurisdictions in
which the Group's drilling units operate or are registered, which can significantly affect the ownership and operation of the Group's
drilling units. Reference is made to Section 2.1 "Risks relating to the Group and the industry in which it operates" and 2.4 "Risks
related to laws and regulation" for information on key risk factors related to laws and regulations, including environmental laws
and regulations, which may add costs to the Group, expose the Group's liability or limit its drilling activity.
Flag state requirements
All of the Group's drilling units are subject to regulatory requirements of the flag state where the drilling unit is registered. The flag
state requirements are international maritime requirements and in some cases further interpolated by the flag state itself. These
include engineering, safety and other requirements related to the maritime industry. In addition, each of the Group's drilling units
must be "classed" by a classification society. The classification society certifies that the drilling rig is "in-class", signifying that such
drilling rig has been built and maintained in accordance with the rules of the classification society and complies with applicable
rules and regulations of the flag state and the international conventions of which that country is a member. Maintenance of class
certification requires expenditure of substantial sums, and can require taking a drilling unit out of service from time to time for
repairs or modifications to meet class requirements. The Group's drilling units must generally undergo a class survey once every
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five years. In addition, for some of the internationally-required class certifications, such as the Code for the Construction and
Equipment of Mobile Offshore Drilling Units (the "MODU Code") certificate, the classification society will act on a flag state's behalf.
The Classification Society can also act on behalf of the Flag State for survey and issue of International Certification. Port States can
also impose stricter regimes than the Flag State when the drilling unit is operating in their territorial waters.
International maritime regimes
Applicable international maritime regime requirements include, but are not limited to, the International Convention for the
Prevention of Pollution from Ships of 1973, as from time to time amended ("MARPOL"), the United Nation's International Maritime
Organization ("IMO") International Convention on Civil Liability for Oil Pollution Damage of 1969, as from time to time amended,
the International Convention on Civil Liability for Bunker Oil Pollution Damage of 2001 (ratified in 2008), the International
Convention for the Safety of Life at Sea of 1974, as from time to time amended, the International Safety Management Code for the
Safe Operation of Ships and for Pollution Prevention, or the International Safety Management Code for the Safe Operation of Ships
and for Pollution Prevention, MODU Code, and the International Convention for the Control and Management of Ships' Ballast
Water and Sediments in February 2004 (the "BWM Convention"). These various conventions regulate air emissions and other
discharges to the environment from the Group's drilling units worldwide. The Group may incur significant costs in order to comply
and continue to comply with these regimes, which may be amended in the future. In addition, these conventions impose liability
for certain discharges, including strict liability in some cases.
The BWM Convention calls for a phased introduction of mandatory ballast water exchange requirements (beginning in 2009), to be
replaced in time with a requirement for mandatory ballast water treatment. The BWM Convention entered into force on 8
September 2017. From 2024, ships and drilling units are required to have an approved ballast water management treatment
system. As of the date of this Prospectus, all of the Group's units considered in operational status are in full compliance with the
staged implementation of the BWM Convention as further described in IMO's guidelines.
As of 1 January 2020, MARPOL Annex VI, Regulation 14, requires the sulphur content of any fuel used on board ships to be limited
to 0.5% m/m (percent by mass). The fuel the Group use is compliant to these regulations. Ships must either burn compliant fuel,
or use an exhaust gas cleaning system, which have fitting and upkeep costs.
Environmental laws and regulations
Applicable environmental laws and regulations include the Norwegian Regulations relating to Health Safety and the Environment
in the Petroleum Activities and at Certain Onshore Facilities 2017, the Norwegian Regulations Relating to Management and the
Duty to Provide Information in the Petroleum Activities and at Certain Onshore Facilities 2017 and the Norwegian Regulations
Relating to Design and Outfitting of Facilities, etc. in the Petroleum Activities 2017, U.S. Oil Pollution Act of 1990, the U.S.
Comprehensive Environmental Response, Compensation and Liability Act, the U.S. Clean Water Act, ("CWA"), the U.S. Clean Air Act,
("CAA"), the U.S. Outer Continental Shelf Lands Act ("OCSLA"), the U.S. Maritime Transportation Security Act of 2002, EU regulations,
including the EU Directive 2013/30 on the Safety of Offshore Oil and Gas Operations, and Brazil's National Environmental Policy
Law (6938/81), Environmental Crimes Law (9605/98) and Federal Law (9966/2000) relating to pollution in Brazilian waters. These
laws govern the discharge of materials into the environment or otherwise relate to environmental protection. In certain
circumstances, these laws may impose strict liability, rendering the Group liable for environmental and natural resource damages
without regard to negligence or fault on the Group's part. Implementation of new environmental laws or regulations that may apply
to ultra-deepwater drilling units may subject the Group to increased costs or limit the operational capabilities of its drilling units
and could materially and adversely affect its operations and financial condition. See information provided in Section 2.1 "Risks
relating to the Group and the industry in which it operates" for more information on risks inherent to environmental laws and
regulations.
Safety requirements
The Group's operations are subject to special safety regulations relating to drilling and to the oil and gas industry in many of the
countries where it operates. The United States undertook substantial revision of the safety regulations applicable to the Group's
industry following the 2010 Deepwater Horizon incident, in which the Group was not involved. Other countries are also undertaking
a review of their safety regulations related to the industry in which the Group operates. These safety regulations may impact the
Group's operations and financial results by adding to the costs of exploring for, developing and producing oil and gas in offshore
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settings. For instance, in April 2016, the U.S Department of the Interior, U.S Bureau of Safety and Environmental Enforcement
("BSEE") published a final rule that sets more stringent design requirements and operational procedures for critical well control
equipment used in offshore oil and gas drilling and separately announced a risk-based inspection program for offshore facilities.
Also, in 2016, the U.S Bureau of Ocean Energy Management ("BOEM") issued a final Notice to Lessees and Operators imposing
more stringent supplemental bonding procedures for the decommissioning of offshore wells, platforms and pipelines. These
regulations, which may result in additional costs for the Group, have since become the subject of additional review and possible
revision by BSEE and BOEM and, as a result, the Group cannot predict their impact on the Group's future operations. The EU also
has undertaken a significant revision of its safety requirements for offshore oil and gas activities through the issue of the EU
Directive 2013/30 on the Safety of Offshore Oil and Gas Operations. These other future safety and environmental laws and
regulations regarding offshore oil and gas exploration and development may increase the cost of the Group's operations, lead the
Group's customers to not pursue certain offshore opportunities and result in additional downtime for the Group's drilling units. In
addition, if material spill events similar to the Deepwater Horizon Incident were to occur in the future, or if other environmental or
safety issues were to cause significant public concern, the United States or other countries could elect to, again, issue directives to
cease drilling activities in certain geographic areas for lengthy periods of time.
Navigation and operating permit requirements
Numerous governmental agencies issue regulations to implement and enforce the laws of the applicable jurisdiction, which often
involve lengthy permitting procedures, impose difficult and costly compliance measures, particularly in ecologically sensitive areas,
and subject operators to substantial administrative, civil and criminal penalties or may result in injunctive relief for failure to
comply. Some of these laws contain criminal sanctions in addition to civil penalties.
Local content requirements
Governments in some countries have become increasingly active in local content requirements on the ownership of drilling
companies, local content requirements for equipment utilized in the Group's operations, and other aspects of the oil and gas
industries in their countries. These regulations include requirements for participation of local investors in the Company's local
operating subsidiaries in countries such as Angola and Nigeria. There are also local content requirements in relation to drilling unit
contracts in which the Group is participating in Brazil, although Brazil in recent years have lessened local content requirements for
future projects. Although these requirements have not had a material impact on the Group's operations in the past, they could
have a material impact on the Group's earnings, operations and financial condition in the future.
Other laws and regulations
In addition to the requirements described above, the Group's international operations in the offshore drilling segment are subject
to various other international conventions and laws and regulations in countries in which the Group operates, including laws and
regulations relating to the importation of, and operation of, drilling units and equipment, currency conversions and repatriation,
oil and gas exploration and development, taxation of offshore earnings and earnings of expatriate personnel, the use of local
employees and suppliers by foreign contractors and duties on the importation and exportation of drilling units and other
equipment. There is no assurance that compliance with current laws and regulations or amended or newly adopted laws and
regulations can be maintained in the future or that future expenditures required to comply with all such laws and regulations in
the future will not be material.
8.13

Intellectual property and technology

The Group does not have any material intellectual property. The Group nevertheless recognizes the significant impact that
technology is having on its industry and through adopting new technologies, improving connectivity and digitizing the way the
Group operate, the Group has enhanced processes associated with monitoring and managing the Group's assets. Innovation
remains at the heart of the Group's business model – for instance, research and development has enabled the Group to implement
PLATO, an advanced data analytics platform that monitors rig performance. The ability to draw insight from these large data sets
helps the Group to optimize its drilling performance for customers and ensure care and maintenance of the Group's equipment,
without compromising safety.
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The Group focuses on technologies that will help the Group to improve results both financially and operationally. The Group's
previously mentioned PLATO platform, with several joint patents, has expanded to include drilling performance, condition-based
maintenance and red-zone management through VisionIQ. VisionIQ has earned industry recognition and awards in 2020 and is
now moving into production and being sold to the broader industry through the Group's technology partner.
8.14

Insurance

The Group mitigates its exposure to the risks normally associated with its business through indemnification arrangements and
insurance policies. The Group's insurance coverage is set out below.
Physical damage insurance:
The Group has hull and machinery insurance to cover physical damage to its drilling units. The Group retains the risk for the
deductible relating to physical damage insurance on its fleet, which is at a maximum of USD 5 million per occurrence.
Loss of Hire insurance:
The Group also has insurance to cover loss of revenue for its operational rigs in the event of extensive downtime caused by physical
damage to its drilling units where such damage is covered under its physical damage insurance. The loss of hire insurance has a
deductible period of 60 days after the occurrence of physical damage. Thereafter, insurance policies according to which the Group
is compensated for loss of revenue are limited to 290 days per event and aggregated per year. The daily indemnity will vary from
75% to 100% of the contracted dayrate. The Group retains the risk related to loss of hire during the initial 60 day period, as well as
any loss of hire exceeding the number of days permitted under the insurance policy. If the repair period for any physical damage
exceeds the number of days permitted under the loss of hire policy, the Group will be responsible for the costs in such period.
Protection and Indemnity insurance:
The Group has also purchased protection and indemnity insurance and excess liability for personal injury liability for crew claims,
non-crew claims and third-party property damage including oil pollution from the drilling units to cover claims of up to USD 500
million and USD 700 million in the US per event and in the aggregate. The Group retains the risk for the deductible of up to USD
25,000 per occurrence relating to protection and indemnity insurance, or up to USD 500,000 for claims made in the United States.
Directors' and officers' liability insurance:
The Company has purchased and maintain a directors' and officers' liability policy for the benefit of any director or officer in respect
of any loss or liability attaching to him or her in respect of negligence, default, breach of duty or breach of trust.
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9

CAPITALIZATION AND INDEBTEDNESS

The information presented below should be read in conjunction with the other parts of the Prospectus, in particular Section 10
"Selected financial information", Section 11 "Unaudited pro forma consolidated financial Information" and Section 12 "Operating and
financial review ", Appendix C to the Prospectus and the Financial Information and related notes incorporated hereto by reference
(see Section 19.4 "Incorporation by reference").
9.1

Introduction

This Section provides information about the Group's unaudited capitalization and net financial indebtedness on an actual basis as
at 31 December 2021 and, in the "As adjusted" column, the Group's unaudited capitalization and net financial indebtedness on an
adjusted basis for New Seadrill to give effect to the following material post-balance sheet events in accordance with the Pro Forma
Financial Information (included in Section 11 "Unaudited pro forma consolidated financial Information" and included in Appendix
C to the Prospectus): (i) expected deconsolidation of Seadrill New Finance Limited (NSNCo) and its subsidiaries from the Group; (ii)
all reorganization adjustments pursuant to the Plan (see Section 5 "The Chapter 11 Reorganization" for more information); and (iii)
adjustments relating to the adoption of fresh-start accounting in accordance with Financial Accounting Standards Board Accounting
Standards Codification (ASC) 852, Reorganizations.
For information regarding the pro forma adjustments made, please refer to Section 11 "Unaudited pro forma consolidated financial
Information" and Appendix C to the Prospectus.
9.2

Capitalization
As at

Pro forma

Pro forma

Pro forma

31 December

NSNCo

Reorganization

fresh- start

2021

Deconsolidation1

adjustments1

accounting 1

As adjusted1

Total current debt1,4 .....................

7,472

(948)

(6,235)

4

293

Guaranteed .........................................

-

-

-

-

-

Secured ...............................................

581

(581)

-

-

-

Unguaranteed/ unsecured ..............

6,891

(367)

(6,235)

4

293

Total non-current debt4 ...............

123

-

817

104

1,044

Guaranteed .........................................

-

-

-

-

-

Secured ...............................................

-

-

817

91

908

Unguaranteed/Unsecured ..............

123

-

-

13

136

Shareholders' equity ....................

(3,716)

(101)

5,223

156

1,562

Share capital ........................................

10

-

(10)

-

-

Additional paid-in capital ..................

3,504

-

(3,504)

-

-

Accumulated other comprehensive

(15)

15

-

-

-

Retained (loss)/profit .........................

(7,215)

(116)

7,175

156

-

Successor contributed surplus ........

-

-

1,562

-

1,562

3,879

(1,049)

(195)

264

2,899

Capitalization
(In USD millions)

2

3

5

6

(loss)/profit ..........................................

Total
1

Reference is made to Section 11 "Unaudited pro forma consolidated financial Information" and Appendix C to the Prospectus for further information on the "pro
forma NSNCo Deconsolidation", "pro forma Reorganization adjustments" and "pro forma fresh-start accounting adjustments".

2

This represents the Senior Secured Notes which were not presented as subject to compromise in Seadrill's financial statements for the period ended 31 December
2021 as the subsidiaries holding this facility did not file for bankruptcy under Chapter 11. The pro forma NSNCo Deconsolidation adjustments reflect the
deconsolidation of Seadrill New Finance Limited and its subsidiaries which hold this facility under a separate restructuring plan.
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3

Includes USD 5,662 million credit facilities which are to be equitized under the Plan and therefore these will not form part of the Group's borrowings from the
Effective Date as reflected in the pro forma reorganization adjustments. Reference is made to Section 12.6.2.2 "Overview of the Group's borrowings" for further
details.

4

This table includes deferred tax liabilities and other trading liabilities which are presented in Section 11.4 "Unaudited pro forma consolidated balance sheet as of
31 December 2021" and Appendix C to the Prospectus.

5

The pro forma reorganization adjustment represents the USD 683 million facility and USD 300 million facility issued on emergence, and the capitalization of
arrangement and financing fees, commitment, and equity commitment premiums on the amended and newly issued debt. Reference is made to Section 12.6.2.2
"Overview of the Group's borrowings" for further details. The pro forma fresh start accounting adjustments reflect the write off of unamortized arrangement and
financing fees, commitment and equity commitment premiums of USD 91 million. Reference is made to Section 11 "Unaudited pro forma consolidated financial
Information" and Appendix C to the Prospectus for further details.

6

The pro forma reorganization adjustment represents the USD 50 million unsecured convertible bond to Hemen Holding Ltd., which is convertible into 5% of the
Company's shares on a fully diluted basis.

9.3

Net financial indebtedness
As at

Pro forma
Pro forma

Pro forma

31 December

NSNCo

Reorganization

accounting

2021

Deconsolidation

adjustments

adjustments

As adjusted

Indebtedness

fresh- start

(In USD millions)

A

Cash (1) ............................................

535

-

15

-

550

B

Cash equivalents ..........................

-

-

-

-

-

C

Other

225

-

-

-

225

current

financial

assets (2) .........................................
D

Liquidity (A + B + C) .................

760

-

15

-

775

E

Current financial debt (3) .............

(190)

-

-

-

(190)

F

Current portion of non-current

-

-

-

-

-

(190)

-

-

-

(190)

indebtedness ...........................

570

-

15

-

585

I

Non-current financial debt .........

-

-

(817)

(91)

(908)

J

Debt instruments .........................

-

-

-

-

-

K

Non-current trade and other

(13)

-

-

-

(13)

indebtedness (I + J + K) ............

(13)

-

(817)

(91)

(921)

Total financial indebtedness

557

-

(802)

(91)

(336)

financial debt ................................
G

H

Current financial
indebtedness (E + F) ................

Net current financial

payables (4) .....................................

L

M

Non-current financial

(H + L) .......................................

1

Includes unrestricted and restricted cash.

2

Includes accounts receivable, current amounts due from related parties, and financial assets included within other current assets.
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3

Includes accounts payable and financial assets included within other current liabilities.

4

Financial assets included within other non-current liabilities are pension and lease liabilities.

9.4

Working capital statement

The Company is of the opinion that the working capital available is sufficient for the Group's present requirements for the period
covering at least 12 months' from the date of this Prospectus.
9.5

Contingent and indirect indebtedness

As at the date of this Prospectus, the Group does not have any contingent or indirect indebtedness other than as described in the
table below. The Group has issued guarantees within the Group and in favour of third parties as follows, which is the maximum
potential future payment for each type of guarantee:
(In USD millions)
Northern

Financial ..........

Seabras

Seadrill

Ocean

Sonadrill

Aquadrill

SeaMex1

Sapura

Archer

Grand total

-

-

-

-

-

128.9

-

128.9

Customs ..........

0.1

-

-

-

-

-

-

0.1

Performance...

1,035.7

150.0

400.0

-

20.9

-

-

1,606.6

Bid Bond..........

0.5

-

-

-

-

-

-

0.5

-

-

-

-

-

-

-

-

20.8

-

-

-

-

-

-

20.8

Other
guarantees ......
Payment
guarantee........
Rent..................

1.5

-

-

-

-

-

-

1.5

Grand total ...

1,058.6

150.0

400.0

-

20.9

128.9

-

1,785.4

1

Financial guarantees provided to Seabras Sapura are provided by a subsidiary of Seadrill New Finance Limited, which formed part of the Seadrill Limited Group at
31 December 2021. The guarantor entity was deconsolidated in January 2022 on completion of the NSNCo restructuring and sale.

Performance guarantees represent contract guarantees in favour of the Group's customers and provided on behalf of third parties
to customers for which the Group provide operational services. The Group has not recognized any liabilities for the above
guarantees, as the Group does not consider it being probable for the guarantees to be called.
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10

SELECTED FINANCIAL INFORMATION

10.1

Introduction

The tables set out in this Section 10 "Selected financial information" present selected financial information derived from Seadrill's
consolidated financial statements (including the notes thereto) as of and for the years ended 31 December 2021, 2020 and 2019.
The Financial Information, excluding the New Seadrill's Stand-alone Financial Statements which is attached hereto as Appendix B,
has been included herein by reference, see Section 19.4 "Incorporation by reference". The Financial Information has been prepared
in accordance with U.S. GAAP. For a discussion of the reasoning and rationale behind including Seadrill's consolidated financial
statements, please see Section 4.3.1 "Financial information".
The selected financial information presented herein should be read in connection with, and is qualified in its entirety by reference
to, the Financial Information included herein by reference, and should be read together with Section 12 "Operating and financial
review " and the Financial Information (included by reference, see Section 19.4 "Incorporation by reference").
The 2021 classification of the NSNCo group as a discontinued operation held-for-sale has resulted in similar reclassification of the
2020 and 2019 Financial Statements under US GAAP requirements for the 2021 financial statements. The audited 2021 financial
statements will reflect this classification.
The auditor's reports are incorporated by reference, see Section 19.4 "Incorporation by reference" for more information. Except
for the Independent auditor's report on the Pro Forma Financial Information (Appendix C) and New Seadrill's Stand-alone Financial
Statements (Appendix B), PwC has not audited, reviewed or produced any report on any other information provided in this
Prospectus.
The Company was incorporated on 15 October 2021 and has available financial statements prepared in accordance with U.S. GAAP
for the period from its incorporation to 31 October 2021 (New Seadrill's Stand-alone Financial Statements), which are attached
hereto as Appendix B. The Company has apart from this no historical financial information. New Seadrill's Stand-alone Financial
Statements have been audited by PwC. The Company's financial position at 31 December 2021 was an entity with only share capital
invested from its 100% parent, Seadrill. As described in Section 5 "The Chapter 11 Reorganization", at the Effective Date, the
Company became the ultimate parent entity of Seadrill's subsidiaries and the operations of the Group. Prior to the Effective Date
there had been no material operations in the Company. As described in Section 4.3.1 "Financial information", the financial position
of the Group as at the Effective Date was subject to the effects of the Plan and fresh-start accounting. The Company has prepared
the Pro forma financial information in Section 11 "Unaudited pro forma consolidated financial Information" and Appendix C to the
Prospectus to enable investors to consider how these effects will impact the consolidated statement of operations and balance
sheet of the Company going forward. For an explanation of the financial information included in this Prospectus, please refer to
Section 4.3.1 "Financial information".
10.2

Summary of accounting policies and principles

For information regarding accounting policies and the use of estimates and judgments, please refer to note 2 of the Financial
Statements as of and for the year ended 31 December 2020, included in this Prospectus by reference (see Section 19.4
"Incorporation by reference").
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10.3

Consolidated statements of operations

The table below sets out selected information from the Group's consolidated statements of operations for the years ended 31
December 2021, 2020 and 2019.
Seadrill
(In USD millions (except per share data))

Year ended
31 December
2021

2020

(unaudited)

2019

As

Reclassific-

As

Reclassific-

reported

ation

As recast

reported

ation

As recast

(audited)

(unaudited)

(unaudited)

(audited)

(unaudited)

(unaudited)

Operating revenues
Contract revenues ..................................

764

703

-

703

997

-

997

Reimbursable revenues ........................

35

37

-

37

41

-

41

Management contract revenue ...........

177

289

-

289

338

-

338

Other revenues .....................................

32

30

-

30

12

-

12

Total operating revenues ................

1,008

1,059

-

1,059

1,388

-

1,388

Vessels and rig operating expenses ...

(676)

(606)

-

(606)

(726)

-

(726)

Reimbursable expenses ........................

(32)

(34)

-

(34)

(39)

-

(39)

Depreciation ............................................

(155)

(346)

-

(346)

(426)

-

(426)

Amortization of intangibles ..................

-

(1)

-

(1)

(134)

-

(134)

Management contract expenses .........

(174)

(390)

-

(390)

(302)

-

(302)

expenses ..................................................

(77)

(80)

-

(80)

(95)

-

(95)

Total operating expenses ................

(1,114)

(1,457)

-

(1,457)

(1,722)

-

(1,722)

(152)

(4,087)

-

(4,087)

-

-

-

Loss on impairment of intangibles .....

-

(21)

-

(21)

-

-

-

Gain on disposals ...................................

47

15

-

15

-

-

-

Other operating income........................

54

9

-

9

39

-

39

Total other operating items ............

(51)

(4,084)

-

(4,084)

39

-

39

Operating profit/(loss) .....................

(157)

(4,482)

-

(4,482)

(295)

-

(295)

Interest income .......................................

1

34

(25)

9

69

(34)

35

Interest expense .....................................

(109)

(469)

60

(409)

(487)

66

(421)

Loss on impairment of investments ...

-

(47)

47

-

(302)

296

(6)

3

(77)

77

-

(115)

93

(22)

deconsolidation of VIE ...........................

-

509

-

509

-

-

-

Gain/(loss) on derivative investments

-

-

(3)

(3)

(37)

-

(37)

1

Operating expenses

Selling, general and administrative

Other operating items
Loss on impairment of long-lived
assets ........................................................

Financial and other non-operating
items

Share in results from associated
companies (net of tax) ...........................
Fair value measurement on

65

Seadrill Limited - Prospectus
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(In USD millions (except per share data))

Year ended
31 December
2021

2020

(unaudited)

2019

As

Reclassific-

As

Reclassific-

reported

ation

As recast

reported

ation

As recast

(audited)

(unaudited)

(unaudited)

(audited)

(unaudited)

(unaudited)

Loss impairment of convertible bond
from related party ..................................

-

(29)

29

-

(11)

11

Net loss on debt extinguishment ........

-

-

-

-

(22)

22

Foreign exchange gain/(loss) ................

(4)

(23)

-

(23)

(11)

-

(11)

Loss on marketable securities .............

-

(3)

3

-

(46)

46

-

Reorganization items, net .....................

(310)

-

-

-

-

-

-

(11)

(71)

26

(45)

(4)

1

(3)

operating items, net ........................

(430)

(176)

214

38

(966)

501

(465)

Loss before income taxes ................

(587)

(4,658)

214

(4,444)

(1,261)

501

(760)

Income tax (expense)/benefit ..............

(5)

(5)

1

(4)

39

1

40

Loss from continuing operations ....

(592)

(4,663)

215

(4,448)

(1,222)

502

(720)

operations ...............................................

5

-

(215)

(215)

-

(502)

(502)

Net loss .............................................

(587)

(4,663)

-

(4,663)

(1,222)

-

(1,222)

Net loss attributable to the parent

(587)

(4,659)

-

(4,659)

(1,219)

-

(1,219)

-

(3)

-

(3)

(1)

-

(1)

-

(1)

-

(1)

(2)

-

(2)

(5.92)

(44.29)

-

(44,29)

(7.16)

-

(7,16)

(5.87)

(46,43)

-

(46.43)

12,18

-

(12,18)

-

Other financial and non-operating
items .........................................................
Total financial and other non-

Income/(loss) from discontinued

Net loss attributable to the noncontrolling interest ..........................
Net (loss)/gain attributable to the
redeemable non-controlling
interest..............................................
Basic and Diluted loss per share
from continuing operations (U.S.
dollar) ................................................
Basic and Diluted loss per share
(U.S. dollar) .......................................
1

Includes transactions with related parties. Reference is made to note 30 "Related party transactions" of the financial statements for the year
ended 31 December 2020.
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10.4

Consolidated statements of comprehensive (loss)/income

The table below sets out selected information from the Group's consolidated statements of comprehensive (loss)/income for the
years ended 31 December 2021, 2020 and 2019.
Seadrill

(In USD millions)

Year ended
31 December
2021

2020

2019

(unaudited)

(audited)

(audited)

Net loss .............................................

(587)

(4,663)

(1,222)

-

(2)

(1)

2

4

3

associated companies ...........................

9

(15)

(8)

Other comprehensive gain/(loss) ...

11

(13)

(6)

(576)

(4,676)

(1,228)

(576)

(4,672)

(1,225)

-

(3)

(1)

-

(1)

(2)

Other comprehensive loss, net of tax,
relating to continuing operations:
Actuarial loss relating to pensions ......
Other comprehensive loss, net of tax,
relating to discontinued operations:
Change in fair value of debt component
of Archer convertible bond...................
Share of other comprehensive loss from

Total comprehensive loss for the
period ................................................
Comprehensive loss attributable to
the shareholders ..............................
Comprehensive loss attributable to
the non-controlling interest ............
Comprehensive (loss)/income
attributable to the redeemable noncontrolling interest ..........................

10.5

Consolidated balance sheets

The table below sets out selected information from the Group's unaudited consolidated balance sheets for the years ended 31
December 2021, 2020 and 2019.
Seadrill

(In USD millions)

As of
31 December
2021

2020

2019
As
As

Reclassific

recast

As recast

reported

ation

(unaudite

(unaudited)

(unaudited)

(audited)

(unaudited)

d)

(35)

491

As

Reclassific

reported

ation

(unaudited)

(audited)

312

526

ASSETS
Current assets

Cash and cash equivalents ...........................

67
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(28)
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Seadrill

(In USD millions)

As of
31 December
2021

2020

2019
As
As

Reclassific

recast

As recast

reported

ation

(unaudite

(unaudited)

(unaudited)

(audited)

(unaudited)

d)

132

(29)

103

135

-

135

-

8

(8)

-

11

(11)

-

Accounts receivables, net .............................

169

125

-

125

173

-

173

Amount due from related parties – net .....

28

85

-

85

181

(66)

115

Assets held for sale - current .......................

1,103

-

74

74

-

105

105

Other current assets ......................................

191

186

(2)

184

158

-

158

Total current assets ................................

1,963

1,062

-

1,062

1,773

-

1,773

Investment in associated companies .........

27

248

(224)

24

389

(365)

24

Drilling Units ....................................................

1,777

2,120

-

2,120

6,401

-

6,401

Restricted cash................................................

63

65

-

65

107

(24)

83

Deferred tax assets ........................................

11

9

-

9

4

-

4

Equipment .......................................................

11

19

-

19

23

-

23

Amounts due from related parties – net....

-

392

(386)

6

523

(507)

16

Assets held for sale – non-current ..............

-

-

611

611

-

896

896

Other non-current assets .............................

27

46

(1)

45

59

-

59

Total non-current assets ........................

1,916

2,899

-

2,899

7,506

-

7,506

Total assets ..............................................

3,879

3,961

-

3,961

9,279

-

9,279

Debt due within one year .............................

-

6,177

(515)

5,662

343

-

343

Trade accounts payable ................................

59

45

-

45

86

-

86

Amounts due to related parties – current .

-

7

-

7

19

-

19

sale - current ...................................................

948

-

546

546

-

27

27

Other current liabilities .................................

230

316

(31)

285

322

(27)

295

Total current liabilities ...........................

1,237

6,545

-

6,545

770

-

770

Liabilities subject to compromise .........

6,235

-

-

-

-

-

-

Long-term debt ...............................................

-

-

-

-

6,280

(476)

5,804

Long-term debt due to related parties .......

-

426

-

426

239

-

239

Deferred tax liabilities ...................................

9

10

-

10

12

-

12

As

Reclassific

reported

ation

(unaudited)

(audited)

Restricted cash................................................

160

Marketable securities ....................................

Non-current assets

LIABILITIES, REDEEMABLE NONCONTROLLING INTEREST AND EQUITY
Current liabilities

Liabilities associated with assets held for

Non-current liabilities
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Seadrill

(In USD millions)

As of
31 December
2021

2020

2019
As
As

Reclassific

recast

As recast

reported

ation

(unaudite

(unaudited)

(unaudited)

(audited)

(unaudited)

d)

-

-

-

-

476

476

114

120

-

120

128

-

128

Total non-current liabilities ...................

123

556

-

556

6,659

-

6,659

Redeemable non-controlling interest ...

-

-

-

-

57

-

57

100,234,973 issued at 31 December 2019)

10

10

-

10

10

-

10

Additional paid in capital ..............................

3,504

3,504

-

3,504

3,496

-

3,496

Accumulated other comprehensive loss....

(15)

(26)

-

(26)

(13)

-

(13)

Retained loss ...................................................

(7,215)

(6,628)

-

(6,628)

(1,851)

-

(1,851)

Total Shareholder's (deficit)/equity ......

(3,716)

(3,140)

-

(3,140)

1,642

-

1,642

Non-controlling interest ................................

-

-

-

-

151

-

151

Total (deficit)/equity ...............................

(3,716)

(3,140)

-

(3,140)

1,793

-

1,793

3,879

3,961

-

3,961

9,279

-

9,279

As

Reclassific

reported

ation

(unaudited)

(audited)

sale – non-current ..........................................

-

Other non-current liabilities .........................

Liabilities associated with assets held for

Equity
Common shares of par value USD 0.10 per
share: USD 0.10 per share: 138,880,000
shares authorized and 100,384,435 issued at
31 December 2020 (USD 0.10 per share:
138,880,000

shares

authorized

and

Total liabilities, redeemable noncontrolling interest and equity ..............

10.6

Consolidated statements of cash flow

The table below sets out selected information from the Group's consolidated statements of cash flows for the years ended 31
December 2021, 2020 and 2019.
(In USD millions)
Seadrill
Year ended
31 December
2021

2020

2019
Reclas

(unaudited)

sificati

As

As

on

recast

As

Reclassific

reported

ation

As recast

reported

(unaudi

(unaudi

(audited)

(unaudited)

(unaudited)

(audited)

ted)

ted)

Cash flows from Operating Activities
Net loss ..................................................................

(587)

(4,663)

-

(4,663)

(1,222)

-

(1,222)

Net loss from continuing operations .............................

(592)

(4,663)

215

(4,448)

(1,222)

502

(720)
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(In USD millions)
Seadrill
Year ended
31 December
2021

2020

2019
Reclas

(unaudited)
Net loss from discontinued operations .........................

sificati

As

As

on

recast

As

Reclassific

reported

ation

As recast

reported

(unaudi

(unaudi

(audited)

(unaudited)

(unaudited)

(audited)

ted)

ted)

5

-

(215)

(215)

-

(502)

(502)

(23)

-

191

191

-

469

469

155

346

-

346

426

-

426

contracts .........................................................................

-

1

-

1

134

-

134

Share of results from associated companies ...........

(3)

77

(77)

-

115

(93)

22

Impairment of investments .........................................

-

47

(47)

-

302

(296)

6

Gain on disposal ............................................................

(47)

(15)

-

(15)

-

-

-

Unrealized gain/(loss) related to derivative ..............

-

-

3

3

37

-

37

Fair value measurement on deconsolidation of VIE

-

(509)

-

(509)

-

-

-

14

(14)

-

6

(6)

-

Net operating loss adjustments related to
discontinued operations (1) .............................................

Adjustments to reconcile net loss to net cash provided
by operating activities:
Depreciation ...................................................................
Amortization of unfavorable and favorable

Payment in kind interest ..............................................
Non-cash reorganization items ..................................

176

-

-

-

-

-

-

Loss on impairment of long-lived assets ..................

152

4,087

-

4,087

-

-

-

Loss on impairment of intangibles ............................

-

21

-

21

-

-

-

Deferred tax benefit .....................................................

(3)

(7)

-

(7)

(61)

-

(61)

Unrealized foreign exchange loss ..............................

2

19

-

19

-

(3)

(3)

Amortization of discount on debt ..............................

84

122

-

122

36

-

36

Change in allowance for credit losses .......................

34

166

(24)

142

-

-

-

Impairment of convertible bond from related party

-

29

(29)

-

11

(11)

-

Net loss on debt extinguishment ...............................

-

-

-

-

22

(22)

-

Unrealized loss on marketable securities .................

-

3

(3)

-

46

(46)

-

Distributions received from associated companies

-

2

(2)

-

11

(11)

-

Payments from long-term maintenance ...................

(64)

(121)

-

(121)

(114)

-

(114)

Secured Note..................................................................

-

-

-

-

(39)

39

-

Repayments made under lease arrangements .......

(46)

-

-

-

-

-

-

48

35

-

35

Other cash movements in operating activities .............

Settlement of payment-in-kind interest on Senior

Changes in operating assets and liabilities, net of
effect of acquisitions and disposal
Trade accounts receivable ...........................................

(37)

48
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(In USD millions)
Seadrill
Year ended
31 December
2021

2020

2019
Reclas

(unaudited)

sificati

As

As

on

recast

As

Reclassific

reported

ation

As recast

reported

(unaudi

(unaudi

(audited)

(unaudited)

(unaudited)

(audited)

ted)

ted)

Trade accounts payable ...............................................

17

(38)

-

(38)

4

-

4

Prepaid expenses/accrued revenue ..........................

(4)

(52)

(2)

(54)

(1)

-

(1)

Deferred revenue ..........................................................

7

(5)

-

(5)

13

-

13

Related party receivables.............................................

(6)

(105)

4

(101)

(14)

6

(8)

Related party payables .................................................

(7)

(5)

-

(5)

(4)

(26)

(30)

Other assets ...................................................................

(19)

30

5

35

(12)

(1)

(13)

Other liabilities ...............................................................

65

80

(5)

75

10

(1)

9

Other, net........................................................................

-

8

-

8

3

2

5

Net cash provided by operating activities ..........

(154)

(420)

-

(420)

(256)

-

(256)

(29)

(27)

-

(27)

(48)

-

(48)

shares ..............................................................................

-

(11)

-

(11)

-

-

-

Proceeds from disposal of assets...............................

43

-

-

-

-

-

-

32

(32)

-

32

(32)

-

-

(8)

-

(8)

-

-

-

VIE.....................................................................................

-

(22)

-

(22)

-

-

-

Investment in associated companies ........................

-

-

-

-

(25)

-

(25)

4

(4)

-

15

(15)

-

23

-

36

36

-

47

47

37

(32)

-

(32)

(26)

-

(26)

-

(132)

-

(132)

(34)

-

(34)

-

-

-

(333)

333

-

-

(31)

-

(31)

-

-

-

-

-

-

-

-

(333)

(333)

-

(163)

-

(163)

(367)

-

(367)

(2)

(19)

-

(19)

3

-

3

Cash flows from Investing Activities
Additions to drilling units and equipment ................
Purchase of call option for non-controlling interest

Contingent consideration received ............................
Loans granted to related party ...................................
Impact to cash resulting from deconsolidation of

Payments received from loans granted to related
parties..............................................................................
Net cash provided by investing activities –
discontinued operations ..............................................
Net cash provided by / (used in) investing
activities ................................................................
Cash Flows from Financing Activities
Repayments of secured credit facilities ....................
Redemption of Senior Secured Notes .......................
Purchase of redeemable AOD non-controlling
interest ............................................................................
Net cash used in financing activities – discontinued
operations ......................................................................
Net cash (used in)/provided by financing
activities ................................................................
Effect of exchange rate changes on cash and cash
equivalents .....................................................................
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(In USD millions)
Seadrill
Year ended
31 December
2021

2020

2019
Reclas

(unaudited)

sificati

As

As

on

recast

As

Reclassific

reported

ation

As recast

reported

(unaudi

(unaudi

(audited)

(unaudited)

(unaudited)

(audited)

ted)

ted)

Net (decrease)/increase in cash and cash
(119)

(634)

-

(634)

(646)

-

(646)

723

1,357

-

1,357

2,003

-

2,003

659

1,357

(52)

1,305

2,003

(371)

1,632

64

-

52

52

-

371

371

604

723

-

723

1,357

-

1,357

535

723

(64)

659

1,357

(52)

1,305

69

-

64

64

-

52

52

Interest paid, net of capitalized interest ...................

-

(181)

-

(181)

(391)

-

(391)

Taxes paid .......................................................................

(5)

(13)

-

(13)

(36)

-

(36)

Reorganization items, net paid ...................................

(100)

-

-

-

-

-

-

equivalents, including restricted cash ................
Cash and cash equivalents, including restricted
cash, at beginning of the year .....................................
Cash and cash equivalents, including restricted cash,
at beginning of the year – continuing operations ........
Cash and cash equivalents, including restricted cash,
at beginning of the year – discontinued operations ....
Cash and cash equivalents, including restricted
cash, at the end of year ........................................
Cash and cash equivalents, including restricted cash,
at the end of year – continuing operations ..................
Cash and cash equivalents, including restricted cash,
at the end of year – discontinued operations...............
Supplementary disclosure of cash flow
information

1

Relates to adjustments made to the net income/(loss) of discontinued operations to reconcile to net cash flows in operating activities from
discontinued operations. The adjustments are made up of adjustments to reconcile net loss to net cash provided by/(used in) operating
activities, other cash movements in operating activities, and changes in operating assets and liabilities, net of effect of acquisitions and
disposals.

10.7

Consolidated statements of changes in shareholders' equity

The table below sets out selected information from the Group's consolidated statements of changes in shareholders equity for the
years ended 31 December 2021, 2020 and 2019.
(In USD millions)

31 December 2018 (audited) .....
Net

loss

from

loss

from

Accumulated other

paid in

comprehensive

Retained

Total equity

Non-controlling

shares

capital

income/(loss)

earnings

before NCI

interest

Total equity

10

3,491

(7)

(611)

2,883

152

3,035

-

-

-

(717)

(717)

(1)

(718)

–

–

–

(502)

(502)

–

(502)

-

-

(1)

-

(1)

-

(1)

continuing

operations .......................................
Net

Additional
Common

discontinued

operations .......................................
Other comprehensive loss from
continuing operations ...................
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(In USD millions)
Additional

Accumulated other

Common

paid in

comprehensive

Retained

Total equity

Non-controlling

shares

capital

income/(loss)

earnings

before NCI

interest

Total equity

Other comprehensive loss from
discontinued operations ...............

–

–

(5)

–

(5)

–

(5)

-

-

-

(21)

(21)

-

(21)

charge...............................................

-

5

-

-

5

-

5

31 December 2019 (audited) .....

10

3,496

(13)

(1,851)

1,642

151

1,793

-

-

-

(143)

(143)

-

(143)

-

-

-

(4, 444)

(4,444)

(3)

(4,447)

–

–

–

(215)

(215)

–

(215)

-

-

(2)

-

(2)

-

(2)

–

–

(11)

–

(11)

–

(11)

-

-

-

25

25

-

25

controlling interest .........................

-

-

-

-

-

(11)

(11)

Deconsolidation of VIE...................

-

-

-

-

-

(137)

(137)

-

9

-

-

9

-

9

Fair

Value

adjustment

AOD

Redeemable NCI .............................
Share-based

compensation

ASU 2016-13 – Measurement of
credit

losses

on

financial

instruments.......................................

Net

loss

from

continuing

operations .......................................
Net

loss

from

discontinued

operations .......................................
Other comprehensive loss from
continuing operations ..................
Other comprehensive loss from
discontinued operations ...............
Fair

Value

adjustment

AOD

Redeemable NCI .............................
Purchase

option

Share-based

on

non-

compensation

charge...............................................
Cash settlement for cancellation
of share scheme .............................

-

(1)

-

-

(1)

-

(1)

31 December 2020 (audited) .....

10

3,504

(26)

(6,628)

(3,140)

-

(3,140)

-

-

-

(592)

(592)

-

(592)

-

-

-

5

5

-

5

–

–

11

–

11

-

11

10

3,504

(15)

(7,215)

(3,716)

-

(3,716)

Net

loss

from

continuing

operations .......................................
Net income from discontinued
operations .......................................
Other comprehensive loss from
discontinued operations ...............
Balance as at 31 December 2021
(unaudited) .................................

10.8

Segment information

10.8.1

Revenues

The table below sets out the Group's revenues distributed based on its reporting segments. The Group updated its segment
reporting for the financial year ended 31 December 2020, where it reported on (i) harsh environment, (ii) floaters, (iii) jack-up rigs
and (iv) other. For the years ended 31 December 2019 and 2018, the Group reported on the segments (i) floaters, (ii) jack-up rigs
and (iii) other. The segment information derived from the 2020 Financial Statements and the 2019 Financial Statements are
therefore presented in two separate tables, where the figures are not directly comparable. The reader should also note that the
2018 financial figures are split between revenues generated in the 2018 Predecessor Period and 2018 Successor Period. The 2018
Successor Period and the 2018 Predecessor Period are separate reporting periods because of the application of fresh-start
accounting upon emergence from the Previous Chapter 11 Proceedings on 2 July 2018. These two periods may not be comparable
to each other nor with previous or later periods.
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Segment information derived from the 2020 Financial Statements
(In USD millions)

Seadrill
Year ended 31 December
2020

2019

(audited)

(audited)

Harsh environment ..................................................................................................

526

510

Floaters.......................................................................................................................

358

625

Jack-up rigs ................................................................................................................

157

229

Other...........................................................................................................................

18

24

Total ............................................................................................................

1,059

1,388

Segment information derived from the 2019 Financial Statements
(In USD millions)

Seadrill

Old Seadrill

Year ended 31

2 July – 31

1 January – 1 July

December 2019

December 2018

2018

(audited)

(audited)

(audited)

Floaters....................................................................................................................

686

322

482

Jack-up rigs .............................................................................................................

362

167

193

Other........................................................................................................................

340

52

37

Total .........................................................................................................

1,388

541

712

10.9

Geographic segment information

The table below sets out the Group's revenues by geographic area for the years ended 31 December 2020, 2019 and 2018. The
reader should note that Seadrill emerged from Chapter 11 on 2 July 2018, and that the 2018 financial figures therefore are split
between revenues generated by Old Seadrill (as predecessor) and Seadrill (as successor).
(In USD millions)

Seadrill

Old Seadrill

Year ended
31 December

2 July – 31 December

1 January – 1 July

2020

2019

2018

2018

(audited)

(audited)

(audited)

(audited)

Norway ...............................................

480

469

117

82

United States .....................................

107

74

34

30

Saudi Arabia ......................................

98

130

78

79

Angola.................................................

89

215

29

100

Brazil ...................................................

51

137

91

188

Nigeria ................................................

-

198

108

105

Others1 ...............................................

234

165

84

128

Total revenue ..................................

1,059

1,388

541

712

1

Other countries represent countries in which the Group operates that individually had revenues representing less than 10% of total revenues earned for any of the
periods presented.
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11

UNAUDITED PRO FORMA CONSOLIDATED FINANCIAL INFORMATION

11.1

Basis of pro forma presentation

The following unaudited pro forma consolidated financial information of New Seadrill and the accompanying explanatory notes
(the Pro Forma Financial Information) have been prepared to illustrate the effects of the Plan, including the financing transactions
consummated thereunder, in anticipation of emergence from Chapter 11 bankruptcy. The Pro Forma Financial Information and
PwC's report on the Pro Forma Financial Information is attached to this Prospectus as Appendix C.
The Pro Forma Financial Information presented herein is provided for informational and illustrative purposes only and is not
necessarily indicative of the financial results that would have been achieved had the events and transactions occurred on the dates
assumed, nor is such hypothetical financial information necessarily indicative of the operating results in future periods.
The pro forma adjustments are based on currently available information and certain assumptions that the Company believes are
reasonable and factually supportable. The financial information has been prepared on a going concern basis following the
successful completion of the comprehensive restructuring as outlined in the Company’s Plan.
The Pro Forma Financial Information should be read in conjunction with Seadrill's published audited consolidated financial
statements as of and for the fiscal year ended 31 December 2020, in particular the “Management’s Discussion and Analysis of
Financial Condition and Operating results”, and the published unaudited consolidated financial statements for the fiscal year ended
31 December 2021, which are incorporated by reference hereto (see Section 19.4 "Incorporation by reference") and the Pro Forma
Financial Information and PwC's report on the Pro Forma Financial Information attached to this Prospectus as Appendix C.
Effective date
The Pro Forma Financial Information assumes the Company emerged from the Chapter 11 Proceedings on the following dates:
a)

Unaudited pro forma consolidated balance sheet – assumed emergence date of 31 December 2021 “the Balance Sheet
effective date”

b)

Unaudited pro forma consolidated statement of operations for the fiscal year ended 31 December 2021 – assumed
emergence date of 1 January 2021 “the Statement of Operations effective date”

Presentation
The Pro Forma Financial Information has been prepared in accordance with Annex 20 to the Commission Delegated Regulation
(EU) 2019/980.
The Pro Forma Financial Information reflects the unaudited financial information for New Seadrill reported at 31 December 2021
and is adjusted for items expected to occur on emergence from bankruptcy, including transaction accounting adjustments resulting
from the Plan, which includes the following:
•

Deconsolidation of NSNCo (later renamed Paratus Energy Services Ltd) from being a wholly owned subsidiary of New
Seadrill to New Seadrill owning a 35% equity interest (the "NSNCo Deconsolidation"). The financial information used
for the deconsolidation of NSNCo has been derived from the underlying financial information that forms part of the
consolidated financial position of the Group as reported for the period ended 31 December 2021;

•

Reorganization items associated to the Plan; and

•

Application of fresh start accounting.

More information for each of these transactions can be found in section 11.2 "Pro Forma column adjustments" below.
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Fair value considerations
In preparing the Pro Forma Financial Information, the Group has considered the emergence fair value of the assets and liabilities
of New Seadrill and have adjusted the unaudited pro forma consolidated balance sheet to reflect these changes in fair value to the
value previously reported at 31 December 2021. Fair values of assets and liabilities on the unaudited pro forma consolidated
balance sheet are based on preliminary valuations and may differ to the valuations ascribed on emergence from bankruptcy.
Changes in the values of assets and liabilities and changes in assumptions from those reflected in the unaudited pro forma
consolidated balance sheet and the unaudited pro forma consolidated statements of operations could significantly impact the
reported values of assets and liabilities that will be reported once the Company emerges from bankruptcy.
Fresh start balances reflected as of the Effective Date may also differ due to transactions occurring between 31 December 2021
and the Plan’s Effective Date. As such, the Pro Forma Financial Information may not represent New Seadrill’s actual post-Effective
Date financial condition and operating results, and any differences could be material.
In addition, the Group has not reflected fair value adjustments to certain items on the financial information presented as the
determination of value will be calculated on emergence. Such items include, but are not limited to, the fair value determination of
the Company’s new debt facilities entered on emergence.
Comparative financial information
Seadrill’s historical financial statements are not comparable to New Seadrill’s financial statements after emergence from Chapter
11 due to the effects of the Plan and the adoption and application of Financial Accounting Standards Board Accounting Standards
Codification ("ASC") Topic 852, Reorganizations ("ASC Topic 852") under U.S. GAAP.
Emergence enterprise and equity value
The Successor enterprise value of the reorganized Company, as approved by the Bankruptcy Court in support of the Plan, was
estimated to be USD 2,095 million, which represents the mid-point of the range of USD 1,795 million and USD 2,396 million. The
Pro Forma Financial Information included in this Prospectus reflects a USD 2,095 million enterprise value.
The equity value of the reorganized Company, as approved by the Bankruptcy Court in support of the Plan, was estimated to be
USD 1,508 million, which represents the mid-point of the range of USD 1,208 million and USD 1,809 million. The Pro Forma Financial
Information included in this Prospectus reflects a USD 1,562 million equity value, which is within the approved range.
11.2

Pro Forma column adjustments

In determining the Pro Forma impact of the Plan, New Seadrill is required to consider the impact of any business combinations,
fair value considerations and any other items consummated under the Plan. The steps considered are outlined in detail below:
Pro Forma adjustment column 1: NSNCo Deconsolidation
Prior to the NSNCo Deconsolidation, NSNCo had been New Seadrill’s fully owned subsidiary holding:
-

100% of the shares in Seamex, following acquisition on 2 November 2021;

-

50% investment in Seabras Sapura; and

-

16% investment in Archer Limited.

The Group was financed through the Senior Secured Notes (as defined above).
On 2 July 2021, Seadrill agreed to the key commercial terms for the sale of 65% of NSNCo to the holders of the Senior Secured
Notes (the "Noteholders") in exchange for the release of New Seadrill’s existing guarantees over the Senior Secured Notes, as well
as a modification to certain terms of the notes.
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On 8 December 2021, NSNCo announced the launch of a solicitation of votes for its proposed plan of reorganization. Following
solicitation, NSNCo was to file for a pre-packaged Chapter 11 to allow for the plan to be completed.
The consolidated financial position for the Seadrill Group for the period ended 31 December 2021 has the assets and liabilities of
NSNCo classified as held for sale, as the anticipated completion of the sale was expected to occur in January 2022.
On 12 January 2022, NSNCo received approval from the U.S. Bankruptcy Court to file for Chapter 11 protection while it completed
its restructuring. On this date, the court confirmed the plan of reorganization.
On 20 January 2022, NSNCo successfully completed its pre-packaged restructuring and emerged from Chapter 11 with all conditions
precedent either satisfied or otherwise waived. The company was renamed Paratus Energy Services Ltd.
On completion of the restructuring, the Noteholders have appointment rights in respect of four out of five of the NSNCo’s directors
on the board of the restructured NSNCo’s group, with the remaining director to be appointed by New Seadrill. This resulted in the
loss of control for New Seadrill.
Under the terms of the reorganization, the Senior Secured Notes were issued on amended terms, which revised the maturity date
to 2026 and modified the interest terms.
The Pro Forma column adjustment 1 shows the completion of the sale, with Seadrill deconsolidating the assets and liabilities held
for sale with respect to NSNCo and the recognition of a 35% equity method investment interest calculated using the book value of
the net assets at 31 December 2021. No fair value adjustments have been determined for the retained 35% interest.
The remeasured retained ownership has resulted in an estimated loss on deconsolidation of USD 116 million, which is reflected in
the Pro Forma Financial Information under the column "Reorganization adjustments".
Pro Forma adjustment column 2: Reorganization adjustments
The Reorganization adjustments column of the Pro Forma Financial Information gives effect to the consummation of the Plan,
including the following transactions that are assumed to have occurred as of the Effective Date:
•

The Company issued 49,875,000 common shares at a par value of USD 0.01 per share;

•

Seadrill’s outstanding common units including equity-linked awards were cancelled, extinguished, and discharged on
the Effective Date and holders received a pro-rata allocation of 0.25% of New Seadrill's common shares (subject to
dilution by the employee incentive plan and the common shares to which the Convertible Bond may be converted to);

•

The Prepetition Credit Agreements (as regulated in the Plan) were cancelled, and Seadrill’s outstanding obligations
thereunder discharged. The holders of Prepetition Credit Agreement claims received their pro rata share of 83% of New
Seadrill's common shares (subject to dilution by the employee incentive plan and the Convertible Bond Equity).
Additionally, the holders of Prepetition Credit Agreement claims received their pro rata share of 16.75% of New Seadrill's
common shares, with 12.50% issued to participants in the Equity Rights Offering and 4.25% issued to certain of the
Consenting Lenders (the "Backstop Parties") for funding USD 300 million of new-money commitments (the "New First
Lien Facility"), of which USD 175 million was issued on the Effective Date, pursuant to the Equity Rights Offering and
Backstop Commitment Letter;

•

The Backstop Parties received a cash payment equal to USD 20 million (the "Commitment Premium") on the
Confirmation Date;

•

New Seadrill entered into a USD 125 million revolving credit facility and a USD 175 million term loan facility (collectively
referred to as the "Term Loan Facility"), and a USD 750 million credit facility (the "New Second Lien Facility"), of which
USD 683 million remained outstanding following the repayment of the AOD Credit Agreement claims, as set out and
defined below. The USD 125 million revolving credit facility remained undrawn as at the Effective Date;
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•

91% of the holders of claims arising under the USD 360 million senior secured credit facility agreement between, among
others, Asia Offshore Rig 1 Limited, Asia Offshore Rig 2 Limited and Asia Offshore Rig 3 Limited as borrowers and Global
Loan Agency Services Limited as agent (the "AOD Credit Agreement Claims") received payment in cash equal to the
allowed claim amount of USD 114 million. The remaining 9% entered into the New Second Lien facility as referenced
above;

•

The holders of certain Prepetition Credit Agreement claims received payment in cash equal to scrap proceeds (the "Net
Scrap Proceeds") settled on the Effective Date;

•

New Seadrill issued a USD 50 million senior unsecured convertible bond (the Convertible Bond) to Hemen Holding Ltd.
which is convertible into 5% of the Company's common shares on a fully diluted basis;

•

The holders of general unsecured claims received payment in cash of USD 0.3 million; and

•

Seadrill’s board of directors resigned and New Seadrill formed a new seven-member board of directors.

On 18 February 2022, Seadrill signed an agreement with SFL and ConocoPhilips on arrangements to transition the West Linus to
Odfjell Offshore Ltd. The agreement was effective as of emergence from Chapter 11. Seadrill will continue to operate the West
Linus until the completion of the transition, expected to be no later than 1 October 2022, after which Seadrill will have no residual
liabilities associated with the rig or drilling contract. In preparing the information herein, the drilling unit and corresponding liability
have been extinguished in the Pro Forma financial information, with USD 7 million of restricted cash being returned to Ship Finance.
The USD 25 million net loss has been recorded within reorganization items.
Since the cancellation of the West Linus charter was in conjunction with contracts that were definitive documents subject to the
consent and approval rights set forth in the Plan as condition precedent to emergence, the accounting impacts are recognized in
the “Reorganizations” column to the Pro Forma financial information.
Pro Forma adjustment column 3: Fresh start adjustments
Seadrill expects to adopt fresh start accounting in accordance with ASC Topic 852 as of the Effective Date of emergence from
reorganization under Chapter 11, resulting in the Company becoming a new entity for financial reporting purposes.
In accordance with ASC 852, entities are required to adopt fresh start accounting upon their emergence from Chapter 11
bankruptcy if (i) the holders of existing voting ownership interests of the predecessor entity receive less than 50% of the voting
shares of the successor entity and (ii) the reorganization value of the entity’s assets immediately prior to confirmation is less than
the total of all post-petition liabilities and allowed claims.
Upon the adoption of fresh start accounting, New Seadrill would allocate its reorganization value to its individual assets based on
their estimated fair values in conformity with ASC Topic 805, Business Combinations. Liabilities subject to compromise would either
be reinstated or extinguished as part of the Reorganization.
11.3

Unaudited pro forma condensed consolidated statement of operations for the Company for the year ended 31
December 2021

The table below sets out selected information from the Group's unaudited pro forma condensed consolidated statement of
operations for the fiscal year ended 31 December 2021. The Group's unaudited pro forma condensed consolidated statement of
operations has been prepared using an effective emergence date of 1 January 2021. Please see section 11.1 "Basis of pro forma
presentation" for further information.

78

Seadrill Limited - Prospectus

(In USD millions)

Pro Forma Adjustments
Seadrill
historical

NSNCo
Deconsolidation

Reorganization
adjustments

Fresh start
adjustments

Pro forma

Operating revenues......................................
Contract revenues ......................................

764

-

-

-

Reimbursable revenues ............................

35

-

-

-

35

Management contract revenues .............

177

-

-

177

Other revenues ...........................................

32

-

-

-

32

Total operating revenues ...................

1,008

-

-

-

1,008

(676)

-

(20) (a)

-

(696)

Reimbursable expenses ............................

(32)

-

-

-

(32)

Depreciation and amortization................

(155)

-

24 (b)

37 (a)

(94)

Amortization of favorable contracts .......

-

-

-

Management contract expense ...............

(174)

-

(77)

764

Operating expenses
Vessel and rig operating expenses .........

(b)

(73)

-

-

(174)

-

-

-

(77)

(1,114)

-

4

(36)

(1,146)

Loss on impairment of long-lived assets

(152)

-

152 (c)

-

-

Gain on disposals .......................................

47

-

4

(d)

-

51

Other operating income ...........................

54

-

-

-

54

Total other operating items ...............

(51)

-

156

-

105

Operating (loss)/income .....................

(157)

-

160

(36)

(33)

Interest income...........................................

1

-

Interest expense .........................................

Selling, general and administration
expenses ......................................................
Total operating expenses ...................

(73)

Other operating items

Financial items and other income and
expense
-

1

(109)

-

-

(103)

Shares in results from associated
companies ...................................................

3

(8) (a)

-

-

(5)

Loss on deconsolidation ...........................

-

(116) (b)

-

-

(116)

Gain/(loss)
on
derivative
financial
instruments ................................................

-

-

-

-

-

(4)

-

-

-

(4)

-

-

-

-

-

Reorganization items .................................

(310)

-

3,626 (f)

156 (c)

3,472

Other financial items .................................

(11)

-

24 (g)

-

13

Total financial items and other
(expenses)/income ..............................

(430)

(124)

3,656

156

3,258

(Loss)/income before income taxes ..

(587)

(124)

3,816

120

3,225

Foreign exchange gain/(loss) ...................
Unrealized gain/(loss) on marketable
securities ......................................................

Income tax expense ...................................

6

(e)

(5)

-

-

-

(5)

Net (loss)/income from continuing
operations ...........................................

(592)

(124)

3,816

120

3,220

Net (loss)/income from discontinued
operations ...........................................

5

(5) (c)

-

-

-

(587)

(129)

3,816

120

3,220

Net (loss)/income ................................
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Supporting notes to the Pro Forma adjustments made to the statement of operations
The following section outlines each material pro forma adjustment as consummated within section 11.2 "Pro Forma column
adjustments". The Pro Forma adjustments should be assumed to have continuing impact, unless otherwise stated.
Pro Forma column 1 adjustments: NSNCo Deconsolidation
The Pro Forma Financial Information shows the impact of the NSNCo Deconsolidation prior to Seadrill’s emergence from
bankruptcy. Accordingly, the impact of this transaction shows Seadrill removing the consolidated impact of its previous holding in
NSNCo and is therefore not to be seen as having a continuing impact post-emergence.
a)

The USD 8 million adjustment reflects the share in results of joint ventures and associated companies for the 35% of
the retained equity investment in NSNCo as if it were consummated on the Statement of Operations Effective Date. It
does not reflect the impact of any potential changes in fair value on the NSNCo investment in Seabras or Senior Secured
Notes.
Fiscal year ended 31
December 2021

(In USD millions)
NSNCo net loss, derived from the extrapolated Group net loss following completion of the
Seamex acquisition on 2 November 2021 [1] .................................................................................

(25)

Restructured interest in NSNCo [2] .................................................................................................

35%

Shares in results of 35% NSNCo interest [1] x [2] ..................................................................

(8)

b)

The USD 116 million adjustment reflects the impact of the sale of NSNCo, as the Company has deconsolidated the
carrying value of the net assets in NSNCo and recorded the 35% retained interest. The investment is calculated at 35%
of the book value of the net assets deconsolidated. No fair value adjustments for the retained interest have been
calculated.
The difference between the net assets deconsolidated and the retained 35% interest would represent a loss on
deconsolidation, calculated as a one-time adjustment and will not have a continuing impact to the financial information,
as outlined below:

Fiscal year ended
31 December 2021

(In USD millions)
Book value of retained equity investment in NSNCo...............................................................

54

Less: Carrying amount of NSNCo's assets and liabilities prior to SeaMex consolidation ....

(155)

Less: Carrying value of accumulated other comprehensive loss in NSNCo, reclassified to the
income statement at the point of disposal ...............................................................................
Loss as a result of the deconsolidation of NSNCo ..........................................................
c)

(15)
(116)

The USD 5 million adjustment reflects the reversal of the net income from NSNCo for the twelve months ended 31
December 2021.

Pro Forma column 2 adjustments: Reorganization adjustments
The following adjustments reflect the potential impact the consummation of the Plan may have on the consolidated statement of
operations:
a)

Reflects the adjustment to record the operating lease expense associated with the modification of the West Hercules
and West Linus leases, which occurred prior to emergence and so has been adjusted to reflect this condition being
present for the full year. The modification resulted in the reclassification of the leases from finance leases to operating
leases.
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Vessel and rig operating expenses
The USD 20 million pro forma adjustment to vessel and rig operating expenses is outlined in the following table:
Fiscal year ended
31 December 2021

(In USD millions)
West Hercules operating lease expense for six months prior to lease modification ..................

10

West Linus operating lease expense for full year as modification occurred in 2022 ..................

22

Release of previously accrued operating costs extinguished on emergence ..............................

(12)

Pro forma adjustment for vessel and rig expenses ..................................................................

20

b)

The USD 24 million adjustment reflects the removal of the historical depreciation expense following the termination of
the contracts associated with West Hercules and West Linus, as referenced above:
Fiscal year ended
31 December 2021

(In USD millions)
West Hercules .....................................................................................................................................

(13)

West Linus ...........................................................................................................................................

(11)

Pro forma adjustment for depreciation ......................................................................................

(24)

c)

The USD 152 million adjustment reflects the removal of the impairment expense recognized against the West Hercules
recorded by Old Seadrill as of 31 December 2021. The impairment expense arose because of the anticipated redelivery
of the rig to SFL. The Group has made a pro forma adjustment to reverse this impairment expense as it related to the
decision to redeliver the rig under the Plan and would not be relevant to the Successor company financial results.

d)

The USD 4 million adjustment reflects the expected net proceeds for the West Venture expected to be received after 31
December 2021 but prior to emergence. These transactions are one-off in nature and would not have a continuing
impact to the financial information in future periods.

e)

The USD 6 million adjustment reflects a reversal of the previously recognized interest expense under the old debt and
a recalculation of the interest under the new debt facilities, calculated as follows:

Fiscal year ended
31 December 2021

(In USD millions)

f)

Reversal of historical interest related to Prepetition Credit Agreements ........................................

109

Record pro forma interest expense on New First Lien Facility .........................................................

(16)

Record pro forma interest expense on New Second Lien Facility ....................................................

(85)

Record pro forma interest expense on Convertible Bonds ..............................................................

(3)

Pro forma adjustment for interest expense..................................................................................

6

The USD 3,626 million adjustment reflects the net impact to reorganization items for the following:

Fiscal year ended
31 December 2021

(In USD millions)
Pre-tax gain on settlement of liabilities subject to compromise (as referenced in note (f) to
the unaudited pro forma consolidated balance sheet) ...........................................................

3,865

Impairment of West Linus and derecognition of pledged cash to SFL ..................................

(183)
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Fiscal year ended
31 December 2021

(In USD millions)
Pre-tax gain on settlement of liabilities subject to compromise (as referenced in note (f) to
the unaudited pro forma consolidated balance sheet) ...........................................................

3,865

Estimated additional transaction costs incurred between 31 December and the Effective
date ...............................................................................................................................................

(15)

Success and financing fees recognized on the Effective Date ................................................

(27)

Other .............................................................................................................................................

(14)

Pro forma adjustment to reorganization items, net .........................................................

3,626

The costs relating to the reorganization are not expected to have a continuing impact to the company in future periods. A review
of the tax impact of the settlement of liabilities subject to compromise has not been reflected in the Pro Forma Financial
Information.
g)

The USD 24 million reflects the release of previously accrued financing costs extinguished on emergence. This is a oneoff transaction and will not have a continuing impact to the financial information in future periods.

Pro Forma Column 3 adjustments: Fresh start adjustments
The following adjustments reflect the subsequent statement of operations impact after adjusting the Balance Sheet to fair value,
as derived from the distributable value approved by the US bankruptcy court.
a)

The USD 37 million adjustment reflects the pro forma decrease in depreciation expense based on new preliminary asset
values for drilling units and equipment as result of adopting fresh start accounting. The pro forma adjustment to
depreciation expense is derived from the expected depreciation of the revised individual asset values on a straight-line
basis over their remaining useful lives.

The impact of the revised depreciation adjustment is as follows:

Fiscal year ended
31 December 2021

(In USD millions)
Reversal of predecessor depreciation expense ..............................................................................

(131)

Recording of fair value depreciation expense .................................................................................

94

Pro forma adjustment for depreciation and amortization .....................................................

(37)

For purposes of the preparation of this pro forma financial information, the fresh start valuation exercise, including drilling units,
is not complete and therefore the approach undertaken is to take the reorganization value as confirmed by the court (which is
representative of the fair value of the Company). The residual difference between the calculated fair value and the reorganization
value confirmed has been made to drilling units. The depreciation impact of this adjustment has been determined by using the
average remaining useful life of the Group's fleet.
b)

The USD 73 million adjustment reflects the pro forma adjustment following the recognition of favorable drilling and
management contracts as a result of adopting fresh start accounting. These are derived by comparing the contract
value against market rates.
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c)

The USD 156 million adjustment reflects the net impact to reorganization items for the following:

Fiscal year ended
31 December 2021

(In USD millions)
Fair value adjustment to drilling units ..............................................................................................

185

Recognition of net favorable contract intangibles ..........................................................................

87

Fair value adjustment to debt ...........................................................................................................

(91)

Reversal of deferred mobilization costs held at amortized cost ...................................................

(15)

Fair value adjustment to equipment ................................................................................................

(8)

Other ....................................................................................................................................................

(2)

Pro forma adjustment to reorganization items, net ................................................................

156

The costs relating to the reorganization are not expected to have a continuing impact to the Company in future periods. A review
of the tax impact of the fair value adjustments has not been reflected in the Pro Forma Financial Information.
11.4

Unaudited pro forma consolidated balance sheet as of 31 December 2021

The table below sets out selected information from the Group's unaudited pro forma consolidated balance sheet as at 31 December
2021. The Group's unaudited pro forma consolidated balance sheet has been prepared using an effective emergence date of 31
December 2021. Please see section 11.1 "Basis of pro forma presentation" for further information.
Pro Forma adjustments
(In USD millions)

NSNCo
Deconsolidation

Seadrill historical

Reorganization
adjustments

Fresh start
adjustments

Pro forma

ASSETS
Current assets
Cash and cash equivalents ...........................

312

-

63 (a)

-

375

Restricted cash ...............................................

160

-

(48) (b)

-

112

Accounts receivable, net ...............................

169

-

-

-

169

Current assets held for sale .........................

1,103

(a)

-

-

-

Amounts due from related parties .............

28

-

Other current assets......................................

191

-

Total current assets ................................

1,963

(1,103)

Investment in associated companies .........

27

54 (b)

Drilling units ....................................................

1,777

-

Restricted cash ...............................................

63

-

-

Deferred tax assets ........................................

11

-

-

Equipment .......................................................

11

-

-

Amounts due from related parties .............

-

-

Other non-current assets .............................

27

-

Total non-current assets ...................

1,916

54

Total assets ............................................

3,879

(1,049)

(1,103)

(20)

-

-

(c)

69

(5)

28
(a)

240

69

924

Non-current assets...........................................

Liabilities and Equity
Current liabilities
83

(176)

(d)

-

81

(b)

1,787

-

63

186

(8)

-

-

11

(c)

3

-

-

(d)

30

(190)

195

1,975

(195)

264

2,899

(14)

(e)
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Pro Forma adjustments
NSNCo
Deconsolidation

Seadrill historical

(In USD millions)

Reorganization
adjustments

Fresh start
adjustments

Pro forma

ASSETS
Debt due within one year .............................

-

Trade accounts payable ................................

59

Current liabilities held for sale.....................

948

(948)

-

-

-

-

-

-

-

59

(a)

-

-

-

-

4 (e)

234

Other current liabilities .................................
...........................................................................

230

-

Total current liabilities ...........................

1,237

(948)

Liabilities subject to compromise .........

6,235

-

Long-term debt...............................................

-

Deferred tax liabilities ...................................

-

4

293

(f)

-

-

-

817(g)

91(f)

908

9

-

-

Other non-current liabilities.........................

114

-

-

Total non-current liabilities ......................

123

-

Seadrill common shares ...............................

10

-

Seadrill additional paid-in capital ................

3,504

-

income .............................................................

(15)

15 (c)

Seadrill retained earnings ............................

(7,215)

New Seadrill common shares ......................

-

-

New Seadrill contributed surplus................

-

-

Total equity....................................................

(3,716)

Total liabilities and equity ........................

3,879

(6,235)

Non-current liabilities

1

10

(g)

126

817

104

1,044

(10) (h)

-

-

-

-

12

Equity

(3,504)

(h)

7,175

(j)

1,562

(101)
(1,049)

Seadrill accumulated other comprehensive

(116)

(c)

-

-

-

(h)

-

-

-

-

(i)

-

1,562

5,223

156

1,562

(195)

264

2,899

156

Pro Forma column 1 adjustments: NSNCo Deconsolidation
The Pro Forma Financial Information shows the impact of the completion of the NSNCo Deconsolidation prior to Seadrill’s
emergence from bankruptcy. Accordingly, the impact of this transaction is reflected with Seadrill removing the consolidated impact
of its previous holding in NSNCo.
a)

Reflects the removal of the carrying amount of the unaudited consolidated NSNCo’s assets, liabilities and accumulated
other comprehensive income as at 31 December 2021.

b)

The USD 54 million adjustment reflects 35% of the net assets of NSNCo at 31 December 2021. No fair value adjustments
have been determined for the retained 35% interest. The disposal of 65% interest resulted in a loss on deconsolidation
of USD 116 million, reflected in the Pro Forma consolidated statement of operations.

c)

The USD 116 million adjustment reflects the net impact to equity following the deconsolidation of NSNCo as presented
below:
As at 31 December 2021

(In USD millions)
Fair value of retained equity investment in NSNCo ..............................................................

54

Less: Carrying amount of NSNCo's assets and liabilities ......................................................

(155)

Total impact to equity as a result of deconsolidation of NSNCo ...............................

(101)

Of which:
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As at 31 December 2021

(In USD millions)
Fair value of retained equity investment in NSNCo ..............................................................

54

Pro Forma adjustment to accumulated other comprehensive income ...................

15

Pro Forma adjustment to retained earnings ...............................................................

(116)

Pro Forma column 2 adjustments: Reorganization adjustments
The following adjustments reflect the potential impact that the plan of reorganization has had on the consolidated balance sheet:
a)

The USD 63 million adjustment reflects the expected net cash payments relating to the restructuring that has occurred
after 31 December 2021 and prior to the balance sheet effective date as follows:
As at 31 December 2021

(In USD millions)
Receipt of cash from the issuance of the Term Loan Facility ...............................................

175

Receipt of cash from the issuance of the Convertible Bond ................................................

50

Success and financing fees recognized on the effective date ..............................................

(30)

Reduction of cash related to estimated remaining additional transaction costs after 31
December 2021 ........................................................................................................................

(15)

Payment of the AOD Cash-Out................................................................................................

(114)

Payment to holders of general unsecured claims ................................................................

-

Payment of arrangement fee for the New First Lien Facility ................................................

(3)

Pro Forma adjustment to cash and cash equivalents ....................................................

63

b)

The USD 48 million adjustment reflects the change in restricted cash:
As at 31 December 2021

(In USD millions)
Cash returned to Ship Finance on termination of the West Linus lease ..................................

(7)

Receipt of Net Scrap Proceeds ......................................................................................................

4

Payment of Net Scrap Proceeds to holders of Credit Agreement claims .................................

(45)

Pro Forma adjustment to restricted cash ...........................................................................

(48)

c)

The other current assets adjustment contemplates the reclassification of the backstop commitment premium to longterm interest-bearing debt.

d)

The USD 176 million adjustment reflects the derecognition of the West Linus rig associated with the modification of this
contract which would be no longer accounted for as a failed sale and leaseback transaction.

e)

The USD 14 million adjustment reflects the change in other non-current assets for the write-off of directors' and officers'
insurance policy for the predecessor company.

f)

The USD 6,235 million adjustment to Liabilities subject to compromise reflects the following settled and reinstated
liabilities in accordance with the Plan:
As at 31 December 2021

(In USD millions)
Settled liabilities subject to compromise
Prepetition Credit Agreement claims ...........................................................................................

(5,696)

West Taurus charter liability ..........................................................................................................

(345)

West Linus charter liability ............................................................................................................

(158)

Accrued costs deemed not allowable ...........................................................................................

(36)

Total settled liabilities subject to compromise ..................................................................

(6,235)
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As at 31 December 2021

(In USD millions)
Settled liabilities subject to compromise
Reinstated liabilities subject to compromise
Total reinstated liabilities subject to compromise ............................................................

-

Pro forma adjustment to liabilities subject to compromise .............................................

(6,235)

Payment of the AOD Cash-Out......................................................................................................

114

Issuance of the New Second Lien Facility.....................................................................................

683

Receipt of the Net Scrap Proceeds ...............................................................................................

45

Settlement of the general unsecured claims ...............................................................................

-

Issuance of common shares to holders of Prepetition Credit Agreement claims ...................

1,297

Issuance of common shares to participants in the Equity Rights Offering ..............................

195

Accrued costs deemed not allowable .........................................................................................

36

Pre-tax gain on settlement of liabilities subject to compromise .....................................

(3,865)

1

1

g)

The release of accrued costs to their allowed claim value is released to a separate income statement category and are
therefore backed out from the gain on liabilities subject to compromise.
The USD 817 million adjustment reflects the changes in long-term interest-bearing debt for the following activities:
As at 31 December 2021

(In USD millions)
Issuance of the Term Loan Facility................................................................................................

175

Issuance of the New Second Lien Facility.....................................................................................

683

Issuance of the Convertible Bonds ..............................................................................................

50

2

Debt issuance costs related to financing .....................................................................................

(5)

Backstop commitment premium ..................................................................................................

(20)

Issuance of common shares to the backstop parties through the equity commitment
premium

(66)

Pro forma adjustment to long-term interest-bearing debt ..............................................

817

h)

The USD 3,514 million adjustment reflects the cancellation of Seadrill’s common shares (USD 10 million) and additional
paid-in capital (USD 3,504 million).

i)

The USD 1,562 million adjustment reflect the Successor common shares and Successor additional paid-in capital.
As at 31 December 2021

(In USD millions)
Fair value of common shares issued to holders of the Prepetition Credit Agreement claims
..........................................................................................................................................................

j)

1,562

Less: Par value of Successor common shares .............................................................................

-

Pro forma adjustment to Successor additional paid-in capital ........................................

1,562

The USD 7,175 million adjustment reflects the cumulative net impact on retained loss as follows:
As at 31 December 2021

(In USD millions)
Pre-tax gain on settlement of liabilities subject to compromise (as referenced in note (f) to the
unaudited pro forma consolidated balance sheet).....................................................................

3,865

Success fees recognized on the Effective Date ............................................................................

(27)

Estimated additional transaction costs incurred between 31 December and the Effective Date

(15)
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As at 31 December 2021

(In USD millions)
Pre-tax gain on settlement of liabilities subject to compromise (as referenced in note (f) to the
unaudited pro forma consolidated balance sheet).....................................................................

3,865

Impairment of West Linus and derecognition of pledged cash to SFL .....................................

(184)

Other ................................................................................................................................................

(14)

Receipt of income from scrapped drilling units ..........................................................................

4

Release of accrued costs deemed not allowable .......................................................................

36

Items recorded to net income .............................................................................................

3,665

Cancellation of Seadrill common stock and additional paid-in capital .....................................

3,514

Issuance of common shares to Seadrill equity holders..............................................................

(4)

Pro forma adjustment to retained loss ...............................................................................

7,175

1

1

Comprised of USD 3,576 million impact to reorganization items, USD 4 million to other operating income, USD 24 million
to other financial items and USD 12 million to vessel and rig operating expenses.

Pro Forma Column 3 adjustments: Fresh start adjustments
The following adjustments reflect the impact of adjusting the Balance Sheet to fair value, as derived from the distributable value
approved by the US bankruptcy court.
a)

The USD 69 million adjustment reflects the fair value adjustment to other current assets for the following:
As at 31 December 2021

(In USD millions)
Write-off deferred mobilization costs held at amortized cost .......................................................

(11)

Record fair value adjustment for favorable contracts ....................................................................

80

Pro forma adjustment to other current assets .........................................................................

69

The favorable contracts represent drilling contracts with customers and management contracts with value greater than the
applicable market rate.
b)

The USD 186 million adjustment reflects the fair value adjustment to Drilling units and the elimination of accumulated
depreciation of USD 162 million and the rigs previously expected to be sold held at the expected sale price of USD 24
million.

c)

The USD 8 million adjustment reflects the fair value adjustment to Equipment and the elimination of accumulated
depreciation.

d)

The USD 17 million adjustment reflects fair value adjustment to other non-current assets for the following:
As at 31 December 2021

(In USD millions)
Reversal of previous favorable contracts held at amortized cost .................................................

(9)

Write-off deferred mobilization costs held at amortized cost .......................................................

(5)

Record fair value adjustment for favorable contracts ....................................................................

31

Pro forma adjustment to other non-current assets .................................................................

17

The favorable contracts represent drilling contracts with customers and management contracts with value greater than the
applicable market rate.
e)

The USD 4 million adjustment reflects the reversal of previous unfavorable contracts held at amortized cost and fair
value adjustment to the current portion of unfavorable contracts.
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f)

The USD 91 million adjustment reflects the fair value adjustment to long-term interest-bearing debt for the equity
commitment premium of USD 66 million, the backstop commitment premium of USD 20 million and debt issuance
costs of USD 5 million. Issued first and second lien debt facilities and convertible bond are assumed to be issued at fair
value. No value has been calculated for the conversion option for the Pro Forma Financial Information.

g)

The USD 12 million adjustment reflects the reversal of previous unfavorable contracts held at amortized cost and fair
value adjustment to the non-current portion of unfavorable contracts.
Other current and non-current liabilities include deferred revenue balances. Under the current guidance, entities may
only recognize a contract liability in a business combination only if a legal obligation is present. Management has elected
to early adopted Accounting Standards Update Number 2021-08 Business Combinations (Topic 805): Accounting for
Contract Assets and Contract Liabilities from Contracts with Customers. Under this guidance the entity recognizes contract
liabilities at the same amounts recorded by the acquiree. Thus, balances related to deferred revenue are therefore not
derecognized as part of fresh-start accounting.

h)

The USD 156 million adjustment reflects the cumulative impact of fresh start accounting adjustments:

As at 31 December 2021

(In USD millions)
Fair value adjustment to drilling units (as referenced in (b) above) ..............................................

186

Recognition of net favorable contract intangibles ..........................................................................

86

Fair value adjustment to debt (as referenced in (f) above) ............................................................

(91)

Reversal of deferred mobilization costs held at amortized cost ...................................................

(15)

Fair value adjustment to equipment (as referenced in (c) above) .................................................

(8)

Other ....................................................................................................................................................

(2)

Pro forma adjustment to retained earnings ..............................................................................

156
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12

OPERATING AND FINANCIAL REVIEW

This operating and financial review should be read together with Section 4 "General information", Section 10 "Selected financial
information" and the Financial Information and related notes included in this Prospectus by reference (see Section 19.4
"Incorporation by reference"). The audited Financial Statements and unaudited Interim Financial Statements have been
prepared in accordance with U.S. GAAP. The audited Financial Statements have been audited by PwC, as set forth in their report
thereon included therein.
The operating and financial review contains forward-looking statements. These forward-looking statements are not historical
facts, but are rather based on the Company's current expectations, estimates, assumptions and projections about the Group's
industry, business and future financial results. Actual results could differ materially from the results contemplated by these
forward-looking statements because of several factors, including those discussed in Section 2 "Risk factors" and Section 4.4
"Cautionary note regarding forward-looking statements", as well as other Sections of this Prospectus.
12.1

Overview and presentation

12.1.1

Introduction of the Group

The Group provides drilling and related services to the offshore oil and gas industry. The split of the Group's organization into
segments has historically been based on differences in management structure and report, economic characteristics, customer
base, asset class and contract structure.
12.1.2

Reporting segments

The Group uses the management approach to identify its operating segments. The Group has identified the Board of Directors
as the Group's chief operating decision maker (the "CODM"), which regularly reviews internal reports when making decisions
about allocation of resources to segments and in assessing their performance. In the second half of 2020, the Group
implemented a new operating unit structure which had an increased focus on asset class. The rationale behind this change
was to better benchmark the Group's operational performance against so called 'pure play' peers who are product line focused,
thereby enhancing transparency, efficiency, cost control and leadership focus by asset class. The Group has updated its
reportable segments in line with this change. Thus, the Group reports on the following three operating segments:
•

Harsh environment: Includes contract revenues, management contract revenue, reimbursable revenue and
associated expenses for harsh environment semi-submersible and jack-up rigs.

•

Floaters: Includes contract revenues, management contract revenue, reimbursable revenue and associated
expenses for benign environment semi-submersible rigs and drillships.

•

Jack-up rigs: Includes contract revenues, management contract revenue, reimbursable revenue and associated
expenses for benign environment jack-up rigs.

The Group previously included revenues and expenses relating to management services in a reportable segment named
"other". The Group now allocates revenue relating to management contracts and associated expenses to the three operating
segments based on the type of rig being managed. This is in line with how segment performance now is assessed by the CODM
based on both owned and managed rigs results.
See Section 10.8 "Segment information" and 10.9 "Geographic segment information" for an overview of the Group's segments.
12.1.3

Recently adopted issued accounting standards

The Financial Statements have been prepared in accordance with U.S. GAAP, and are included in this Prospectus by reference
(see Section 19.3 "Incorporation by reference"). Reference is made to Note 3 of the 2020 Financial Statements for a list of
recently issued and adopted accounting standards, which may impact the Financial Statements and related disclosures when
adopted.
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The Company has not adopted any new accounting standard updates that would materially impact the financial information
presented since the reporting date of the 2020 Financial Statements.
The Group additionally adopted the following accounting standard updates in the year which did not have any material impact
on the Group's consolidated financial statements and related disclosures:
ASU 2019-12 Income Taxes (Topic 740): Simplifying the accounting for income taxes
In December 2019, the FASB issued ASU 2019-12. The amendments in this update simplify the accounting for income taxes by
removing certain exceptions to the general principles in Topic 740. The amendments also improve consistent application of
and simplify GAAP for other areas of Topic 740 by clarifying and amending existing guidance. The guidance is effective from 1
January 2021 on a mainly prospective basis, with early adoption permitted. This amendment had no material impact on the
Group's consolidated financial statements or related disclosures.
12.1.4

Non-U.S. GAAP financial measures

The Group uses several key financial measures and financial ratios, including economic utilization and Adjusted EBITDA (as
defined below) to monitor and analyse the underlying performance of the Group's business and operations.
The Company presents non-U.S. GAAP financial measures because it believes that they and other similar measures are widely
used by certain investors, securities analysts and other interested parties as supplemental measures of performance and
liquidity. The non-U.S. GAAP financial measures may not be comparable to other similarly titled measures of other companies
and have limitations as analytical tools, and should not be considered in isolation or as a substitute for analysis of the Group's
operating results as prepared under U.S. GAAP. Non-U.S. GAAP financial measures and ratios are not measurements of the
Group's performance, financial condition or liquidity under U.S. GAAP, and should not be considered as alternatives to
operating profit or profit or as alternatives to cash flow from operating, investing or financing activities for the period, or any
other performance measures, derived in accordance with U.S. GAAP or any other generally accepted accounting principles.
No financial measures are required by, or presented in accordance with U.S. GAAP. These measures are referred to as "nonU.S. GAAP financial measures." The non-U.S. GAAP financial measures have not been subject to auditor review.
Economic utilization
Economic utilization is calculated as total revenue, excluding bonuses, for the period as a proportion of the full operating
dayrate multiplied by the number of days on contract in the period.
Adjusted EBITDA
Adjusted EBITDA represents operating loss before depreciation, amortization, changes in credit loss allowances on operating
items, and similar non-cash charges ("Adjusted EBITDA"). Additionally, in any given period the Company may have significant,
unusual or non-recurring gains or losses, such as bad debt write-offs, which it may exclude from its Adjusted EBITDA for that
period.
The Company believes that Adjusted EBITDA assists investors by excluding the potentially disparate effects between periods of
interest, other financial items, taxes and depreciation and amortization, which are affected by various and possibly changing
financing methods, capital structure and historical cost basis and which may significantly affect operating income between
periods.
The following table shows a reconciliation of operating loss to EBITDA, as operating loss is the most directly comparable US
GAAP measure:
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Seadrill

In USD millions
Year ended

Year ended

31 December 2021

31 December 2020

Operating loss

(157)

(4,482)

Depreciation ..............................................................................................................

155

346

Amortization of favorable and unfavorable contracts ......................................

-

1

Credit loss expense on operating items ...............................................................

36

142

Gain on sale/disposal of assets .............................................................................

(47)

(15)

Impairment of intangibles ......................................................................................

-

21

Impairment of long-lived assets ............................................................................

152

4,087

Adjusted EBITDA .........................................................................................

139

100

12.2

Factors affecting the Group's operating results

The principal factors that the Company believes to have affected the Group's results and are expected to affect the Group's
future operating results and financial position include, but are not limited to, the following factors:
•

levels of supply and demand for drilling units, and in particularly the Group's ability to successfully and continuously
employ its drilling units at economically attractive dayrates as its long-term contracts expire or otherwise are
terminated;

•

the ability to retain contracts with the Group's largest customers (which represented approximately 60% of its
revenues for the year ended 31 December 2021), and to otherwise maintain good relationships with all existing
customers and to increase the number of customer relationships;

•

the number and availability of the Group's drilling units, as well as the number of drilling units cold and warm
stacked;

•

fluctuations in the price of oil and gas going forward, which influence the exploration activities by oil and gas
companies and thus the general demand for offshore services;

•

the effective and efficient technical management of the Group's drilling units, including maintenance costs for its
units;

•

the ability to obtain and maintain major oil and gas company approvals to satisfy their quality, technical, health,
safety and compliance standards;

•

increases in crewing and insurance costs and other operating costs, especially in light of the Covid-19 pandemic,
which has made it more difficult to maintain physical operations and travel across national borders for the Group's
employees (for example its off-shore crews);

•

the Group has suffered, and may continue to suffer, losses through its investments in other companies in the
offshore drilling and oilfield services industry, which could have a material adverse effect on the Group's business,
financial condition, operating results and cash flows;

•

the continued effects and the aftermath of the Covid-19 pandemic inter alia for local and global economies, public
health measures, travel restrictions and quarantine regulations, social distancing etc., which are highly uncertain
and variable across nations as the vaccination rates and restrictions imposed by local governments vary
significantly, thus making the future uncertain;

•

dispute over production levels among members of OPEC and other oil and gas producing nations;
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•

economic effects of Brexit may affect relationships with existing and future customers and could have an adverse
impact on the Group's business and operating results;

•

economic, regulatory, political and governmental conditions that affect the offshore drilling industry, such as trade
wars and the movement toward more renewable energy sources (and lower oil and gas exploration activities
imposed by local governments);

•

a loss of a major tax dispute or a successful tax challenge to the Group's operating structure, intercompany pricing
policies or the taxable presence of its subsidiaries in certain countries could result in a higher taxes on the Group's
worldwide earnings, which could result in a significant negative impact on the Group's earnings and cash flows from
operations;

•

accidents, natural disasters, adverse weather, equipment failure or other events outside the Group's control that
may result in downtime;

•

mark-to-market changes in interest rate swaps, including changes in counterparty credit risk;

•

climate change and the regulation of greenhouse gases could have a negative impact on the Group's business;

•

foreign currency exchange gains and losses;

•

the level of debt and the related interest expense and amortization of principal;

•

the impairment of goodwill, investments, drilling units and other assets;

•

gains on disposals of assets;

•

interest and other financial items;

•

acquisitions and divestitures of businesses and assets;

•

the Group's restructuring process under Chapter 11 and the implementation of fresh-start accounting from the
Effective Date, including its ability to attract and retain skilled personnel on commercially reasonable terms
following emergence;

•

tax expenses; and

•

the deconsolidation of subsidiaries.

12.3

Recent developments and trends

12.3.1

Recent developments and trends

Since 31 December 2021, the Group has experienced the following significant recent trends in production, sales and inventory,
and costs and selling prices:
Brent oil prices
Although Brent prices stabilized between 2018-2019, the oil price plummeted in 2020 creating significant uncertainty within the
oil and gas industry. In general, production cuts agreed between OPEC and non-OPEC members as well as effective vaccination
campaigns have had a positive impact on the industry. During Q1 2022, sanctions against Russia and embargo concerns related
to the Russia-Ukraine situation increased market volatility and further pushed Brent prices above USD 100/bbl. Oil demand
demonstrated robust recovery in 2021 and, based on various industry forecasts, may achieve the pre-pandemic levels in 2022.
However, uncertainty related to the market balance and timing of the demand recovery remains, largely driven by future Covid
variants and the development of the situation in Ukraine.
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Floater
During 2021 there continued to be an increase in number of opportunities for floaters. The drillship segment has shown the
most improvement with utilization in the traditional golden triangle breaching 90% which in turn has resulted in an
improvement in dayrates, a trend which has continued into 2022. Semi-submersible utilization levels are still muted however
with the tightening of the drillship market and further attrition the Group could see marketed utilization for semi-submersibles
improve. Continued capital discipline with respect to reactivation and bringing newbuilds into the market will be critical to the
continued recovery of this market.
The harsh environment floater segment was the only segment where marketed utilization maintained mainly due to rigs rolling
off contract and the lack of near term incremental demand. With traditionally longer tendering cycles and limited near term
demand, the Group expects utilization levels to remain around current levels.
Jack-up
The jack-up segment was materially impacted by the pandemic and the drop in oil prices. Additionally, there were a significant
number of contract terminations following these events and, even with a reasonable level of attrition of older units, there
continued to be an unsustainable balance between supply and demand. Global jack-up utilization has since, on the back of
improving market dynamics, recovered to pre-pandemic levels, with younger jack-ups seeing the highest levels of utilization.
Utilization in the harsh environment jack-up segment is expected to be muted in the near to medium as a result of limited near
term demand and a large number of units rolling off contract in the near term.
Future development
Several market trends and developments are likely to impact the Group’s operations in 2022.
The Covid-19 pandemic is expected to continue impacting the world economy, resulting in new lockdowns and travel
restrictions. This, in turn, is likely to lead to fluctuations in energy demand and subsequent instability in oil prices and CAPEX
programmes. On the energy supply side, availability of funds and changes to regulations may result in further focus on
renewable energy sources, thus, potentially, leading to instability in the oil and gas industry. On the other hand, the RussiaUkraine situation has increased market volatility and tightened supply as Russia faces sanctions from other countries, which
has contributed to an oil price environment not seen since 2013-2014. Over the long term, reductions in oil prices / investment
programmes, caused by fluctuations to oil and gas demand and supply, may have an impact on demand for offshore drilling
rigs in various geographies.
12.3.2

Significant change in financial performance

The following significant changes in the Group's financial performance have taken place since 31 December 2021:
-

NSNCo (later renamed Paratus Energy Services Ltd) emerged from Chapter 11 on 20 January 2022. As a result, NSNCo’s
net assets, which had a book value of USD 150 million as at 31 December 2021, and are shown within the held-for-sale
line items, will be de-recognized and replaced with an equity method investment, representing the 35% retained interest.
The Group anticipates that this will lead to an accounting loss on disposal to be recorded in the first quarter 2022 financial
statements. The consideration received on disposal includes the release of guarantees provided to the NSNCo lenders.
Whilst these guarantees have substantial value to all parties, they are not reflected as a discrete liability on Seadrill’s
balance sheet under applicable accounting rules. Accordingly, there will be no accounting gain when they are extinguished
which is expected to result in the accounting loss referenced.

-

On 18 February 2022, Seadrill signed a transition agreement with SFL pursuant to which the West Linus rig will be
redelivered to SFL upon assignment of the ConocoPhilips drilling contract to SFL. The interim transition bareboat
agreement with SFL will see the Group continuing to operate the West Linus until the rig is handed back to SFL for a period
of time estimated to last approximately six to nine months from the Effective Date.

-

The West Venture was sold for scrapping to Rota Shipping Inc. for USD 6.5 million on 19 January 2022 and the Sevan Driller
and the Sevan Brasil was sold to New Fortress Energy for USD 18 million and USD 6 million, respectively, on 7 April 2022.

93

Seadrill Limited - Prospectus
12.4

Financial review of the Group's operating results

12.4.1

The year ended 31 December 2021 compared to the year ended 31 December 2020

The table below sets forth the Group's operating results for the year ended 31 December 2021 compared to the year ended 31
December 2020, as extracted from the Interim Financial Statements.
Seadrill

In USD millions

Year ended
31 December
2021

2020

Operating revenues ........................................................................................................

1,008

1,059

Operating expenses ........................................................................................................

(1,114)

(1,457)

Other operating items ....................................................................................................

(51)

(4,084)

Operating loss ..................................................................................................

(157)

(4,482)

Interest expense ..............................................................................................................

(109)

(409)

Other financial and non-operating items ...................................................................

(321)

447

Loss before income taxes ................................................................................

(587)

(4,444)

Income tax expense ........................................................................................................

(5)

(4)

Loss from continuing operations ....................................................................

(592)

(4,448)

Income/(loss) from disconitued operations ...............................................................

5

(215)

Net loss .............................................................................................................

(587)

(4,663)

Operating revenues
The Group's total operating revenues consists of contract revenues, reimbursable revenues, management contract revenues
and other revenues. The development in the Group's revenue from the year ended 31 December 2020 to the year ended 31
December 2021 are as set out below. The Group's total operating revenues decreased by USD 51 million from the year ended
31 December 2020 to the year ended 31 December 2021.
Seadrill

In USD millions

Year ended
31 December
2021

2020

Contract revenues .........................................................................................................

764

703

Reimbursable revenues ...............................................................................................

35

37

Management contract revenues ................................................................................

177

289

Other revenues ..............................................................................................................

32

30

Total operating revenues ..............................................................................

1,008

1,059

Contract revenues are primarily driven by the average number of rigs under contract during a period, the average dayrates
earned and economic utilization achieved by those rigs under contract. The Group has during the year ended 31 December
2021 experienced movements in its rigs, where the key components for the movements include the following:
•

Average number of rigs on contract: The Group calculates the average number of rigs on contract by dividing the
aggregate days its rigs were on contract during the reporting period by the number of days in that reporting period.
For the year ended 31 December 2021, the Group had on average 11 rigs on contract, compared to 10 rigs on
contract in 2020.
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There were no changes in the average number of rigs for the Group's harsh environment operations or the
average number of floaters, both years with an average of four and three rigs on contract, respectively.



The average number of jack-ups increased by one from 2020 to 2021. The increase was primarily due to the
AOD II returning to operations with Saudi Aramco following a suspension in 2020.
Average contractual dayrates: The Group calculate the average contractual dayrate by dividing the aggregate

•

contractual dayrates during a reporting period by the aggregate number of days for the reporting period.


The average contractual dayrate in the harsh environment segment increased by USD 21 thousand per day
between the years ended 31 December 2021 and 2020. This was primarily due to the West Phoenix and
West Hercules earning higher market-indexes. The increase was partly offset by West Linus, West Bollsta
and West Elara earning lower marked-indexed rates on their long-term contracts.



The average contractual dayrate for floaters increased by USD 3 thousand per day between the years ended
31 December 2021 and 2020. This was primarily due to the West Saturn, which was previously warm stacked,
and Sevan Louisiana both operating at higher dayrates in 2021. The increase was partially offset by the West
Carina being cold stacked and the West Neptune and West Tellus operating at lower dayrates in 2021.



The average contractual dayrate for jack-ups decreased by USD 2 thousand per day between the years
ended 31 December 2021 and 2020. This was primarily due to the commencement of the AOD II contract
with Saudi Aramco, which earned a lower market indexed rate than in 2020. The decrease was partly offset
by AOD III earning a higher market-indexed rate on its contract, also with Saudi Aramco.
Economic utilization for rigs on contract: The Group define economic utilization as dayrate revenue earned during

•

the period, excluding bonuses, divided by the contractual operating dayrate multiplied by the number of days on
contract in the period. If a drilling unit earns its full operating dayrate throughout a reporting period, its economic
utilization would be 100%. However, there are many situations that give rise to a dayrate being earned that is less
than contractual operating rate, such as planned downtime for maintenance. In such situations, economic
utilization reduces below 100%.


The economic utilization for harsh environment rigs was largely consistent between 31 December 2021 and
31 December 2020, at 93% and 92%, respectively. The 1% increase in 2021 was primarily due to downtime
on West Bollsta in 2020.



The economic utilization for floaters has decreased to 84% for the year ended 2021 compared to 88% in the
year ended 31 December 2020, primarily due to the West Saturn, West Tellus and Sevan Louisiana downtime
in 2021 relating to malfunctioning subsea equipment.



The economic utilization for jack-ups rigs was largely consistent between 31 December 2021 and 31
December 2020, at 96% and 98%, respectively. The decrease of 2% was primarily due to the AOD II earning
a reactivation rate for a period at the point it returned to operations following its contract suspension during
the first half of the year and West Callisto's planned special periodic survey.

The Group's reimbursable revenues decreased with USD 2 million from the year ended 31 December 2020 to 31 December
2021. Reimbursable revenues are received from the Group's customers for the purchase of supplies, equipment, personnel
and other services provided at their request in accordance with the drilling contract.
With respect to the management contract revenues, the Group experienced a decrease in revenue of USD 112 million from the
year ended 31 December 2020 to 31 December 2021. The decrease was primarily due to a lower recharge to Northern Ocean
relating to the harsh environment rig West Bollsta as the first mobilization project completed in 2020 and that the Group, from
early 2021, stopped providing management services to the harsh environment rig West Mira. The decrease was partly offset
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by higher management fees charged to Sonadrill in 2021 relating to the Quenguela and the Libongos rigs, which returned to
operations after being suspended in 2020.
The Group's other revenues comprise leasing revenues and early termination fees. For leasing revenues, this increased by
approximately USD 7 million from USD 19 million for the year ended 31 December 2020 to USD 26 million for the year ended
31 December 2021, due to higher charter fees for West Tucana which commenced operations in November 2020. In 2021 and
2020, the Group received early termination fees of approximately USD 6 million and USD 11 million, respectively, for each
period. The termination fee revenue in the year ended 31 December 2021 related to West Bollsta, while the termination fee in
the year ended 31 December 2020 related to West Gemini.
Operating expenses
The Group's operating expenses decreased by approximately USD 343 million in the year ended 31 December 2021, compared
to the previous year. Total operating expenses include vessel and rig operating expenses, amortization of intangibles,
reimbursable expenses, management contract expense, depreciation of drilling units and equipment, and selling, general and
administrative expenses. Set out below is a break-down of the Group's operating expenses for the relevant periods.
Seadrill

In USD millions

Year ended
31 December
2021

2020

Vessel and rig operating expenses (i) ........................................................................

(676)

(606)

Depreciation (ii)..............................................................................................................

(155)

(346)

Amortization of intangibles (iii) ...................................................................................

-

(1)

Reimbursable expenses ...............................................................................................

(32)

(34)

Selling, general and administrative expenses (iv)....................................................

(77)

(80)

Management contract expense (v) .............................................................................

(174)

(390)

Operating expenses .......................................................................................

(1,114)

(1,457)

(i)

Vessel and rig operating expenses

Vessel and rig operating expenses represent the costs the Group's incurs to operate a drilling unit that is either in operation or
stacked. This includes the remuneration of offshore crews, rig supplies, expenses for repair and maintenance and onshore
support costs. With respect to vessel and rig operating expenses, these are divided based on its reporting segments for "harsh
environment", "floaters" and "jack-ups".
Vessel and rig operating expenses are mainly driven by rig activity. On average, the Group incurs higher vessel and rig operating
expenses when a rig is operating compared to when it is stacked. For stacked rigs the Group incurs higher vessel and rig
expenses for warm stacked rigs compared to cold stacked rigs. Further, the Group incurs one-time costs for activities such as
preservation and severance when it cold stacks a rig. The Group also incurs significant costs when re-activating a rig from cold
stack, with certain costs being either expensed as incurred or capitalized.
Harsh environment rigs incurred higher costs in the year ended 31 December 2021 despite the amount of rigs on contract
being consistent with the prior year. This was largely due to higher personnel costs combined with increased lease expense on
the West Bollsta. This was partially offset by the sale of West Navigator, West Alpha and West Eminence, for which the Group
no longer incurs rig maintenance costs.
Operating expenses on floater rigs decreased in the year ended 31 December 2021 mainly driven by the sale of the West Orion,
West Pegasus and West Eclipse, along with two warm stacked rigs being transitioned to a cold stacked status.
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Jack up rigs saw a decrease in expenses for the year ended 31 December 2021 due to the sale of West Vigilant and West
Freedom, along with an additional rig leased to Gulfdrill, as leased rigs typically incur minimal operational expenses. There are
now three rigs being leased to Gulfdrill; West Telesto, West Tucana and West Castor.
(ii)

Depreciation of drilling units and equipment

The Group records depreciation expense to reduce the carrying value of drilling unit and equipment balances to their residual
value over their expected remaining useful economic lives. Depreciation decreased in the year ended 2021 compared to the
year ended 2020 as a result of the impairments recognized on the Group's drilling fleet in both March and December 2020,
compounded by a further impairment of the West Hercules in June 2021.
(iii)

Amortization of intangibles

For periods before Seadrill's emergence from Chapter 11 proceedings in 2018, the Group recognized intangible assets or
liabilities only where it acquired a drilling contract in a business combination. See Section 12.4.3 "The year ended 31 December
2019 compared to the year ended 31 December 2018" for information about the changes from 2018 to 2019. In short, the
accounting policy the Group applied in the predecessor periods was to classify amortization for such contracts within other
revenues. On Seadrill's emergence from the Previous Chapter 11 Proceedings and application of fresh start accounting, the
Group recognized intangible assets and liabilities for favourable and unfavourable drilling contracts at fair value. The Group
amortizes these assets and liabilities over the remaining contract period and classify the amortization under operating
expenses.
Amortization reduced in the year ended 31 December 2021, after completion of favourable contracts and an impairment
recognized against the Seadrill Partners management contracts in 2020.
(iv)

Selling, general and administrative expenses

The Group's selling, general and administrative expenses include the cost of its corporate and regional offices, certain legal and
professional fees as well as the remuneration and other compensation of its officers, directors and employees engaged in
central management and administration activities.
Selling, general and administrative expenses decreased with approximately USD 3 million for the year ended 31 December
2021 in comparison to the year ended 31 December 2020, primarily due to lower legal and consultancy fees and a reduction in
corporate office expenses.
(v)

Management contract expense

Management contract expenses include the costs incurred to manage drilling units on behalf of third parties. The Group
analyses management contract expenses in the following main components: (i) managed rig operating expenses, (ii) managed
rig reimbursable expenses and (iii) changes in allowances for expected credit losses.
Management contract expenses decreased by USD 216 million for the year ended 31 December 2021 compared to the year
ended 31 December 2020. The decrease in management contract expense from 2020 to 2021 is due to the termination of the
Wintershall contract with Northern Ocean and the SDLP service termination. The decrease was partly offset by an increase in
fees charged to Sonadrill for the Libongos and Quenguela.
Other operating items
Other operating items include losses on impairment of long-lived assets and intangibles, gain on sale of assets and other
operating income. For the year ended 31 December 2021, the Group's other operating items were USD (51) million, compared
to USD (4,084) million for the year ended 31 December 2020.
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The West Hercules was impaired in the year ended 31 December 2021 following an amendment to the terms of the leasing
arrangements with SFL. In the year ended 2020, impairment charges of approximately USD 4.1 billion were booked against the
Group's long-lived assets, i.e. the Group's rigs. This reflected the Group's view that challenging market conditions were likely to
persist for a sustained period and that certain of the Group's cold stacked units were unlikely to return to the working fleet.
The Group impaired all long-term cold stacked units in full and all other drillships and benign environment semi-submersible
rigs were written down to their estimated fair market value.
Further, the Group had loss on impairment of intangibles of approximately USD (21) million in 2020. This was related to the
impairment of Seadrill Partners management contracts after Seadrill Partners voluntarily entered into Chapter 11 proceedings
on 1 December 2020. The Group had no loss on impairment of intangibles in 2021.
The Group had a gain on sale of assets of approximately USD 47 million for the year ended 31 December 2021, which was due
to the sale of the West Viligant, West Pegasus, West Freedom, West Alpha, West Orion, West Eminence and West Navigator.
These disposals were part of the Group's rig disposal program. In 2020, the Group had a gain on sale of assets of approximately
USD 15 million which was due to the sale of the West Epsilon and the sale of spare parts contained on the West Telesto to the
Group's Gulfdrill joint venture partner.
With respect to other operating income, the Group experienced an increase of USD 45 million in the year ended 31 December
2021, from USD 9 million for the year ended 31 December 2020 to USD 54 million in 2021. The 2021 gain was primarily related
to the following:
•

Pre-petition liabilities write-off in the aggregate amount of USD 27 million, related to write-off of pre-petition lease
liabilities due to Northern Ocean for the West Bollsta of USD 19 million and pre-petition liabilities to Aquadrill
(formerly Seadrill Partners) of USD 8 million as a consequence of global settlement agreements with Northern
Ocean and Aquadrill becoming effective.

•

Loss of hire insurance settlement of USD 2 million, related to excess recovery on the physical damage claimed on
the Sevan Louisiana.

•

A USD 22 million rebate of previously incurred war insurance premiums from The Norwegian Shipowners' Mutual
War Risks Insurance Association.

Operating loss
Following the above-mentioned movements in operating revenues, operating expenses and other operating items, the Group
recognized a smaller operating loss for the year ended 31 December 2021 compared to the previous year. The difference
amounted to approximately USD 4,325 million, from USD (4,482) million for the year ended 31 December 2020 to USD (157)
million in 2021.
Interest expense
The Group's interest expense decreased by USD 300 million, from USD (409) million for the year ended 31 December 2020 to
USD (109) million for the year ended 31 December 2020. The Group has analysed its interest expenses into the following
components:

(i)

cash

and

payment-in-kind

interest

on

debt

facilities,

(ii)

interest

on

SFL

leases,

(iii) unwind of discount debt and (iv) write off discount debt.
The Group incur cash and payment-in-kind interest on its debt facilities. In the year ended 31 December 2021, such payments
amounted to USD (25) million, compared to USD (266) million in 2020. The Group was charged interest on its senior credit
facilities at LIBOR plus a margin.
Interest on SFL leases amounted to USD (84) million in the year ended 31 December 2021, compared to USD (12) million in
2020. In the fourth quarter of 2020, the Group deconsolidated the Ship Finance SPVs as the Group was no longer the primary
beneficiary of the variable interest entities. Following the deconsolidation, the Group recognized the liability, and related
interest expense, between to the SPVs that was previously eliminated on consolidation.
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In September and December 2020, there were non-payments of interest on the Group's secured credit facilities that constituted
an event of cross-default. The event of default resulted in the expense of unamortized debt discount of USD 87 million. In the
year ended 31 December 2021, the Group had no write off discount debt.
Other financial and non-operating items
The Group recognized a change of USD (768) million, from USD 447 million in other financial and non-operating items for the
year ended 31 December 2020 to USD (321) million for the twelve months ended 31 December 2021. The Group has analyzed
this line item, which is distributed into the following sub-sections: (i) interest income, (ii) share results from associated
companies (net of tax), (iii) gain/(loss) on derivative financial instruments, (iv) foreign exchange (loss)/gain, (v) reorganization
items, (vi) fair value measurement on deconsolidation of VIE and (vii) other financial items.
i)

Interest income

Interest income relates to interest earned on cash deposits and other financial assets. Interest income decreased from USD 9
million in the year ended 31 December 2020 to USD 1 million in the year ended 31 December 2021 as a result of a decrease in
cash deposits and a fall in interest rates.
ii)

Share results from associated companies (net of tax)

Share of results in associated companies represents the Group's share of earnings or losses in its investments accounted under
the equity method. The share of results from associated companies of USD 3 million in the year ended 31 December 2021
compared to nil in the year ended 31 December 2020, reflect a share in after-tax profits from the Group's investment in
Sonadrill, partly offset by a share of losses from the Group's investment in Gulfdrill.
iii)

Gain/(loss) on derivative financial instruments

The Group's gain/(loss) on derivative financial instruments was nil in the year ended 31 December 2021, compared to USD (3)
in the year ended 31 December 2020. On 11 May 2018, the Group bought an interest rate cap from Citigroup for USD 68 million.
The interest rate cap mitigates the Group's exposure to future increases in LIBOR over 2.87% from the Group's floating bank
debt. The Group also have a conversion option on a bond issued to it by Archer Limited. The Group records both of these assets
at fair value. The Group experienced no fair value movement on the derivative on the interest cap in the year ended 31
December 2021. The loss on derivatives in the year ended 31 December 2020 was a fair value loss on the interest rate cap of
USD 3 million due to a decrease in forward interest rates.
iv)

Foreign exchange (loss)/gain

Foreign exchange gains and losses relate to exchange differences on the settlement or revaluation of monetary balances
denominated in currencies other than the U.S. dollar. The reduction in foreign exchange loss from USD (23) million in the year
ended 31 December 2020 to USD (4) million in the year ended 31 December 2021, primarily driven by collateral placed with
BTG Pactual in May 2019, under a letter of credit arrangement, of 330 million Brazilian Reais.
v)

Reorganization items

The Group's reorganization items related to its Chapter 11 Proceedings for the periods indicated are set out in the table below.
Seadrill

In USD millions

Year ended
31 December
2021

2020

Advisory and professional fees after filing i.) ...........................................................

(127)

-

Remeasurement of terminated lease to allowable claim ii.) .................................

(186)

-
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Seadrill

In USD millions

Year ended
31 December
2021

2020

Interest income on surplus cash invested iii.) ..........................................................

3

-

Total reorganization items (net) ...................................................................

(310)

-

i.)

Expenses and income directly associated with the Chapter 11 Proceedings are reported separately in the income
statement as reorganization items as required by ASC 852, Reorganizations. The advisory and professional fees
incurred after the initiation of the Chapter 11 Proceedings amounted to USD (127) for the year ended 31 December
2021.

ii.)

The West Taurus lease was rejected through the Chapter 11 Proceedings and the rig was handed back to SLF in early
2021 resulting in a loss of USD (186) million, being the difference between the outstanding liability held at fair value
and its expected claim value. The liability will be discharged on emergence from bankruptcy and SFL will receive a
pro-rated share of the USD 0.25 million which has been set aside for such claims.

iii.)

Interest income on surplus cash across the Group has been reclassified to reorganization items in accordance with
US GAAP bankruptcy accounting guidance.

vi)

Fair value measurement on deconsolidation of VIE

In the year ended 31 December 2020 a non-cash gain of USD 509 million arose following the deconsolidation of the Ship Finance
SPVs, which were previously consolidated by Seadrill under the variable interest model. The Ship Finance SPVs are the legal
owners of the West Taurus, West Hercules, and West Linus, which were leased to the Group under capital lease arrangements.
Following certain events in the period, the Group removed the assets and liabilities of the Ship Finance SPVs from the Seadrill's
consolidated balance sheet and recorded liabilities in respect of the three leases in their place. As the fair value of the lease
liabilities was lower than the carrying values of the liabilities, this resulted in a large non-cash gain.
vii)

Other financial items

Other financial items amounted to USD (11) million for the year ended 31 December 2021, compared to USD (45) million for
the year ended 31 December 2020. Other financial items for the year ended 31 December 2020 primarily comprised
professional and advisory fees related to the Chapter 11 Proceedings as well as provisions for expected credit losses against
related party loans receivable. The decrease in the year ended 31 December 2021 is primarily due to moving the Chapter 11
related costs to reorganization items in February 2021 following filing for Chapter 11.
Loss before income taxes
As a consequence of the above-mentioned movements in interest expense, reorganization items, fair value measurement on
deconsolidation of VIE and other financial and non-operating items, the Group recognized a smaller loss before income taxes
for the year ended 31 December 2021 compared to the previous year. The difference amounted to approximately USD 3,857
million, from USD (4,444) million for the year ended 31 December 2020 to USD (587) million for 2021.
Income tax (expense)/benefit
Income tax (expense)/benefit consists of taxes currently payable and changes in deferred tax assets and liabilities related to
the Group's ownership and operation of drilling units, and may vary significantly depending on jurisdictions and contractual
arrangements. In most cases the calculation of taxes is based on net income or deemed income, the latter generally being a
function of gross revenue.
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Income tax for the year ended 31 December 2021 was an expense of USD (5) million, compared to an expense of USD (4) million
in the year ended 31 December 2020. The increase was primarily due to additional UTP as compensated by additional DTA
recognized during the year of 2021.
Net loss from continuing operations
As a consequence of the above-mentioned movements in operating loss, loss before income taxes and income tax
(expense)/benefit in the period from 31 December 2020 to 31 December 2021, the Group recognized a net loss from continuing
operations of approximately USD 3,856 million less in 2021 compared to the previous year. The net loss from continuing
operations for the Group was USD (4,448) million for the year ended 31 December 2020, while it amounted to USD (592) million
in 2021.
12.4.2

The year ended 31 December 2020 compared to the year ended 31 December 2019

The table below sets forth the Group's operating results for the year ended 31 December 2020 compared to the year ended 31
December 2019, as extracted from the 2020 Financial Statements.
Seadrill

In USD millions

Year ended
31 December
2020

2019

Operating revenues ......................................................................................................

1,059

1,388

Operating expenses ......................................................................................................

(1,457)

(1,722)

Other operating items ..................................................................................................

(4,084)

39

Operating loss ................................................................................................

(4,482)

(295)

Interest expense ............................................................................................................

(469)

(487)

Other financial and non-operating items .................................................................

293

(479)

Loss before income taxes ..............................................................................

(4,658)

(1,261)

Income tax (expense/benefit) .....................................................................................

(5)

39

Net loss ...........................................................................................................

(4,663)

(1,222)

Operating revenues
The Group's total operating revenues consists of contract revenues, reimbursable revenues, management contract revenues
and other revenues. The development in the Group's revenue from the year ended 31 December 2019 to the year ended 31
December 2020 are as set out below. The Group's total operating revenues decreased by USD 329 million from the year ended
31 December 2019 to the year ended 31 December 2020.
Seadrill

In USD millions

Year ended
31 December
2020

2019

Contract revenues .........................................................................................................

703

997

Reimbursable revenues ...............................................................................................

37

41

Management contract revenues ................................................................................

289

338

Other revenues ..............................................................................................................

30

12

Total operating revenues ..............................................................................

1,059

1,388
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Contract revenues are primarily driven by the average number of rigs under contract during a period, the average dayrates
earned and economic utilization achieved by those rigs under contract. The Group has during the year ended 31 December
2020 experienced movements in its rigs, where the key components for the movements include the following:
•

Average number of rigs on contract: For the year ended 31 December 2020, the Group had on average 10 rigs on
contract, compared to 16 rigs on contract in 2019.
There were no changes in the average number of rigs for the Group's harsh environment operations, both years
with an average of 4 rigs on contract.
The average number of floaters decreased by two from 2019 to 2020. The decrease was primarily due to the West
Jupiter and West Saturn completing their contracts in 2019.
The average number of jack-ups decreased by four from 2019 to 2020. The decrease was primarily due to the West
Telesto and West Castor completing their contracts in 2019 and being leased to Gulfdrill in 2020, the suspension of
the AOD II contract with Saudi Aramco in 2020 and the West Tucana completing its contract during 2020.

•

Average contractual dayrates: The average contractual dayrate in the harsh environment segment increased by USD
27 thousand per day between the years ended 31 December 2020 and 2019. This was primarily due to the West
Phoenix operating at higher dayrates and due to the West Linus and West Elara earning higher market-indexed
rates on their long-term contracts with ConocoPhillips.
The average contractual dayrate in the floaters segment decreased by approximately USD 51 thousand per day
between the years ended 31 December 2020 and 2019. This was primarily due to the West Jupiter completing a
legacy dayrate contract at the end of 2019, which was partly offset by the Sevan Louisiana operating at a higher
dayrate in 2020 compared to 2019.
The average contractual dayrate in the jack-ups segment increased by approximately USD 1 thousand per day
between the years ended 31 December 2020 and 2019. This was primarily due to two rigs on lower rates being
stacked in 2020 and the West Callisto being on higher dayrates in 2020 after it secured a long-term extension at a
lower dayrate with Saudi Aramco.

•

Economic utilization for rigs on contract: The economic utilization for harsh environment rigs was largely consistent
between 31 December 2020 and 31 December 2019, at 92% and 90%, respectively.
The economic utilization for floaters has decreased to 88% for the year ended 2020 compared to 92% in the year
ended 31 December 2019, primarily due to the West Tellus downtime in 2020.
The economic utilization for jack-ups rigs was largely consistent between 31 December 2020 and 31 December
2019, at 98% and 96%, respectively.

The Group's reimbursable revenues decreased with USD 4 million from the year ended 31 December 2019 to 31 December
2020. Reimbursable revenues are received from the Group's customers for the purchase of supplies, equipment, personnel
and other services provided at their request in accordance with the drilling contract.
With respect to the management contract revenues, the Group experienced a decrease in revenue of USD 49 million from the
year ended 31 December 2019 to 31 December 2020. During the year ended 31 December 2019, the Group entered into new
management contract arrangements with Sonadrill and Northern Ocean which increased the volume of activity where the
Group is managing rigs on behalf of other parties (until 2019 the Group managed rigs for Seadrill Partners and SeaMex only).
The decrease was primarily related to lower recharges to Northern Ocean relating to the harsh environment rigs West Mira
and West Bollsta and lower billings to non-consolidated entities, which were partially offset by higher management fees
charged to Sonangol relating to the Libongos.
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The Group's other revenues comprise leasing revenues, amortization of unfavourable contracts and early termination fees. For
leasing revenues, this increased by approximately USD 18 million from USD 1 million for the year ended 31 December 2019 to
USD 19 million for the year ended 31 December 2020, for revenue earned on the charter of West Castor, West Telesto and West
Tucana to Gulfdrill in 2020. Neither for the year ended 31 December 2020 nor the year ended 31 December 2019 did the Group
recognize any amortization of unfavourable contracts, which it did in the periods before Seadrill's emergence from Chapter 11
proceedings. See Section 12.4.3 "The year ended 31 December 2019 compared to the year ended 31 December 2018" below
for a narrative on the amortization of unfavourable contracts in the predecessor period of 2018. In 2020 and 2019, the Group
received early termination fees of approximately USD 11 million for each year. The termination fee revenue in the year ended
31 December 2020 related to West Gemini, while the termination fee in the year ended 31 December 2019 related to fees
recognized for West Jupiter and West Castor.
Operating expenses
The Group's operating expenses decreased by approximately USD 265 million in the year ended 31 December 2020, compared
to the previous year. Vessel and rig operating expenses represent the costs the Group incurs to operate a drilling unit that is
either in operation or stacked. This includes the remuneration of offshore crews, rig supplies, expenses for repair and
maintenance and onshore support costs. Set out below is a breakdown of the Group's operating expenses for the relevant
periods.
Seadrill

In USD millions

Year ended
31 December
2020

2019

Vessel and rig operating expenses (i) ........................................................................

(606)

(726)

Depreciation (ii)..............................................................................................................

(346)

(426)

Amortization of intangibles (iii) ...................................................................................

(1)

(134)

Reimbursable expenses ...............................................................................................

(34)

(39)

Selling, general and administrative expenses (iv)....................................................

(80)

(95)

Management contract expense (v) .............................................................................

(390)

(302)

Operating expenses .......................................................................................

(1,457)

(1,722)

(i) Vessel and rig operating expenses
With respect to vessel and rig operating expenses, these are divided based on its reporting segments for "harsh environment",
"floaters" and "jack-ups".
Excluding the effect of the one-time items related to Seadrill's Chapter 11 proceedings, as further elaborated in Section 12.4.3
"The year ended 31 December 2019 compared to the year ended 31 December 2018" below, vessel and rig operating expenses
are mainly driven by rig activity. On average, the Group incurs higher vessel and rig operating expenses when a rig is operating
compared to when it is stacked. For stacked rigs the Group incurs higher vessel and rig expenses for warm stacked rigs
compared to cold stacked rigs. Further, the Group incurs one-time costs for activities such as preservation and severance when
it cold stacks a rig. The Group also incurs significant costs when re-activating a rig from cold stack, a proportion of which is
expensed as incurred.
In the year ended 31 December 2020, the Group leased West Telesto, West Tucana and West Castor to Gulfdrill. However, the
Group incurs minimal operating expenses for these leased rigs, which has reduced vessel and rig operating expenses for the
jack-up segment in 2020 compared to the previous year. Please refer to the above, under the subheading "Average number of
rigs on contract", for more information about movements in the Group's rigs.
Further, the number of cold stacked harsh environment rigs decreased by one for the year ended 31 December 2020 due to
the sale of West Epsilon. The number of cold stacked floaters was consistent in the years ended 31 December 2020 and 2019.
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(ii) Depreciation of drilling units and equipment
The Group records depreciation expense to reduce the carrying value of drilling unit and equipment balances to their residual
value over their expected remaining useful economic lives. In the year ended 31 December 2020, the Group reduced the
carrying value of drilling unit and equipment balances when it recorded long-lived asset impairments against all long-term cold
stacked units in full and all other drillships and benign environment semi-submersible rigs have been written down to their
estimated fair market value in March and December 2020. The depreciation expense for the year ended 31 December 2020 is
therefore based on lower carrying values of drilling units and equipment after the impairment in March 2020 and has,
therefore, reduced in comparison to the year ended 31 December 2019.
(iii) Amortization of intangibles
For periods before Seadrill's emergence from Chapter 11 proceedings in 2018, the Group recognized intangible assets or
liabilities only where it acquired a drilling contract in a business combination. See Section 12.4.3 "The year ended 31 December
2019 compared to the year ended 31 December 2018" for information about the changes from 2018 to 2019. In short, the
accounting policy the Group applied in the predecessor periods was to classify amortization for such contracts within other
revenues. On Seadrill's emergence from the Previous Chapter 11 Proceedings and application of fresh start accounting, the
Group recognized intangible assets and liabilities for favourable and unfavourable drilling contracts at fair value. The Group
amortizes these assets and liabilities over the remaining contract period and classify the amortization under operating
expenses.
Amortization reduced in the year ended 31 December 2020, after completion of favourable contracts and an impairment
recognized against Seadrill Partners management contract intangibles in 2020.
(iv) Selling, general and administrative expenses
The Group's selling, general and administrative expenses include the cost of its corporate and regional offices, certain legal and
professional fees as well as the remuneration and other compensation of its officers, directors and employees engaged in
central management and administration activities. The Group changed the classification of certain support function costs for
periods after Seadrill's emergence from the Previous Chapter 11 Proceedings. Selling, general and administrative expenses for
the years ended 31 December 2020 and 2019 are therefore not comparable to previous years – see Section 12.4.3 "The year
ended 31 December 2019 compared to the year ended 31 December 2018" for more information about the changes from 2018
to 2019.
Selling, general and administrative expenses decreased with approximately USD 15 million for the year ended 31 December
2020 in comparison to the year ended 31 December 2019, primarily due to lower legal and consultancy fees and a reduction in
corporate office expenses.
(v) Management contract expense
During the year ended 31 December 2019, the Group entered into management contract arrangements with Sonadrill and
Northern Ocean which increased the volume of activity where it is managing rigs on behalf of other parties. Management
contract expenses increased by approximately USD 88 million for the year ended 31 December 2019 to the year ended 31
December 2020. The movement in management contract expense during the mentioned periods is due to an increase in
management contract expense relating to an increase in management fees charged to Sonadrill for the Lingbongos, which was
partly offset by a decrease in reimbursable expenses relating to a reduction in recharges from Northern Ocean and lower
billings to Sonangol.
Other operating items
Other operating items include loss on impairment of long-lived assets and intangibles, gain on sale of assets and other
operating income. The Group's operating items were reduced with USD (4,123) million, from USD 39 million to USD (4,084)
million.
In the year ended 2020, the impairment charges of approximately USD 4.1 billion were booked against the Group's long-lived
assets, i.e. the Group's rigs. This reflected the Group's view that challenging market conditions are likely to persist for a
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sustained period and that certain of the Group's cold stacked units are unlikely to return to the working fleet. The Group has
impaired all long-term cold stacked units in full and all other drillships and benign environment semi-submersible rigs have
been written down to their estimated fair market value.
Further, the Group had loss on impairment of intangibles of approximately USD (21) million. This was related to the impairment
of Seadrill Partners management contracts after Seadrill Partners voluntarily entered into Chapter 11 proceedings on 1
December 2020. The Group had a gain on sale of assets of approximately USD 15 million for the year ended 31 December 2020,
which was due to the sale of the West Epsilon and the sale of spare parts contained on the West Telesto to the Group's Gulfdrill
joint venture partner.
With respect to other operating income, the Group experienced a gain of USD 9 million for the year ended 31 December 2020
and USD 10 million for the year ended 31 December 2019. This was related to the settlement of a claim on its loss of hire
insurance policy, following an incident on the Sevan Louisiana. For the year ended 31 December 2019 the Group recognized a
USD 26 million receipt of overdue receivable, which had not been recognized as part of fresh start accounting as well as a USD
3 million settlement with a shipyard. On emergence from the Previous Chapter 11 Proceedings, the Group recognized
receivables equal to the fair value of expected future cash flows under the contingent consideration arrangements from the
sales of the West Vela and West Polaris to Seadrill Partners in 2014 and 2015, and have therefore not recognized further income
in the year ended 31 December 2019 (nor 31 December 2018).
Operating loss
Following the above mentioned movements in operating revenues, operating expenses and other operating items, the Group
recognized a larger operating loss for the year ended 31 December 2020 compared to the previous year. The difference
amounted to approximately USD 4,187 million, from USD (295) million for the year ended 31 December 2019 to USD (4,482)
million in 2020.
Interest expense
The Group's interest expense decreased by USD 18 million, from USD (487) million for the year ended 31 December 2019 to
USD (469) million for the year ended 31 December 2020. The Group has analysed its interest expenses into the following
components: (i) cash and payment-in-kind interest on debt facilities, (ii) unwind of discount debt, (iii) write off discount debt
and (iv) loan fee amortization. The latter is however only relevant for the post-emergence of Old Seadrill's Chapter 11
proceedings. See Section 12.4.3 "The year ended 31 December 2019 compared to the year ended 31 December 2018" for more
information.
The Group is charged interest on its senior credit facilities at LIBOR plus a margin. In the year ended 31 December 2020, there
was a decrease in LIBOR rates, which resulted in a decrease in the effective interest rate on the Group's senior credit facilities
during that period. Therefore, the Group recognized a reduction of approximately USD 88 million 2020 (expenses of USD (239)
million in 2020, compared to USD (327) million the previous year).
Upon Old Seadrill's emergence from the Previous Chapter 11 Proceedings, USD 880 million of Senior Secured Notes (as defined
herein) were issued. The Group incurred 4% cash interest and 8% payment-in-kind interest on these notes. There were two
redemptions in November 2018 and April 2019, respectively, which resulted in a principal amount of USD 476 million
outstanding (including USD 18 million of accrued payment-in-kind interest which was compounded in July 2019) and additional
notes were issued.
During 2020, a further USD 39 million of accrued payment-in-kind interest on the Group's senior secured notes was
compounded and additional notes were issued, leaving a principal amount of USD 515 million outstanding on the notes as at
31 December 2020. The Group's consolidated balance sheets previously included approximately USD 0.6 billion of debt facilities
held by Ship Finance SPVs (as defined below), and the Group's interest expenses included interests incurred by these entities.
In the fourth quarter of 2020, the Group deconsolidated these variable interest entities as it is no longer primary beneficiaries
of the entities. As a result, the Group no longer includes these debt facilities in its consolidated balance sheet and no longer
incurs interest on these facilities.
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Further, on emergence from Old Seadrill's Chapter 11 proceedings and application of fresh start accounting, the Group
recorded a discount against its debt to reduce its carrying value to its fair value. The debt discount was due to be unwound
over the remaining terms of the debt facilities. In September 2020 and December 2020, there were non-payments of interest
on its credit facilities that constituted an event of cross-default. The event of default resulted in an expense of unamortized
debt discount of USD 87 million, recognized as an expense in the 2020 figures.
Other financial and non-operating items
The Group recognized a change of USD 772 million, from USD (479) million in other financial and non-operating items for the
year ended 31 December 2019 to USD 293 million for the year ended 31 December 2020. The Group has analysed this line
item, which is distributed into the following sub-sections: (i) interest income, (ii) share results from associated companies (net
of tax), (iii) loss on impairment of investments, (iv) loss on derivative financial instruments, (v) net loss on debt extinguishment,
(vi) fair value measurement on deconsolidation of VIE, (vii) loss on impairment of convertible bond from related party, (viii)
foreign exchange loss, (xi) loss on marketable securities and (x) other financial items.
(iii)

Interest income

Interest income relates to interest earned on cash deposits and other financial assets. The Group recognized a decrease in
interest income of USD 35 million, from USD 69 million for the year ended 31 December 2019 to USD 34 million for 2020, which
was due to a decrease in cash deposits and a fall in interest rates.
(ii) Share in results from associated companies (net of tax)
Share of results in associated companies represents the Group's share of earnings or losses in its investments accounted under
the equity method. The Group recognized a decrease of USD 38 million from USD (115) million for the year ended 31 December
2019 to USD (77) million in 2020. The share of results from associated companies for the year ended 31 December 2020 reflects
a share in after-tax profits of its investments in Seabras Sapura joint venture and Gulfdrill joint venture, offset by a share of
losses in its investments in Seadrill Partners, SeaMex and Sonadrill.
For Seadrill Partners the Group's share of the results only relates to the first quarter of 2020 until the carrying value of the
investment was fully impaired, which amounted to its share of losses of USD 427 million offset by a USD 352 million basis
difference.
In comparison, the Group's share of results from associated companies for the year ended 31 December 2019 reflected a share
in after-tax profits of its investments in Seabras Sapura joint venture, offset by a share of losses in its investments in Seadrill
Partners, SeaMex and Sonadrill. This included a net expense for the unwind of basis differences of USD 71 million. The results
of Seadrill Partners included an income tax benefit of USD 36 million, which was primarily due to the release of an uncertain
tax position related to a US tax reform.
(iii) Loss on impairment of investments
The Group recognized a decrease of USD 255 million, from USD (302) million for the year ended 31 December 2019 to USD (47)
million in 2020.
On 6 September 2019, Seadrill Partners announced its suspension from trading on the New York Stock Exchange. This was
considered an other-than-temporary impairment indicator, which led to an impairment review being performed in respect of
the Group's investment in Seadrill Partners. The result of this exercise was a total impairment charge of USD 302 million across
the investments the Group holds in Seadrill Partners.
During the first quarter of 2020, the impact of the Covid-19 pandemic on the global economy had a negative impact on the
Group's industry. As global oil demand fell, the Group also experienced an increase in oil supply, which led to a surplus of
reserves and a decline in the oil price. This further led to reduced forecasted dayrates and utilization for 2020, and an extended
time for these to recover in future years as market supply and demand rebalance. This was considered as an other-thantemporary impairment indicator, which led to an impairment review being performed in respect of the Group's investment in
Seadrill Partners. The result of this exercise was a total impairment charge of USD 47 million across the investments it held in
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Seadrill Partners. This resulted in the investment being fully impaired. In addition to having been fully impaired, Seadrill
Partners was no longer accounted for as an equity method investment as a result of it entering Chapter 11 proceedings.
Financial and operating decisions are now court controlled, which effectively removes the Group's significant influence from its
board representation.
(iv) Loss on derivative financial instruments
The loss on derivatives in the year ended 31 December 2020 was nil, which comprised a fair value loss of USD 3 million on the
Group's interest cap derivatives offset by a USD 3 million fair value gain on the conversion option associated with a convertible
bond the Group holds in Archer Limited. The fair value loss on the interest rate cap was caused by a decrease in forward interest
rates. The fair value gain on the Archer Limited conversion option was caused by an increase in the traded price of Archer
Limited's shares. In comparison, the Group recognized a loss on derivatives of USD (37) million for the year ended 31 December
2019. This comprised a fair value loss on the Group's interest rate cap derivatives due to a decrease in forward interest rates.
(v) Net loss on debt extinguishment
The Group noted a decrease of USD 22 million from USD (22) million for the year ended 31 December 2019, compared to nil in
2020. On 10 April 2019, the Group repurchased USD 311 million of the Senior Secured Notes issued on emergence from the
Previous Chapter 11 Proceedings (in 2018) at a 7% premium. The premium paid was recognized as a loss on debt
extinguishment.
(vi) Fair value measurement on deconsolidation of VIE
In the year ended 31 December 2020, a non-cash gain of USD 509 million (compared to nil in 2019) arose following the
deconsolidation of three subsidiaries of SFL that own the semi-submersible rigs West Taurus and West Hercules and the jackup rig West Linus ("Ship Finance SPVs"), which were previously consolidated by the Group under the variable interest model.
The Ship Finance SPVs are the legal owners of West Taurus, West Hercules, and West Linus, which are leased to the Group
under capital lease arrangements. Following certain events in the period, the Group removed the assets and liabilities of the
Ship Finance SPVs from its consolidated balance sheet and recorded liabilities in respect of the three leases in their place. As
the fair value of the lease liabilities was lower than the carrying values of the liabilities, this resulted in a large non-cash gain.
(vii) Loss on impairment of convertible bond from related party
The Group recognized an increase of USD 18 million from USD (11) million for the year ended 31 December 2019 to USD (29)
million for 2020. As at 31 December 2019, the Group re-assessed the fair value of the convertible bond issued to Archer Limited,
who were in the process of refinancing its debt facilities. For the purposes of the valuation, the Group assumed that the maturity
date of the bond would be pushed out to 2024, as it anticipated this would be required in order for Archer Limited to refinance
their bank borrowings to which the Group's bond is subordinate. The extension of the maturity date on the bond led to a
significant decrease in the bond's fair value, which resulted in an other-than-temporary impairment against the Group's
investment in the bond. In March 2020 the refinancing was completed and included agreed renegotiated terms on the
convertible loan. The renegotiated terms included a reduction in the loan balance and an increase in the discount rate, which
led to a significant decrease in the bond's fair value, which resulted in a further other-than-temporary impairment against the
Group's investment in the bond.
(viii) Foreign exchange loss
Foreign exchange gains and losses relate to exchange differences on the settlement or revaluation of monetary balances
denominated in currencies other than USD. The Group's foreign exchange loss increased with USD 12 million, from USD (11)
million in 2019 to USD (23) million in 2020. This movement was primarily driven by collateral placed with BTG Pactual in May
2019, under a letter of credit arrangement, of 330 million Brazilian Reais.
(xi) Loss on marketable securities
The Group noted a decrease of USD 43 million, from USD (46) million for the year ended 31 December 2019 to USD (3) million
for the same period in 2020. The loss on marketable securities reflect the changes in mark-to-market movements in the Group's
investments in Seadrill Partners common units and the Group's shares in Archer Limited.
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(x) Other financial items
There was an increase of USD 67 million, from USD (4) million for the year ended 31 December 2019 to USD (71) million in 2020.
The other financial items primarily comprise professional and advisory fees related to its comprehensive restructuring and
provisions for expected credit losses against loans receivables, which is an accounting standard implemented in 2020.
Loss before income taxes
As a consequence of the above-mentioned movements in interest expense, reorganization items and other financial and nonoperating items, the Group recognized a larger loss before income taxes for the year ended 31 December 2020 compared to
the previous year. The difference amounted to approximately USD 3,397 million, from USD (1,261) million for the year ended
31 December 2019 to USD (4,658) million for 2020.
Income tax (expense)/benefit
Income tax (expense)/benefit consists of taxes currently payable and changes in deferred tax assets and liabilities related to
the Group's ownership and operation of drilling units, and may vary significantly depending on jurisdictions and contractual
arrangements. In most cases the calculation of taxes is based on net income or deemed income, the latter generally being a
function of gross revenue.
Income tax was an expense for the year ended 31 December 2020, in comparison to a benefit recognized in the year ended 31
December 2019. This was primarily due to reversal of US UTP in 2019, which was not repeated in 2020. Consequently, the
Group recognized a decrease of USD 44 million, from USD 39 million in 2019 to USD (5) million in 2020.
Net loss
As a consequence of the above-mentioned movements in operating loss, loss before income taxes and income tax
(expense)/benefit in the period from 31 December 2019 to 31 December 2020, the Group recognized a net loss of
approximately USD 3,441 million more in 2020 compared to the previous year. The net loss for the Group was USD (1,222)
million for the year ended 31 December 2019, while it amounted to USD (4,663) million in 2020.
12.4.3

The year ended 31 December 2019 compared to the year ended 31 December 2018

The tables included below set out financial information for the periods presented. The period from 1 January 2018 to 1 July
2018 (being the 2018 Predecessor Period) and the period from 2 July 2018 to 31 December 2018 (being the 2018 Successor
Period) are distinct reporting periods because of the application of fresh start accounting upon emergence from Chapter 11
bankruptcy on 2 July 2018. These periods may not be comparable to each other or prior periods. The Group has not made
comparisons between accounting measures in non-comparable periods. The Group has made comparisons for non-accounting
driven performance indicators, where applicable.
Seadrill

In USD millions

Old Seadrill

Year ended 31

2 July 2018 –

1 January 2018 –

December 2019

31 December 2018

1 July 2018

Operating revenues ..................................................................

1,388

541

712

Operating expenses ..................................................................

(1,722)

(737)

(918)

Other operating items ..............................................................

39

21

(407)

Operating loss .................................................................

(295)

(175)

(613)

Interest expense ........................................................................

(487)

(261)

(38)

Reorganization items ................................................................

-

(9)

(3,365)

Other income and expense .....................................................

(479)

(152)

161

Loss before income taxes ...............................................

(1,261)

(597)

(3,855)

Income tax benefit / (expense) ...............................................

39

(8)

(30)

Net loss ............................................................................

(1,222)

(605)

(3,885)
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Operating revenues
The Group's total operating revenues consist of contract revenues, reimbursable revenues and other revenues. The
development in the Group's revenue from the year ended 31 December 2018 to the year ended 31 December 2019 are as set
out below.
Seadrill

In USD millions

Old Seadrill

Year ended 31

2 July 2018 –

1 January 2018 –

December 2019

31 December 2018

1 July 2018

Contract revenues .....................................................................

997

469

619

Reimbursable revenues ...........................................................

264

26

21

Other revenues ..........................................................................

127

46

72

Operating revenues ........................................................

1,388

541

712

Contract revenues represent the revenues that the Group earns from contracting its drilling units to customers, primarily on a
dayrate basis. Contract revenues are primarily driven by the average number of rigs under contract during a period, the average
dayrates earned and economic utilization achieved by those rigs under contract. The Group reports on its floaters and jack-up
rigs. The Group has during the year ended 31 December 2019 experienced movements in its rigs, where the key components
for the movements include the following:
•

Average number of rigs on contract: With respect to the Group's floaters, the average number on contract for the year
ended 31 December 2019 was the same as for the 2018 Successor Period, 7 floater rigs. The West Carina and Sevan
Louisiana both operated in 2019 after period of being idle. This was offset by West Gemini being idle between
August and November 2019 and West Saturn completing its contract with Equinor in October 2019.
The average number of floaters on contract decreased by three between the 2018 Predecessor Period and the 2018
Successor Period, primarily due to West Carina and Sevan Brazil completing their contracts with Petrobas in Brazil
and West Eclipse completing its contract with ExxonMobil in Angola.
With respect to the Group's jack-up rigs, the average number on contract increased by one between the year ended
31 December 2019 and the 2018 Successor Period. The West Castor returned to operations in March 2019 after
being warm stacked since July 2018 and West Tucana had a full year of operations after its reactivation in October
2018. This was offset by a period of idle time on West Cressida during the first half of 2019.
The average number of jack-ups on contract was unchanged from the 2018 Predecessor Period and the 2018
Successor Period, both eight rigs, as West Cressida and West Tucana started work on new contracts in July 2018 and
October 2018, which was offset by West Castor completing its contract in June 2018.

•

Average contractual dayrates: The average contractual dayrate for floaters increased by USD 14 thousand per day
between the year ended 31 December 2019 and the 2018 Successor Period, from USD 231 thousand to USD 245
thousand. This was primarily due to West Phoenix and West Hercules operating at higher dayrates in 2019
compared to 2018.
The average contractual dayrate for floaters decreased by USD 48 thousand per day between the 2018 Predecessor
Period and 2018 Successor Period primarily due to West Carina and West Eclipse completing legacy contracts for
Petrobas and ExxonMobil, respectively, in July 2018.
With respect to jack-ups, the average contractual dayrate for the year ended 31 December 2019 and the 2018
Successor Period was the same, USD 106 thousand.
The average contractual dayrate for jack-ups decreased by USD 25 thousand per day between the 2018 Predecessor
Period and the 2018 Successor Period, from USD 131 thousand to USD 106 thousand. This was due to West Elara
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and West Linus securing long-term contracts with ConocoPhillips at a lower dayrate for an interim period and West
Castor completing its contract.
•

Economic utilization for rigs on contract: The economic utilization for floaters has decreased for the year ended 2019
to 92%, from 95% in the 2018 Successor Period and the 2018 Predecessor Period. This was primarily due to the
operational downtime on Sevan Louisiana in early 2019 and planned maintenance activities on West Neptune and
West Tellus in the second half of the year.
Economic utilization has remained consistent for jack-ups between the 2018 Successor and Predecessor periods at
99% and 98% respectively. It decreased from 99% in the 2018 Successor period to 96% in 2019, due to downtime
for the West Linus in 2019.

The Group generally receive reimbursements from its customers for the purchase of supplies, equipment, personnel and other
services provided at their request in accordance with a drilling contract, and classify such payments as reimbursable revenues.
Reimbursable revenue increased by USD 238 million from the 2018 Successor Period to 31 December 2019, while it increased
with USD 5 million from the 2018 Predecessor Period to the 2018 Successor Period. Reimbursable revenues for the year ended
31 December 2019 included revenue of USD 167 million for a contract to perform the first mobilization of West Mira and West
Bollsta for Northern Drilling, and USD 56 million for a contract to perform the first mobilization of Libongos and Quenguela for
Sonangol.
The Group's other revenues comprise (i) related party management fees, (ii) other management fees, (iii) leasing revenues, (iv)
amortization of unfavorable contracts and (v) early termination fees.
Related party revenues increased by USD 63 million from USD 46 million at the end of the 2018 Successor Period to USD 109
million for the year ended 31 December 2019, due to an increase in income from management and technical support services
provided to Seadrill Partners, SeaMex, Sonadrill and Northern Drilling.
The Group's other management fees increased from nil in both the 2018 Predecessor Period and 2018 Successor Period to
USD 6 million for the year ended 31 December 2019, due to revenue from management services to third parties. With respect
to the Group's leasing revenues, these increased by USD 1 million, which was related to the revenue earned on the charter of
West Castor to Gulfdrill.
The Group further recognizes an intangible asset or liability if it acquires a drilling contract in a business combination and the
contract had a dayrate that was above or below market rates at the time of the business combination. For the periods before
emergence from Chapter 11 in 2018, the Group classified the amortization of these intangible assets or liabilities within other
revenues, explaining why this was reported as nil for the 2018 Successor Period and for the period ended 31 December 2019,
compared to USD 21 million for the 2018 Predecessor Period. Accordingly, post-emergence and after the application of fresh
start accounting, the Group applied a new accounting policy which classified amortization of these intangible assets and
liabilities within operating expenses.
Finally, the Group's other revenues also comprise early termination fees. The termination fee revenue in the year ended 31
December 2019 of USD 11 million related to fees for West Jupiter and West Castor. The 2018 Predecessor Period recognized
USD 8 million in early termination fees for West Pegasus, while it was nil for the 2018 Successor Period.
Operating expenses
The Group's total operating expenses include vessel and rig operating expenses, amortization of intangibles, reimbursable
expenses, depreciation of drilling units and equipment, and selling, general and administrative expenses. Set out below is a
break-down of the Group's operating expenses for the relevant periods.
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Seadrill

In USD millions

Old Seadrill

Year ended 31

2 July 2018 –

1 January 2018 –

December 2019

31 December 2018

1 July 2018

Vessel and rig operating expenses (i) .....................................

(770)

(357)

(407)

Depreciation (ii)...........................................................................

(426)

(236)

(391)

Amortization of intangibles (iii) ................................................

(134)

(58)

-

Reimbursable expenses ............................................................

(262)

(24)

(20)

Selling, general and administrative expenses (iv).................

(130)

(62)

(100)

Operating expenses .........................................................

(1,722)

(737)

(918)

(iii)

Vessel and rig operating expenses

Vessel and rig operating expenses represent the costs the Group incurs to operate a drilling unit that is either in operation or
stacked. This includes the remuneration of offshore crews, rig supplies, expenses for repair and maintenance and onshore
support costs. For periods prior to the 2018 emergence from Chapter 11, the Group classified certain operational support and
information technology related costs incurred by its support functions within selling, general and administrative expenses. As
part of fresh start accounting, and for periods after emergence in 2018, the Group classified these costs within vessel and rig
operating expenses. Vessel and rig operating expenses for the 2018 Predecessor Period and 2018 Successor Period and
subsequent reporting periods are therefore not comparable. The table below shows the vessel and rig operating expenses by
segment, for an overview.
Seadrill

In USD millions

Old Seadrill

Year ended 31

2 July 2018 –

1 January 2018 –

December 2019

31 December 2018

1 July 2018

Floaters.........................................................................................

493

223

239

Jack-ups ........................................................................................

221

119

158

Other.............................................................................................

56

15

10

Vessel and rig operating expenses .................................

770

357

407

The Group's vessel and rig expenses for jack-ups in the 2018 Predecessor Period included a bad debt expense of USD 48 million
relating to an overdue receivable. This receivable was not recognized as part of fresh start accounting in the 2018 Successor
Period. The Group subsequently recovered USD 21 million on 27 November 2018 and a further USD 26 million on 10 January
2019, which is recognizable on receipt within "other operating income".
Excluding the effect of the one-time items discussed above, vessel and rig operating expenses are mainly driven by rig activity.
On average, the Group incurs higher vessel and rig operating expenses when a rig is operating compared to when it is stacked.
For stacked rigs, the Group incurs higher vessel and rig expenses for warm stacked rigs compared to cold stacked rigs. The
Group incurs one-time costs for activities such as preservation and severance when it cold stacks a rig. It also incurs significant
costs when re-activating a rig from cold stack, a proportion of which is expensed as incurred.
Further, the number of cold stacked floaters was consistent in the 2018 Predecessor Period and 2018 Successor Period. The
number increased by one in the year ended 31 December 2019, as the West Eclipse went from warm stack to cold stack. The
number of cold stacked jack-up rigs changed between the 2018 Predecessor Period to the 2018 Successor Period, as the West
Ariel went from warm stack to cold stack. The number of cold stacked jack-up rigs decreased by one between the 2018
Successor Period and the year ended 31 December 2019 as the West Tucana became operational, thus affecting vessel and rig
operating expenses for this period.
(ii) Depreciation of drilling units and equipment
The Group records depreciation expense to reduce the carrying value of drilling unit and equipment balances to their residual
value over their expected remaining useful economic lives. The Group reduced the carrying value of drilling unit and equipment
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balances when it (i) applied fresh start accounting on emergence from Chapter 11 in 2018 and (ii) recorded long-lived asset
impairments against West Alpha, West Navigator and West Epsilon at 30 June 2018. The depreciation expense for the 2018
Successor Period and onwards in 2019 was therefore based on lower carrying values of drilling units and equipment, and is
not comparable to the level of depreciation expense recorded in the 2018 Predecessor Period (and earlier periods).
(iii) Amortization of intangibles
For periods before emergence from Chapter 11 in 2018, the Group recognized intangible assets or liabilities only where it
acquired a drilling contract in a business combination. The accounting policy the Group applied for the 2018 Predecessor Period
and 2018 Successor Period was to classify amortization for such contracts within other revenues. On emergence from Chapter
11 in 2018 and application of fresh start accounting from such point in time, the Group recognized intangible assets and
liabilities for favourable and unfavourable drilling contracts at fair value. The Group amortize these assets and liabilities over
the remaining contract period and classify the amortization under operating expenses.
(iv) Selling, general and administrative expenses
Selling, general and administrative expenses include the cost of the Group's corporate and regional offices, certain legal and
professional fees as well as the remuneration and other compensation of the Group's officers, directors and employees
engaged in central management and administration activities. Legal and professional fees incurred for the Group's 2018
Chapter 11 reorganization post-petition were classified under reorganization items. As discussed above, the Group changed
the classification of certain support function costs for periods after emergence. Selling, general and administrative expenses
for the successor periods is therefore not comparable to the level of expense recorded in the 2018 Predecessor Period and
2018 Successor Period.
Other operating items
Other operating items include impairments of long-lived assets, loss on sale of assets and other operating revenue. In the 2018
Predecessor Period, the Group determined that the continuing downturn in the offshore drilling market was an indicator of
impairment on certain assets. Following an assessment of recoverability, the Group recorded an impairment charge of USD
414 million against three of its older rigs. The Group did not recognize any loss on sale of assets in the 2018 Predecessor Period,
the 2018 Successor Period nor the period ended 31 December 2019.
The Group's other operating income comprise (i) loss of hire insurance settlement, (ii) receipt of overdue receivable, (iii)
contingent consideration and (iv) settlement with shipyard. For the period ended 31 December 2019, the Group settled a claim
on its loss of hire insurance policy following an incident on the Sevan Louisiana in the amount of USD 10 million. Further, the
Group recognized USD 26 million and USD 21 million for the year ended 31 December 2019 and the 2018 Successor Period,
respectively, for receipt of overdue receivable which had not been recognized as an asset as part of fresh start accounting.
Amounts recognized for contingent consideration from the sales of the West Vela and West Polaris to Seadrill Partners in 2014
and 2015, recognized at USD 7 million for the 2018 Predecessor Period. On emergence from Chapter 11 in 2018, the Group
recognized receivables equal to the fair value of expected future cash flows under these arrangements and have therefore not
recognized further income in the 2018 Successor Period or the year ended 31 December 2019.
Operating loss
Following the above-mentioned movements in operating revenues, operating expenses and other operating items, the Group
recognized an operational loss of USD (295) million for the year ended 31 December 2019, USD (175) million for the 2018
Successor Period and USD (613) million for the 2018 Predecessor Period.
Interest expense
The Group divides its interest expenses into the four components: (i) cash and payment-in-kind interest on debt facilities, (ii)
unwind of discount debt, (iii) loan fee amortization and (iv) capitalized interest.
The Group is charged interest on its senior credit facilities at LIBOR plus a margin. For periods after 2 July 2018, this margin
increased by one percentage point following emergence from Chapter 11. There was also an increase in LIBOR rates, which,
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when combined with the additional post-emergence margin, led to an increased effective interest rate on the Group's senior
credit facilities in the year ended 31 December 2019 compared to the 2018 Successor Period. The Group's cash and paymentin-kind interest on debt facilities amounted to USD (440) million for the year ended 31 December 2019, USD (237) million for
the 2018 Successor Period and USD (37) million for the 2018 Predecessor Period.
During the period the Group was in Chapter 11 (12 September 2017 to 1 July 2018), the Group recorded contractual interest
payments against debt held as subject to compromise (so-called "adequate protection payment") as reduction to debt in the
consolidated balance sheet and not as an expense to the consolidated statement of operations. The Group then expensed the
adequate protection payments on emergence from Chapter 11 in 2018 (which was classified as reorganization items, see
below).
On emergence from Chapter 11 in 2018, the Group issued USD 880 million of Senior Secured Notes. The Group incurred 4%
cash interest and 8% payment-in-kind interest on these notes. On 14 November 2018 and 10 April 2019, there were two
redemptions. After the two redemptions there was a remaining USD 476 million principal outstanding on the notes, which
included USD 18 million of accrued payment-in-kind interest on the Group's Senior Secured Notes, which was compounded on
15 July 2019 and additional notes were issued.
The Group's consolidated balance sheet includes approximately USD 0.6 billion of debt facilities held by subsidiaries of Ship
Finance that it consolidated as variable interest entities. The Group's interest expense includes the interest incurred by these
entities on those facilities.
Further, on emergence from Chapter 11 in 2018 and application of fresh start accounting, the Group recorded a discount
against its debt to reduce its carrying value to equal its fair value. The debt discount is unwound over the remaining terms of
the debt facilities. The unwind of discounted debt was USD (47) million for the year ended 31 December 2019 and USD (24)
million for the 2018 Successor Period. For the mentioned reasons, there was no unwind of discounted debt for the 2018
Predecessor Period.
Reorganization items
The Group's reorganization items related to its 2018 Chapter 11 proceedings for the periods indicated are set out in the table
below.
Seadrill

In USD millions

Old Seadrill

Year ended 31

2 July 2018 –

1 January 2018 –

December 2019

31 December 2018

1 July 2018

Professional and advisory fees ................................................

-

(9)

(187)

Gain on liabilities subject to compromise ..............................

-

-

2,958

Fresh start valuation adjustments ..........................................

-

-

(6,142)

Interest income on surplus cash invested .............................

-

-

6

Total reorganization items, net ......................................

-

(9)

(3,365)

Prior to emergence from Chapter 11 in 2018, reorganization items included professional and advisory fees for post-petition
Chapter 11 expenses, adjustments to the carrying value of liabilities subject to compromise to their estimated allowed claims
amount, gains on liabilities subject to compromise, fresh start adjustments and interest income generated from surplus cash
invested. For this reason, the Group has not incurred any reorganization expenses in 2019. The Group has, however, also
classified professional and advisory fees that it incurred post-emergence, but which relate to its Chapter 11 filing, within
reorganization items. For more information, please refer to Note 4 of the 2019 Financial Statements incorporated to this
Prospectus by reference.
Other income and expense
The Group recognizes its income and expenses into the nine categories as further elaborated below.
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(i) Interest income
Interest income relates to interest earned on cash deposits and other financial assets. Interest income for the year ended 31
December 2019 amounted to USD 69 million, while it amounted to USD 40 million in the 2018 Successor Period and USD 19
million in the 2018 Predecessor Period. During the period the Group was in Chapter 11 (12 September 2017 to 1 July 2018), it
classified interest income on cash held by filed entities within reorganization items. This totalled USD 6 million in the 2018
Predecessor Period.
(ii) Share of results in associated companies
The share of results from associated companies was recognized as USD (115) million for the year ended 31 December 2019,
USD (90) million for the 2018 Successor Period and USD 149 million for the 2018 Predecessor Period. Share of results in
associated companies represents the Group's share of earnings or losses in its investments accounted under the equity
method. The Group reduced the carrying value of its equity method investments when it applied fresh start accounting on
emergence from Chapter 11 in July 2018. This led to the recognition of basis differences between the book value of the drilling
unit or pipe laying service vessel and contract intangible balances recorded in the balance sheets of the Group's equity method
investees and the implied value of those assets reflected in the equity method investments recorded in the Company's
consolidated balance sheet. The Group unwinds these basis differences over the lives of the associated assets and liabilities
when calculating its share of results of the equity method investments. Therefore, the share of results in associated companies
for the 2018 Successor Period is not comparable to the share of results in associated companies recorded in the 2018
Predecessor Period.
The share of results from associated companies for the year ended 31 December 2019 reflected a share in after-tax profits of
the Group's investments in Seabras Sapura joint venture, which was offset by a share of losses in its investments in Seadrill
Partners, SeaMex and Sonadrill. This included a net expense for the unwind of basis differences of USD 71 million. The results
of Seadrill Partners included an income tax benefit of USD 36 million, which was primarily due to the release of an uncertain
tax position related to US tax reform. The share in after tax loss of associated companies for the 2018 Successor Period reflected
a share in after-tax profits of the Group's investments in Seabras Sapura joint venture offset by a share of losses in its
investments in Seadrill Partners and SeaMex. This included a net expense for the unwind of basis differences of USD 57 million.
The results of Seadrill Partners included an income tax expense of USD 87 million, which was primarily due to an uncertain tax
position related to US tax reform. The share in after-tax profit for the 2018 Predecessor Period reflected the Group's share of
the after-tax profit of each of its equity method investments. The Group's share in the after-tax profit of Seadrill Partners
included the benefit of a litigation ruling in the favour of Seadrill Partners. Seadrill Partners recorded net income totalling
approximately USD 220 million in June 2018 for this ruling.
(iii) Impairment of investments
Impairment of investments was recognized at USD (302) million for the year ended 31 December 2019, while it was nil for the
2018 Successor Period and the 2018 Predecessor Period. On 6 September 2019, Seadrill Partners announced its suspension
from trading on the New York Stock Exchange. This was considered as an other than temporary impairment indicator which
led to an impairment review being performed in respect of the Company's investment in Seadrill Partners. The result of this
exercise was a total impairment charge of USD 302 million across the investments the Company holds in Seadrill Partners.
(iv) (Loss)/ gain on derivative financial instruments
On 11 May 2018, the Group bought an interest rate cap from Citigroup for USD 68 million. The interest rate cap mitigated its
exposure to future increases in LIBOR over 2.87% from its floating bank debt. It also had a conversion option on a bond issued
to us by Archer Limited. The Group recorded both of these assets at fair value.
The loss on derivatives in the year ended 2019 of USD 37 million comprised a fair value loss on the Group's interest rate cap
derivatives due to a decrease in forward interest rates. The loss on derivatives in the 2018 Successor Period of USD 31 million
comprised a fair value loss of USD 22 million on the Group's interest rate cap derivatives and a USD 9 million fair value loss on
the conversion option associated with a convertible bond the Group holds in Archer Limited. The fair value loss on the interest
rate cap was caused by a decrease in forward interest rates. The fair value loss on the Archer conversion option was caused by
a decrease in Archer Limited's share price. The loss on derivatives in the 2018 Predecessor Period of USD 4 million comprised
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a fair value loss of USD 6 million on its interest rate cap derivatives, which was offset by a USD 2 million fair value gain on the
conversation option on the Archer Limited convertible bond.
(v) Net loss/ gain on debt extinguishment
On 10 April 2019, the Group repurchased USD 311 million of the Senior Secured Notes issued on emergence at a 7% premium.
The premium paid was recognized as a loss on debt extinguishment. Net loss on derivative financial instruments was thus
recognized at USD (22) million for the year ended 31 December 2019, while it was nil for the 2018 Successor Period and the
2018 Predecessor Period.
(vi) Impairment of convertible bond from related party
In December 2019, the Group re-assessed the fair value of the convertible bond issued to by Archer Limited, who were in the
process of refinancing their debt facilities. For the purposes of the valuation, the Group assumed that the maturity date of the
bond would be pushed out to 2024, as it anticipated this would be required in order for Archer Limited to refinance their bank
borrowings to which the Seadrill bond is subordinate. The extension of the maturity date on the bond led to a significant
decrease in the bond's fair value, which resulted in an other-than-temporary impairment against the Group's investment in the
bond. The impairment of convertible bond from related party was therefore recognized at USD (11) million for the year ended
31 December 2019 (nil for the 2018 Successor Period and 2018 Predecessor Period).
(vii) Foreign exchange loss
The Group recognized a foreign exchange loss of USD (11) million for the year ended 31 December 2019, of USD (4) million for
the 2018 Successor Period and nil for the 2018 Predecessor Period. Foreign exchange gains and losses relate to exchange
differences on the settlement or revaluation of monetary balances denominated in currencies other than USD. In May 2019,
the Group placed a total of 330 million Brazilian Reais of collateral with BTG bank under a letter of credit arrangement, which
generated USD 3 million foreign exchange loss in the year ended 2019.
(viii) Loss on marketable securities
The Group recognized loss on marketable securities in the amount of USD (46) million for the year ended 31 December 2019,
USD (64) million for the 2018 Successor Period and USD (3) million for the 2018 Predecessor Period. The loss on marketable
securities in the year ended 2019, the 2018 Successor Period and 2018 Predecessor Period reflect the changes in mark to
market movements in the Group's investments in Seadrill Partners common units and its shares in Archer Limited.
(ix) Other financial items
The Group recognized other financial items in the amount of USD (4) million for the year ended 31 December 2019, USD (3)
million for the 2018 Successor Period and nil for the 2018 Predecessor Period.
Loss before income tax
As a consequence of the above mentioned movements in interest expense, reorganization items and other financial and nonoperating items, the Group recognized loss before tax of USD (1,261) million for the year ended 31 December 2019, USD (597)
million for the 2018 Successor Period and USD (3,855) million for the 2018 Predecessor Period.
Income tax expense
Income tax expense consists of taxes currently payable and changes in deferred tax assets and liabilities related to the Group's
ownership and operation of drilling units, and may vary significantly depending on jurisdictions and contractual arrangements.
In most cases the calculation of taxes is based on net income or deemed income, the latter generally being a function of gross
revenue. The Group recognized an income tax benefit of USD 39 million for the year ended 31 December 2019, while it
recognized a loss of USD (8) million for the 2018 Successor Period and USD (30) million for the 2018 Predecessor Period.
Net loss
As a consequence of the above mentioned movements in operating loss, loss before income taxes and income tax
(expense)/benefit in the periods indicated, the Group recognized a net loss of USD (1,222) million for the year ended 31
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December 2019, USD (605) million for the 2018 Successor Period and USD (3,885) million for the 2018 Predecessor Period. The
2018 Predecessor Period is not comparable to the 2018 Successor Period.
12.5

Financial review of the Group's financial position

12.5.1

The year ended 31 December 2021 compared to the year ended 31 December 2020

The table below is a condensed extract of the unaudited consolidated balance sheet, setting out the Group's financial position
as at 31 December 2021, compared with the Group's financial position as at 31 December 2020, and the line items to be
discussed in this Section 12.5.1. The figures have been extracted from the Interim Financial Statements.
Seadrill

In USD millions

As at 31 December
2021

2020

Total current assets ........................................................................................................

1,963

1,081

Total non-current assets ................................................................................................

1,916

2,880

Total assets .......................................................................................................

3,879

3,961

Total current liabilities ....................................................................................................

1,237

6,545

Liabilities subject to compromise .................................................................................

6,235

-

Total non-current liabilities............................................................................................

123

556

Total deficit .......................................................................................................................

(3,716)

(3,140)

Total liabilities and equity...............................................................................

3,879

3,961

Assets

Equity

Total current assets
The Group's current assets comprise cash and cash equivalents, restricted cash, accounts receivable (net), amounts due from
related parties (net), assets held for sale (current) and other current assets, such as prepaid expenses, right-of-use assets,
rechargeables taxes, VAT, favorable contracts and deferred mobilization costs. The Group's total current assets increased by
USD 882 million, from USD 1,081 million as at 31 December 2020 to USD 1,963 million as at 31 December 2021. The increase
was primarily attributable to the consolidation of SeaMex in assets held-for-sale following its acquisition by NCNCo on 2
November 2021 compounded by the movement of all assets held-for-sale from non-current to current in 2021, increases in
restricted cash from the receipt of rig disposal proceeds and increases to collateral held for guarantee facilities, as well as
increased activity with more rigs operating in 2021.
Total non-current assets
The Group's non-current assets comprise investments in associated companies, drilling units, restricted cash, deferred tax
assets, equipment, amounts due from related parties (net), assets held for sale (non-current) and other non-current assets,
such as prepaid insurance, favourable contracts, right-of-use assets and deferred mobilization costs. The Group's total noncurrent assets decreased by USD 964 million, from USD 2,880 million as at 31 December 2020 to USD 1,916 million as at 31
December 2021. The decrease was primarily attributable to the consolidation of SeaMex in assets held-for-sale following its
acquisition by NCNCo on 2 November 2021 compounded by the movement of all assets held-for-sale from non-current to
current in 2021, increases in restricted cash from the receipt of rig disposal proceeds and increases to collateral held for
guarantee facilities, as well as increased activity with more rigs operating in 2021.
Total assets
Due to the movements explained above, with respect to the Group's current and non-current assets, the Group's total assets
decreased by USD 82 million, from USD 3,961 million as at 31 December 2020 to USD 3,879 million as at 31 December 2021.
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Total current liabilities
The Group's current liabilities comprise debt due within one year, trade accounts payable, amounts due to related parties
(current), liabilities associated with assets held for sale (current) and other current liabilities, such as accrued expenses, lease
liabilities, employee and corporate taxes payable, accrued interest expense, deferred revenue and unfavourable contracts. The
Group's total current liabilities decreased by USD 5,308 million from USD 6,545 million as at 31 December 2020 to USD 1,237
million as at 31 December 2021. The decrease was primarily attributable to debt being reclassified as liabilities subject to
compromise following filing for Chapter 11 in 2021.
Liabilities subject to compromise
The Group's liabilities subject to compromise relate to any unpaid amounts incurred prior to filing for Chapter 11 and are either
unsecured or under secured. The Group recognized liabilities subject to compromise of USD 6,235 million as at 31 December
2021, compared to nil as at 31 December 2020.
Total non-current liabilities
The Group's non-current liabilities comprise long-term debt due to related parties, deferred tax liabilities and other non-current
liabilities, such as uncertain tax position, deferred revenues, unfavourable contracts, lease liabilities and accrued pension
liabilities. The Group's total non-current liabilities decreased by USD 433 million from USD 556 million as at 31 December 2020
to USD 123 million as at 31 December 2021. The decrease was primarily attributable to the reclassification of long-term debt
due to related parties to liabilities subject to compromise following the 2021 Chapter 11 filing.
Total deficit
Total deficit means an accumulation of retained losses, and was recognized at USD (3,716) million as at 31 December 2021,
while it was USD (3,140) million as at 31 December 2020. The reason for this movement was primarily attributable to the net
loss for the year.
Total liabilities and equity
Due to the movements explained above, the Group's total liabilities and equity decreased by USD 82 million from USD 3,961
million as at 31 December 2020 to USD 3,879 million as at 31 December 2021.
12.5.2

The year ended 31 December 2020 compared to the year ended 31 December 2019

The table below is a condensed extract of the audited consolidated balance sheet, setting out the Group's financial position as
at 31 December 2020 and as at 31 December 2019 and the line items to be discussed in this Section 12.5.2. The figures have
been extracted from the 2020 Financial Statements.
Seadrill

In USD millions

Year ended 31 December
2020

2019

Total current assets ........................................................................................................

1,062

1,773

Total non-current assets ................................................................................................

2,899

7,506

Total assets .......................................................................................................

3,961

9,279

Total current liabilities ....................................................................................................

6,545

770

Total non-current liabilities............................................................................................

556

6,659

Redeemable non-controlling interest ..........................................................................

-

57

Total shareholders' (deficit)/equity ..............................................................................

(3,140)

1,642

Total (deficit)/equity ........................................................................................................

(3,140)

1,793

Assets

Equity
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Seadrill

In USD millions

Year ended 31 December

Total liabilities, redeemable non-controlling interest and equity ..............

2020

2019

3,961

9,279

Total current assets
The Group's current assets comprise cash and cash equivalents, restricted cash, marketable securities, accounts receivables
(net), amounts due from related parties (net) and other current assets, such as prepaid expenses, right-of-use asset,
rechargeable taxes, VAT, favourable contracts and deferred mobilization costs. The Group's total current assets decreased by
USD 711 million, from USD 1,773 million as at 31 December 2019 to USD 1,062 million as at 31 December 2020. The decrease
was primarily attributable to cash used in operations and debt repayments, adoption and recognition of expected credit losses
against related party amounts due from Seadrill Partners and Northern Ocean and cash receipts on completed contracts offset
by the recognition of West Bollsta right-of-use asset and prepaid retainers to restructuring advisors.
Total non-current assets
The Group's non-current assets comprise investment in associated companies, drilling units, restricted cash, deferred tax
assets, equipment, amount due from related parties (net), and other non-current assets, such as prepaid insurance, favourable
contracts, right-of-use asset and deferred mobilization costs. The Group's total non-current assets decreased by USD 4,607
million, from USD 7,506 million as at 31 December 2019 to USD 2,899 million as at 31 December 2020. The decrease was
primarily attributable to depreciation and impairment of drilling units, share of losses attributable to the Group’s investment
in Seadrill partners as a result of drilling unit impairments, decrease in cash collateral relating to guarantee facility and adoption
and recognition of expected credit losses against related party amounts due from SeaMex.
Total assets
Due to the movements explained above, with respect to the Group's current and non-current assets, the Group's total assets
decreased by USD 5,318 million from USD 9,279 million as at 31 December 2019 to USD 3,961 million as at 31 December 2020.
Total current liabilities
The Group's total current liabilities comprise debt due within one year, trade accounts payable, amounts due to related parties,
and other current liabilities, such as accrued expenses, lease liabilities, employee and corporate taxes, accrued interest
expense, deferred revenue and unfavourable contracts. The Group's total current liabilities increased by USD 5,775 million,
from USD 770 million as at 31 December 2019 to USD 6,545 million as at 31 December 2020. The increase was primarily
attributable to the reclassification of all external debt to current as the Group triggered an event of default, together with a
decrease in trade accounts payable due to settlements of supplier invoices.
Total non-current liabilities
The Group's non-current liabilities comprise long-term debt, long-term debt due to related parties (current), deferred tax
liabilities and other non-current liabilities, such as uncertain tax position, deferred revenues, unfavourable contracts, lease
liabilities and accrued pension liabilities. The Group's total non-current liabilities decreased by USD 6,103 million, from USD
6,659 million as at 31 December 2019 to USD 556 million as at 31 December 2020. The decrease was primarily attributable to
the reclassification of all external debt to current as the Group triggered an event of default, together with an increase in
amounts due to related parties due to the recognition of financial liabilities owed to Ship Finance SPVs that were previously
eliminated on consolidation.
Redeemable non-controlling interest
The Group's redeemable non-controlling interest means the fair value of the non-controlling interest held in AOD that includes
a put option redemption feature to the holders of the non-controlling interest. As at 31 December 2019, the Group recognized
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redeemable non-controlling interest of USD 57 million, compared to nil as at 31 December 2020. The reason for this decrease
was the exercise of the put option by the holders of the non-controlling interest in 2020.
Total shareholders' (deficit)/equity
The Group's total shareholders' (deficit)/equity comprise common shares of par value USD 0.10 per share: 138,880,000 shares
authorized and 100,384,435 issued at 31 December 2020, additional paid in capital, accumulated other comprehensive loss
and retained loss. The Group's total shareholder's equity decreased by USD 4,782 million, from USD 1,642 million as at 31
December 2019 to USD (3,140) million deficit as at 31 December 2020. The decrease was primarily attributable to a net loss
incurred in the year.
Total (deficit)/equity
The Group's total (deficit)/equity means an accumulation of retained (losses)/profits. The Group's total equity decreased by
USD 4,933 million, from USD 1,793 million as at 31 December 2019 to USD (3,140) million deficit as at 31 December 2020. The
decrease was primarily attributable to a net loss incurred during 2020.
Total liabilities, redeemable non-controlling interest and equity
Due to the movements explained above, the Group's total liabilities, redeemable non-controlling interest and equity decreased
by USD 5,318 million, from USD 9,279 million as at 31 December 2019 to USD 3,961 million as at 31 December 2020.
12.5.3

The year ended 31 December 2019 compared to the year ended 31 December 2018

The table below is a condensed extract of the audited consolidated balance sheet, setting out the Group's financial position as
at 31 December 2019 and 31 December 2018, both for Seadrill as successor following the 2018 Chapter 11 proceedings, and
the line items to be discussed in this Section 12.5.3. The figures have been extracted from the 2019 Financial Statements.
Seadrill

In USD millions

As at 31 December 2019

As at 31 December 2018

Total current assets ........................................................................................................

1,773

2,767

Total non-current assets ................................................................................................

7,506

8,081

Total assets .......................................................................................................

9,279

10,848

Total current liabilities ....................................................................................................

770

464

Total non-current liabilities............................................................................................

6,659

7,311

Redeemable non-controlling interest ..........................................................................

57

38

Total shareholders' equity .............................................................................................

1,642

2,883

Total equity .......................................................................................................................

1,793

3,035

Total liabilities and equity...............................................................................

9,279

10,848

Assets

Equity

Total current assets
The Group's total current assets comprise cash and cash equivalents, restricted cash, marketable securities, accounts
receivables (net), amount due from related parties (current) and other current assets, such as prepaid expenses, right-of-use
asset, rechargeable taxes, VAT, favourable contracts and deferred mobilization costs. The Group's total current assets
decreased by USD 994 million, from USD 2,767 million as at 31 December 2018 to USD 1,773 million as at 31 December 2019.
The decrease was primarily attributable to cash used in operations, payment from restricted cash of principal and interest on
the senior secured notes and amortization of favourable contracts relating to various rigs.
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Total non-current assets
The Group's total non-current assets comprise investment in associated companies, drilling units, restricted cash, deferred tax
assets, equipment, amount due from related parties (non-current) and other non-current assets, such as prepaid insurance,
favourable contracts, right-of-use asset and deferred mobilization costs. The Group's total non-current assets decreased by
USD 575 million, from USD 8,081 million as at 31 December 2018 to USD 7,506 million as at 31 December 2019. The decrease
was primarily attributable to depreciation of drilling units, share of losses attributable to the Group’s investment in Seadrill
Partners and the impairment of investment in Seadrill Partners.
Total assets
Due to the movements explained above, the Group's total assets decreased by USD 1,569 million from USD 10,848 million as
at 31 December 2018 to USD 9,279 million as at 31 December 2019.
Total current liabilities
The Group's current liabilities comprise debt due within one year, trade accounts payable, amounts due to related parties
(current) and other current liabilities, such as accrued expenses, lease liabilities, employee and corporate taxes, accrued interest
expense, deferred revenue and unfavourable contracts. The Group's total current liabilities increased by USD 306 million, from
USD 464 million as at 31 December 2018 to USD 770 million as at 31 December 2019. The increase was primarily attributable
to the reclassification of external debt to current.
Total non-current liabilities
The Group's non-current liabilities comprise long-term debt, long-term debt due to related parties, deferred tax liabilities and
other non-current liabilities, such as uncertain tax position, deferred revenues, unfavourable contracts, lease liabilities and
accrued pension liabilities. The Group's total non-current liabilities decreased by USD 652 million, from USD 7,311 million as at
31 December 2018 to USD 6,659 million as at 31 December 2019. The decrease was primarily attributable to repurchase of
senior notes and reclassification of external debt to current.
Redeemable non-controlling interest
The Group's redeemable non-controlling interest means the fair value of the non-controlling interest held in AOD that includes
a put option redemption feature to the holders of the non-controlling interest. The Group’s non-controlling interest increased
by USD 19 million, from USD 38 million as at 31 December 2018 to USD 57 million as at 31 December 2019. The reason for this
was an increase in fair value due to new contracts signed on the AOD rigs.
Total shareholders' equity
The Group's shareholders' equity comprise common shares of par value USD 0.10 per share: USD 0.10 per share: 138,880,000
shares authorized and 100,234,973 issued at 31 December 2019 (USD 0.10 per share: 111,111,111 shares authorized and
100,000,000 issued at 31 December 2018), additional paid-in capital, accumulated other comprehensive loss and retained loss.
The total shareholders' equity decreased by USD 1,241 million from USD 2,883 million as at 31 December 2018 to USD 1,642
million as at 31 December 2019. The decrease was primarily attributable to a net loss incurred in the year.
Total equity
The Group's total equity comprise the shareholders' equity plus the non-controlling interest, and decreased by USD 1,242
million from USD 3,035 million as at 31 December 2018 to USD 1,793 million as at 31 December 2019. The decrease was
primarily attributable to a net loss incurred in the year.
Total liabilities and equity
Due to the movements explained above, the Group experienced a decrease in its total liabilities and equity from 2018 to 2019.
The decrease recognized amounted to USD 1,569 million, from USD 10,848 million as at 31 December 2018 to USD 9,279 million
as at 31 December 2019.
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12.6

Liquidity and capital resources

12.6.1

Overview

The Group operates in a capital-intensive industry. Historically its investment in newbuild drilling units, second-hand drilling
units and acquisition of other companies has been financed through borrowings from commercial banks, non-bank financial
institutions and export credit agencies, cash generated from operations, and a combination of equity issuances and bond and
convertible bond offerings. The Group's liquidity requirements relate to servicing and repaying debt, funding investment in
drilling units, funding working capital requirements and maintaining adequate cash reserves to mitigate the effects of
fluctuations in operating cash flows. Most of the Group's contract and other revenues are received between 30 and 60 days in
arrears, and most of its operating costs are paid around 30 days in arrears.
The Group's funding and treasury activities are conducted in accordance with the corporate policies to maximize returns, while
maintaining appropriate liquidity for its operating requirements. Cash and cash equivalents are held mainly in USD. The Group
does, however, hold other currencies such as NOK, BRL and GBP.
This section discusses the most important factors affecting the Group's liquidity and capital resources, including:
•

Summary of the Group's borrowing activities;

•

Liquidity outlook;

•

Key financial covenants related to the Group's borrowings; and

•

Sources and uses of cash.

12.6.2

Summary of the Group's borrowing activities

12.6.2.1

Introduction

As a result of the Reorganization (see Section 5 "The Chapter 11 Reorganization"), the Group emerged from the Chapter 11
Proceedings with a sound financing structure. Set forth below are certain financial metrics of the Group as of the Effective Date:
•

total cash of approximately USD 486 million, inclusive of USD 151 million of restricted cash;

•

committed credit facilities of approximately USD 983 million, including the revolving credit facility of USD 125
million, with the first maturity occurring in December 2026; and

•

an unsecured senior convertible bond of USD 50 million with a maturity in August 2028.

•

As at the Effective Date, the outstanding external debt is repayable as set out in the table below.
(In USD millions)
2026 and

Total Debt Repayments1 ...
1

2021

2022

2023

2024

2025

thereafter

Total

-

-

40

40

40

913

1,033

The repayment schedule is net of fees and assumes that all interest is paid in cash as opposed to any capitalized pay-if-you-can interest, as further outlined in
the USD 683 million senior secured credit facility section. The repayment schedule assumes that the USD 125 million revolving credit facility is repayable at its
maturity, but this will only be the case if it is drawn.

12.6.2.2

Overview of the Group's borrowings

An overview of the Group's debt as at the Effective Date, divided into (i) secured credit facilities and (ii) an unsecured senior
convertible bond, is presented in the table below.
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(In USD millions)
As at
Secured credit facilities

the Effective Date

Maturity date

USD 683 million facility .............................................................................................................

683

Jun 2027

USD 300 million facility ...........................................................................................................

175

Dec 2026

Total secured credit facilities ..............................................................................................

858

1

Unsecured
USD 50 million bond .................................................................................................................

50

Total debt ..................................................................................................................................

908

Capitalized debt issuance costs and fresh start adjustments .......................................

(0)

Total debt, net ...............................................................................................................................

908

1

Aug 2028

Under the USD 300 million facility, the Group has access to the USD 125 million revolving credit facility in addition to the USD 175 million term loan facility. As
at the Effective Date, the revolving credit facility was not drawn.

Prior to consummation of the Reorganization, the Group had USD 5.7 billion of senior secured credit facilities. Under the Plan
on the Effective Date, these facilities were in part reinstated in the form of the USD 683 million senior secured credit facility (as
further described below), in part settled at par with respect to the AOD Cash-Out, and in part equitized through issuance of
new shares.
Secured credit facilities and unsecured convertible bond
USD 683 million Reinstated Facility
In February 2022 as part of the Reorganization, Seadrill Finance Limited entered into a senior secured credit facility with a
syndicate of lenders to partially reinstate the existing facilities, in an aggregate amount of USD 683 million secured on a second
lien basis. The facility bears interest at a total margin of 12.5% per annum plus the secured overnight financing rate ("SOFR")
(and any applicable credit adjustment spread), and it has a maturity of 15 June 2027. The above-mentioned margin comprises
two components: 5% cash interest; and 7.5% pay-if-you-can ("PIYC") interest, whereby Seadrill Finance Limited either pays the
PIYC interest in cash or the equivalent amount is capitalized as principal outstanding (dependent on certain conditions set out
in the facility agreement).
USD 300 New Money Facility
In February 2022 as part of the Reorganization, Seadrill Finance Limited entered into a USD 300 million super senior secured
credit facility with a syndicate of lenders secured on a first lien basis. The facility has a maturity of 15 December 2026 and
consists of a USD 175 million term loan facility and a USD 125 million revolving credit facility ("RCF"). The term loan facility bears
interest at a margin of 7% per annum plus SOFR (and any applicable credit adjustment spread). The RCF bears interest at a
margin of 7% per annum plus SOFR (and any applicable credit adjustment spread), and a commitment fee of 2.8% per annum
is payable in respect to any undrawn portion of the RCF commitment. The New Money Facility includes a basked in an amount
of USD 50 million for incremental facilities pari passu with the New Money Facility for specified purposes.
USD 50 million Convertible Bond
In February 2022 as part of the Reorganization, the Company issued USD 50 million of aggregate principal amount of an
unsecured senior convertible bond to Hemen Holdings Ltd., with a final maturity in August 2028 (the Convertible Bond). The
bond bears interest of 6% per annum plus 3-month US LIBOR, which is payable quarterly in cash.
Covenants contained in the Group's debt facilities
The Group is subject to certain financial covenants, as set out below in section 12.6.2.5 "Key financial covenants to the Group",
and certain non-financial covenants under its financing documentation, which govern the above-mentioned secured facilities,
being the Reinstated Facility and the New Money Facility. These non-financial covenants include, but are not limited to, liens on
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the Group's drilling units and other assets (such as earnings, company shares and intercompany receivables), certain
restrictions on additional indebtedness and investments or acquisitions, and certain restrictions on the payment of dividends.
The Group’s Convertible Bond and the Group’s secured Reinstated Facility and New Money Facility include cross-default
provisions, whereby, in certain circumstances, a default under one given facility might result in defaults under other facilities.
12.6.2.3

Liquidity

The Group's short-term liquidity requirements relate to servicing debt by way of amortization, repayments and interest
payments, and funding working capital requirements. Sources of liquidity include existing cash balances, short-term
investments and contract and other revenues. The Group has historically relied on cash generated from operations to meet its
short-term liquidity needs. However, as a result of the downturn in the offshore industry, the Group has been required to
obtain additional financing to support its liquidity needs. The Group achieved this through the Chapter 11 Proceedings, which
is described in Section 5 "The Chapter 11 Reorganization".
12.6.2.4

The Group's newbuilding program

As at the date of this Prospectus, the Group does not have any contracts for the construction of newbuilds.
12.6.2.5

Key financial covenants to the Group

The Group is subject to certain financial covenants under its financing documentation, as set out below:
•

Minimum liquidity: RigCo shall procure that the RigCo group, being RigCo and certain of its subsidiaries, must
maintain liquidity of at least USD 175 million (comprising its cash and cash equivalents plus up to USD 100 million
of its restricted cash, as per the financing documentation terms and conditions). This covenant applies at all times
but is only tested quarterly.

•

Super senior gross leverage ratio: The RigCo group must maintain a ratio of super senior debt to trailing-twelve-month
Adjusted EBITDA below a set threshold. The covenant is first tested at Q3 2023, where the ratio must be below 1.6x.
Thereafter, the covenant is tested quarterly, with the threshold reducing to 1.5x from Q3 2024, 1.4x from Q3 2025,
and 1.3x from Q3 2026.

•

Total net leverage ratio: The RigCo group must maintain a ratio of net debt to trailing-twelve-month Adjusted EBITDA
below a set threshold. The covenant is first tested at Q3 2023, where the ratio must be below 5.0x. Thereafter, the
covenant is tested quarterly, with the threshold reducing to 4.5x from Q3 2024, 4.0x from Q3 2025, and 3.5x from
Q3 2026.

Any breach of the above financial covenants would result in an event of default, among other things, and may lead to an
acceleration of the maturities of the debt under the Group's financing agreements.
12.6.3

Sources and use of cash

12.6.3.1

Overview

The Group's principal sources of liquidity are cash and cash equivalents totalling USD 486 million as at the Effective Date. The
Company itself is a non-operative holding company, and the main portion of the Group's cash balance is therefore held at
subsidiary level to cover the daily liquidity requirements of the operating subsidiaries.
12.6.3.2

Cash flows

The year ended 31 December 2021 compared to the year ended 31 December 2020
The table below summarizes the Group's cash flow during the year ended 31 December 2021, compared to the same period
the previous year, extracted from the Interim Financial Statements.
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(In USD millions)

Seadrill
Year ended
31 December
2021

2020

Cash flows from operating activities...............................................................

(154)

(420)

Cash flows from investing activities ................................................................

37

(32)

Cash flows from financing activities................................................................

-

(163)

Effect of exchange rate changes in cash and cash equivalents .................

(2)

(19)

Change in period ...................................................................................

(119)

(634)

The net cash flows from operating activities improved by USD 266 million for the year ended 31 December 2021, with USD (154)
million net cash used in operating activities compared to USD (420) million for the year ended 31 December 2020. This was
primarily due to a decrease in net operating losses excluding non-cash elements of USD 198 million, along with working capital
cash flow improvements of USD 51 million, operating payments towards rigs decreasing by USD 11 million and decrease in
outflows from discontinued operations of USD 6 million.
Net cash flows from investing activities increased by USD 69 million to USD 37 million for the year ended 31 December 2021,
compared to USD (32) million for the year ended 31 December 2020, primarily due to the receipt of proceeds from rig disposals
in 2021 compared to one time cash payments in 2020 for related party loans, NCI buy-outs and VIE deconsolidation.
Net cash flows from financing activities improved by USD 163 million to USD nil for the year ended 31 December 2021,
compared to USD (163) million for the year ended 31 December 2020. This was primarily due to the non-repeat of cash
payments made in 2020 towards repayments on senior secure credit facilities and the purchase of the redeemable NCI on
AOD.
The year ended 31 December 2020 compared to the year ended 31 December 2019
The table below summarizes the Group's cash flow during the year ended 31 December 2020, compared to the year ended 31
December 2019, as extracted from the 2020 Financial Statements.
(In USD millions)

Seadrill
Year ended 31 December
2020

2019

Net cash used in operating activities ..............................................................

(420)

(256)

Net cash used in by investing activities ..........................................................

(32)

(26)

Net cash used in financing activities ...............................................................

(163)

(367)

Effect of exchange rate changes in cash and cash equivalents .................

(19)

3

Change in period ...................................................................................

(634)

(646)

The net cash used in operating activities increased by USD 164 million to USD (420) million for the year ended 31 December
2020, compared to USD (256) million for the year ended 31 December 2019. This was primarily due to a reduction in contract
revenue, as a result of an increased number of rigs that came off contract during the period and reductions in certain operating
dayrates for floaters. Further, there was a net cash outflow from working capital of USD 47 million in 2020 and net cash inflow
from working capital of USD 31 million in 2019.
Net cash used in investing activities increased by USD 6 million to USD (32) million for the year ended 31 December 2020,
compared to USD (26) million for the year ended 31 December 2019, primarily due to the purchase of call option for noncontrolling interest shares, loans granted to SeaMex and the impact to cash resulting from the deconsolidation of the Ship
Finance SPVs.
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Net cash used in financing activities decreased by USD 204 million to USD (163) million for the year ended 31 December 2020,
compared to USD (367) million for the year ended 31 December 2019. This was primarily due to the redemption of senior
secured notes in 2019.
The year ended 31 December 2019 compared to the year ended 31 December 2018
The table below summarizes the Group's cash flow during the year ended 31 December 2019, compared to the year ended 31
December 2018, as extracted from the 2019 Financial Statements. The period from 1 January 2018 to 1 July 2018 (being the
2018 Predecessor Period) and the period from 2 July 2018 to 31 December 2018 (being the 2018 Successor Period), are distinct
reporting periods because of the application of fresh start accounting upon emergence from Chapter 11 bankruptcy on 2 July
2018. These periods may not be comparable to each other or prior periods. The Group has not made comparisons between
accounting measures in non-comparable periods.
(In USD millions)

Seadrill

Old Seadrill

Period from 2 July

Period from 1

Year ended 31

through 31

January through

December

December

1 July

2019

2018

2018

Cash flows from operating activities............................................................

(256)

(26)

(213)

Cash flows from investing activities .............................................................

(26)

61

149

Cash flows from financing activities.............................................................

(367)

(208)

887

Effect of exchange rate changes in cash and cash equivalents ..............

3

(1)

(5)

Change in period ................................................................................

(646)

(174)

818

The net cash used in operating activities was USD (256) million for the year ended 31 December 2019, compared to USD (26)
million for the period from 2 July through 31 December 2018 and USD (213) million for the period from 1 January through 1 July
2018. There was a net cash inflow from working capital of USD 35 million in 2019, USD 141 million cash inflow in the 2018
Successor Period and USD 75 million cash outflow in the 2018 Predecessor Period.
Cash flows from investing activities was USD (26) million for the year ended 31 December 2019, compared to USD 61 million
for the period from 2 July through 31 December 2018 and USD 149 million for the period from 1 January through 1 July 2018.
Net cash flows from investing activities all periods were driven by additions to drilling units, contingent consideration received
and payments received from loans granted to related parties. Furthermore, 2019 included a capital contribution to the Sonadrill
JV and the 2018 Predecessor Period included proceeds from the sale of rigs.
Cash flows from financing activities was USD (367) million for the year ended 31 December 2019, compared to USD (208) million
for the period from 2 July through 31 December 2018 and USD 887 million for the period from 1 January through 1 July 2018.
Net cash flows from financing activities for the year ended 31 December 2019 and the period from 2 July through 31 December
2018 period were driven by redemptions of Senior Secured Notes and debt repayments. Net cash flows from financing activities
for the period from 1 January through 1 July 2018 were mainly driven by proceeds from issue of Senior Secured Notes and new
equity on emergence from the Previous Chapter 11 Proceedings, offset by repayments of debt and debt fees paid on the
Group's senior credit facilities.
12.7

Investments

12.7.1

Historical investments

On 15 August 2019, Seadrill and GDI entered into a 50:50 joint venture, Gulfdrill. Gulfdrill manages and operates five premium
jack-ups in Qatar (four with Quatargas Operating Company Limited and one with Shell). The Group lease three of its jack-up
rigs to Gulfdrill, with the additional unit being leased from a third party shipyard. The Group only lease the rigs into Gulfdrill
and all costs are incurred by Gulfdrill.
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On 6 February 2019, Seadrill entered into a 50:50 joint venture with Empresa de Serviços e Sondagens de Angola Ltda, an
affiliate of Sonangol. Sonadrill will operate four drillships, focusing on opportunities in Angolan waters. Both Seadrill and
Sonangol will bareboat two units into Sonadrill, but as of the date of this Prospectus Seadrill has not yet put their rigs into
Sonadrill (one expected during the course of 2022) and Sonadrill therefore currently operates only two drillships. The Group
manages and operates the rigs in return for a management fee that covers the costs of performing the services. On 1 October
2019, the first bareboat and management agreements for the Sonangol drilling unit, Libongos, became effective. The rig
commenced its first drilling contract on October 10, 2019.
Other than the Group's investment in the 50% ownership interest in Gulfdrill and Sonadrill, with carrying value of USD 2 million
and USD 23 million respectively, the Group has not had any other material investments for the financial years ended 31
December 2018, 2019 and 2020. The remaining 50% interest is owned by GDI and Sonangol, respectively.
12.7.2

Future investments

At the date of this Prospectus, the Group has no material investments in progress or for which firm commitments have been
made.
However, the Group has costs of maintaining certifications in respect of rig operations on a five-yearly basis along with spend
that is required in order to repair and maintain the Group's fleet. The Group expects such costs to be in line with the Group's
historical costs of maintaining certifications. The Group also has a number of rigs that have been warm or cold stacked during
the recent downturn in the industry and, as the market recovers, it is anticipated that there will be future expenditures required
to reactivate these rigs in order for them to operate.
12.8

Off-balance sheet arrangements

The Group had no off-balance sheet arrangements as at 31 December 2020, 2019 and 2018, other than operating lease
obligations and other commitments in the ordinary course of business that the Group is contractually obligated to fulfil with
cash under certain circumstances. These commitments include guarantees in favour of banks, suppliers and variable interest
entities, which are certain subsidiaries consolidated into the Group's financial statements ("VIEs"), and guarantees towards
third parties such as surety performance guarantees to customers as they relate to the Group's drilling contracts, contract
bidding, customs duties, tax appeals and other obligations in various jurisdictions.
12.9

Significant changes

Since the date of the last published interim financial statements, being 31 December 2021, the following subsequent events
have occurred:
The Reorganization
Reference is made to Section 5 "The Chapter 11 Reorganization", Section 11 "Unaudited pro forma consolidated financial
Information" and Appendix C to the Prospectus for more information on how the Chapter 11 Proceedings have and will affect
the Group's financial position.
NSNCo emergence
On 2 July 2021, Seadrill agreed to the key commercial terms for the sale of 65% of NSNCo to the holders of the Senior Secured
Notes (i.e. the Noteholders) in exchange for the release of New Seadrill’s existing guarantees over the Senior Secured Notes, as
well as a modification to certain terms of the notes.
On 8 December 2021, NSNCo announced the launch of a solicitation of votes for its proposed plan of reorganization. Following
solicitation, NSNCo was to file for a pre-packaged Chapter 11 to allow for the plan to be completed. The consolidated financial
position for the Seadrill Group for the period ended 31 December 2021 has the assets and liabilities of NSNCo classified as held
for sale, as the anticipated completion of the sale was expected to occur in January 2022. On 12 January 2022, NSNCo received
approval from the U.S. Bankruptcy Court to file for Chapter 11 protection while it completed its restructuring. On this date, the
court confirmed the plan of reorganization. On completion of the restructuring, the Noteholders have appointment rights in
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respect of four out of five of the NSNCo’s directors on the board of the restructured NSNCo’s group, with the remaining director
to be appointed by New Seadrill. This resulted in the loss of control for New Seadrill.
NSNCo, soon to be Paratus Energy Services, emerged from their Chapter 11 on 20 January 2022. As a result, NSNCo’s net assets,
which had a book value of USD 150 million as at 31 December 2021, and are shown within the held-for-sale line items, will be
de-recognized and replaced with an equity method investment, representing the 35% retained interest. The Group anticipate
that this will lead to an accounting loss on disposal to be recorded by New Seadrill in its first quarter 2022 financial statements.
The consideration received on disposal includes the release of guarantees provided to the NSNCo lenders. Whilst these
guarantees have substantial value to all parties, they are not reflected as a discrete liability on Seadrill’s balance sheet under
applicable accounting rules. Accordingly, there will be no accounting gain when they are extinguished which is expected to
result in the accounting loss referenced. Under the terms of the reorganization, the Senior Secured Notes were issued on
amended terms, which revised the maturity date to 2026 and modified the interest terms.
West Linus lease arrangement
On 19 February 2022, Seadrill signed a transition agreement with SFL pursuant to which the West Linus rig will be delivered
back to SFL upon assignment of the ConocoPhilips drilling contract to SFL. Seadrill has been leasing the harsh environment
jack -up rig, West Linus, from SFL, which had been accounted for as a failed sale leaseback due to contractual purchase
obligations in the original charter, resulting in Seadrill recognizing the rig asset on its balance sheet and fair value of the liability
to SFL for future bareboat payments within LSTC. The Chapter 11 Proceedings afforded Seadrill the option to reject or amend
the lease.
The interim transition bareboat agreement with SFL will see the Group continuing to operate the West Linus until the rig is
handed back to SFL and a new manager, Odfjell, for a period of time estimated to last approximately six to nine months from
the Effective Date. The amendment charter no longer contains a purchase obligation and will therefore result in the
derecognition of the rig asset of USD 175 million and liability of USD 158 million at emergence from Chapter 11 on 22 February
2022. The interim transition bareboat agreement will be accounted for as a short-term operating lease.
Rig disposal
The West Venture was sold for scrapping to Rota Shipping Inc. for USD 6.5 million on 19 January 2022. As the rig was fully
impaired the total consideration, less any costs to sell, will be recognized as a gain on disposal.
On 7 April the Group sold the Sevan Driller and Sevan Brasil to New Fortress Energy for USD 18 million and USD 6 million,
respectively.
The West Capella and West Vela were redelivered to their owner, Aquadrill LLC on 12 March 2022 and 24 March 2022
respectively and the West Bollsta was redelivered to its owner, Northern Ocean on 19 March 2022.
Other than the Reorganization, the NSNCo emergence, the West Linus lease arrangement and the rig disposals mentioned
above, there has been no significant change in the Group's financial or trading position since 31 December 2021.
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13

BOARD OF DIRECTORS, MANAGEMENT, EMPLOYEES AND CORPORATE GOVERNANCE

13.1

Board of Directors

13.1.1

Overview of the Board of Directors

The Board of Directors is responsible for the overall management of the Company and may exercise all of the powers of the
Company not reserved to the Company's shareholders pursuant to the Bye-Laws or Bermuda law.
The Bye-Laws provide that, as of the date of the adoption of the Bye-Laws, the Board of Directors shall consist of seven
Directors. From the first annual general meeting of the Company, the Company's Board of Directors shall consist of such
number of Directors as the Company's shareholders determine at a general meeting. Only persons who are proposed or
nominated in accordance with the Bye-Laws are eligible for election as Directors of the Board of Directors. Pursuant to the ByeLaws, provided that a quorum of Directors remains in office, the Board of Directors have the power to appoint any person as
a Director to fill a vacancy on the Board of Directors occurring as a result of the death, disability, disqualification or resignation
of any Director. Please see Section 15.15.1.2 "Election and removal of Directors" for information on appointment of Directors.
As of the date of this Prospectus, the Company has a Board of Directors composed of seven Directors (the "Directors"). The
names and positions of the Directors are set out in the table below.
The Board of Directors is in compliance with the independence requirements of (i) the Norwegian Code of Practice for Corporate
Governance dated 14 October 2021 (the "Corporate Governance Code") and (ii) the listing rules of Euronext Expand and the
Oslo Stock Exchange. All Directors are independent of the Company's significant business relations and large shareholders
(shareholders holding more than 10% of the Shares in the Company). Management is not represented on the Board of
Directors.
The Company's registered office address at Park Place, 55 Par la Ville Road, Hamilton HM 11, Bermuda, serves as the business
address for the members of the Board of Directors in relation to their directorships of the Company.
13.1.2

The Board of Directors

The Board of Directors consists of seven individuals. The names, positions and current term of office of the Directors as of the
date of this Prospectus are set out in the table below.
Name

Position

Served since

Term expires

Julie Johnson Robertson ................

Chair

2022

2023

Mark McCollum ...............................

Director

2022

2023

Karen Dyrskjot Boesen ..................

Director

2022

2023

Jean Cahuzac ...................................

Director

2022

2023

Jan Kjærvik .......................................

Director

2022

2023

Andrew Schultz ...............................

Director

2022

2023

Paul Smith ........................................

Director

2022

2023

13.1.3

Brief biographies of the Directors

Set out below are brief biographies of the members of the Board of Directors, including their relevant management expertise
and experience, an indication of any significant principal activities performed by them outside the Company and names of
companies and partnerships of which a member of the Board of Directors is or has been a member of the administrative,
management or supervisory bodies or partner in the previous five years (not including directorships and management
positions in subsidiaries of the Company).
Julie Johnson Robertson, Chair
Julie Johnson Robertson is a highly respected leader in the offshore drilling business, and she also was one of the highest
ranking female chief executives in the energy sector. Ms. Robertson has more than 40 years of experience from various roles
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in Noble Corporation plc and its predecessor companies, including chairperson of the board, president and chief executive
officer, until Ms. Robertson opted to retire at which time she was named executive chairman until her retirement was effective.
She holds a Bachelor of Journalism from the University of Texas at Austin and attended the Advanced Management Program
at Harvard Business School. Ms. Robertson is a US citizen and resides in Houston, Texas, US.
Current directorships and senior management positions:..............................

EDG Resources, Inc (Independent Director), Superior Energy Services
(Independent Director), Spindletop Charities (Non-profit Board
Member).

Previous directorships and senior management positions in the last five

Noble Corporation plc (executive chairman of the board, chairperson

years: ....................................................................................................................

of the board, president and CEO and executive vice president).

Mark McCollum, Director
Mark McCollum has extensive global OFSE experience and is an NYSE financial expert who has chaired three public company
audit committees. Mr. McCollum has 17-years' experience in the oil and gas industry, having most recently served as President
and CEO of Weatherford International. Mr. McCollum has also held several roles of prominence at Halliburton, including EVP
and CFO. Mr. McCollum currently sits on the board of directors for Westlake Chemical Corporation. Mr. McCollum holds a
Bachelor of Business Administration from Baylor University, Texas and is a CPA in Texas. Mr. McCollum is a US citizen and
resides in Houston, Texas, US.
Current directorships and senior management positions:................................

McCollum Capital LLC (Partner), Backcast LLC (General Partner), Baylor
College of Medicine (member of the board of trustees), Yellowstone
Academy (board member), Baylor St. Luke's Medical Center joint
venture (board member) and Westlake Chemical Corp. (board
member).

Previous directorships and senior management positions in the last five

Weatherford International Plc (President and CEO), Archrock Inc.

years: ......................................................................................................................

(board member),

Karen Dyrskjot Boesen, Director
Karen Dyrskjot Boesen has more than 20 years' experience from finance and commercial roles, and more recently general
management roles, within the oil and gas industry. Ms. Boesen currently serves as the group CFO at the Sonnedix Group. She
has previously held various CFO roles at TotalEnergies. and A.P. Møller-Mærsk. Ms. Boesen holds a Master of Science in
Business Administration & Economics from Copenhagen Business School. Ms. Boesen is a Danish citizen and resides in London,
England.
Current directorships and senior management positions:................................

Sonnedix Power Holdings, Ltd. (group CFO).

Previous directorships and senior management positions in the last five

TotalEnergies Myanmar (General manager and Country Chair),

years: ......................................................................................................................

TotalEnergies UK (CFO) and A.P. Moller-Mærsk Group, Maersk Oil
Growth division (CFO).

Jean Cahuzac, Director
Jean Cahuzac has more than 41 years' experience in the in the offshore energy service industry. Mr. Cahuzac was until recently
the CEO of Subsea 7, and has previously worked for Transocean and Schlumberger in operational and management roles. He
currently sits on the audit committee at Subsea 7 and is a member of the board at Bourbon Maritime. Mr. Cahuzac holds a
degree in mechanical engineering from Ecole des Mines, St. Etienne, France, and a degree in petroleum engineering from the
French Petroleum Institute, Paris, France. Mr. Cahuzac is a French citizen and resides in Paris, France.
Current directorships and senior management positions:..............................

EVOLEN (President), Bourbon Maritime SAS (non-executive director)
and Subsea7 S.A. (non-executive director)

Previous directorships and senior management positions in the last five
years: ......................................................................................................................
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Jan Kjærvik, Director
Jan Kjærvik has more than 35 years of experience in financial roles across the banking, energy and maritime sectors. Mr. Kjærvik
was most recently Head of Treasury & Risk for A.P. Møller-Mærsk and prior to that he held a similar role at Aker
Kværner/Solutions. Mr. Kjærvik currently sits on the board of directors for Høegh Autoliners, and has previously held
directorships in, inter alia, Mærsk Supply Service, Mærsk Insurance, Danish Ship Finance and Britannia PI. Mr. Kjærvik holds a
Masters in Economics (lic. oec.) from the University of St. Gallen, Switzerland. Mr. Kjærvik is a Norwegian citizen and resides in
Oslo, Norway.
Current directorships and senior management positions:..............................

Höegh Autoliners (board member, chair of the audit comittee).

Previous directorships and senior management positions in the last five

Mærsk Insurance (chairman), Mærsk Supply Service (board member),

years: ......................................................................................................................

Britannia PI (nomination/remuneration chair) and VP Securities (audit
committee).

Andrew Schultz, Director
Andrew Schultz is an experienced turnaround investor and executive, as well as a seasoned director with extensive experience
in stressed and distressed situations. Mr. Schultz has experience across many industries, including the offshore drilling sector
and the E&P sector. Mr. Schultz served as board chairman for Pacific Drilling and as director for Vanguard Natural Resources.
Mr. Schultz holds a Juris Doctor degree from Fordham University School of Law, New York, and received his B.A. and completed
his doctoral coursework in economic geography (industrial location theory) at Clark University, Worcester, Massachusetts. Mr.
Schultz is a US citizen and resides in New Canaan, Connecticut, US.
Current directorships and senior management positions:................................

Algoma Steel, Inc. (Director and Chairman, Audit and Comp.
Committees), Quorum Health, LLC (Director and Chairman, Audit
Committee), Save A Lot, Inc. (Director and Chairman, Audit Committee),
M|C Communications Inc. (Chairman), Legacy Cabinets, LLC
(Chairman).

Previous directorships and senior management positions in the last five

Sierra Hamilton LLC, (Director and Vice-Chairman), Pacific Drilling, Inc.

years: ......................................................................................................................

(Chairman), School Specialty, Inc. (Director and Chairman, Audit
Committee), Vanguard Natural Resource, Inc. (Director), Mori Lee. LLC
(Managing Member and Chairman of Comp. and Audit Committees)
TEN: The Enthusiast Network (Chairman, Operating company),
Bankruptcy Management Solutions, Inc. (Director and Chairman, Audit
Committee), BBK Worldwide, LLC (Director), NYDJ (Director and
Chairman), Innovative Fixture Solutions, LLC (Chairman), Western
Kentucky Coal Resources, LLC (Co-Chairman).

Paul Smith, Director
Paul Smith has expertise in capital allocation, capital structure, capital markets, and restructurings across various industries
globally, including mining and metals, oil and gas, and steel. Mr. Smith is the founder and principal of Collingwood Capital
Partners. Mr. Smith previously worked nine years for Glencore, and has held the position as CFO for Katanga Mining. Mr. Smith
currently sits on the board for Trident Royalties. Mr. Smith holds a MA in Modern History from Lincoln College, Oxford
University. Mr. Smith is a British citizen and resides in Zug, Switzerland.
Current directorships and senior management positions:................................

Collingwood Capital Partners AG (Founder & Principal), Trident
Royalties Plc (non-executive chairman) and Echion Technologies
Limited (non-executive director).

Previous directorships and senior management positions in the last five

Katanga Mining Limited (chief executive officer), Glencore Agriculture

years: ......................................................................................................................

Limited (non-executive director) and Glencore Plc (Head of Strategy).
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13.1.4

Shares held by the Board of Directors

As at the date of this Prospectus, no member of the Board of Directors held any Shares, options to acquire Shares or any other
securities in the Company.
13.2

Management

13.2.1

Overview

The Group's key employees within the Group's affiliates who are responsible for overseeing the management of the Group's
business consists of four individuals ("Management"). The Board of Directors has organized the provision of management
services through Seadrill Management Ltd. ("Seadrill Management"), being one of Group's subsidiaries incorporated in the
United Kingdom. The Board of Directors has defined the scope and terms of the services to be provided by Seadrill
Management. The Board of Directors must be consulted on all matters of material importance and/or of an unusual nature
and, for such matters, will provide specific authorization to personnel in Seadrill Management to act on its behalf.
The names of the members of Management as of the date of this Prospectus, and their respective positions, are presented in
the table below:
Name

Current position within the Group

Employed with the Group since

Simon William Johnson..

President and Chief Executive Officer

March 2022

Grant Russel Creed ........

Executive Vice President and Chief Financial Officer

January 2013

Leif Olaf Nelson ..............

Executive Vice President, Chief Operating and Technology Officer

February 2011

Sandra Faye Redding .....

Executive Vice President, General Counsel and Chief of Staff

September 2019

Seadrill Management's registered office address at Chiswick Business Park, Building 11, 2nd Floor, 566 Chiswick High Road,
London W4 5YS, United Kingdom serves as the business address for the members of the management team.
13.2.2

Brief biographies of the members of Management

Set out below are brief biographies of the members of Management, including their relevant management expertise and
experience, an indication of any significant principal activities performed by them outside the Company and names of
companies and partnerships of which a member of the Management is or has been a member of the administrative,
management or supervisory bodies or partner in the previous five years (not including directorships and management
positions in subsidiaries of the Company).
Simon William Johnson — President and Chief Executive Officer
Simon William Johnson has worked internationally for the past 25 years for a number of publicly listed offshore drilling
contractors, including Diamond Offshore, Seadrill, Noble Corporation and Borr Drilling. His early career saw exposure to various
rig and shore-based operational roles for MODUs in South East Asia before migrating to more commercially focused roles
including Senior Vice President - Marketing and Contracts at Noble Corporation and Chief Executive Officer of Borr Drilling. Mr.
Johnson has demonstrated strengths in strategy development, investor engagement and relationship management. Mr.
Johnson has many years of exposure to board engagements and associated corporate governance and compliance issues. He
holds a Bachelor of Commerce (Economics & Finance) from Curtin University and has completed the Advanced Management
Program at Harvard Business School. Mr. Johnson is an Australian citizen and resides in the United Kingdom.
Current directorships and senior management positions:................................

AXP Energy Limited (non-executive director and chairman), Vulcan
Drilling PLC (sole director) and Seabase Limited (director).

Previous directorships and senior management positions in the last five

Captar Holdings Limited (partner) and Borr Drilling (chief executive

years: ......................................................................................................................

officer).
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Grant Russel Creed — Executive Vice President and Chief Financial Officer
Grant Russel Creed serves as the Chief Financial Officer of Seadrill Management. Mr. Creed was appointed as the Group's
Executive Vice President and Chief Financial Officer in May 2021. Mr. Creed joined the Group in 2013 and has held various
positions with the Group including Chief Restructuring Officer, VP Mergers & Acquisitions and VP Corporate and Commercial
Finance. Prior to joining the Group, he held M&A Transaction Services and Audit positions at Deloitte. He is a chartered
accountant and holds a Bachelor of Commerce in Accounting from the University of Port Elizabeth, South Africa. Mr. Creed
holds dual South African and Australian citizenship and resides in the United Kingdom.
Current directorships and senior management positions:................................

Seabras Holdings GmbH (director), Seabras Rig Holding GmbH
(director), SeaBras Sapura Holdco Ltd (director), Sonadrill Holding Ltd
(director), TL Offshore PLSV1 Ltd (director), TL Offshore PLSV2 Ltd
(director), TL Offshore PLSV3 Ltd (director), TL Offshore PLSV5 Ltd
(director) and TL Offshore PLSV4 Ltd (director).

Previous directorships and senior management positions in the last five

Seadrill Partners LLC (chief financial officer)..

years: ......................................................................................................................

Leif Olaf Nelson — Executive Vice President, Chief Operating and Technology Officer
Leif Nelson has served as Seadrill Management's Executive Vice President and Chief Operating and Technology Officer since
May 2021. Mr. Nelson served as Chief Technology Officer from December 2020, and prior to that Chief Operating Officer from
July 2015. Mr. Nelson has been with the Group since 2011. He has over 23 years' experience in the drilling industry. Prior to
joining the Group, Mr. Nelson held various operational positions for Transocean Ltd. Mr. Nelson is a graduate of the Colorado
School of Mines and holds a BSc in Petroleum Engineering. Mr. Nelson is a US citizen and resides in the United Kingdom.
Current directorships and senior management positions:................................

Desert Sky Hops LLC (owner and director) and Bridges Switch Farm LLC
(owner and director).

Previous directorships and senior management positions in the last five

Well Control Institute (director).

years: ......................................................................................................................

Sandra Faye Redding — Executive Vice President, General Counsel and Chief of Staff
Sandra Faye Redding has served as Seadrill Management's Executive Vice President, General Counsel and Chief of Staff since
May 2021, and General Counsel since joining the Group in September 2019. She is the Company Secretary of Seadrill Limited.
Mrs. Redding has 20 years in-house legal experience in the oil and gas sector, including most recently serving as General
Counsel of the Dubai government owned operator Dragon Oil. Mrs. Redding has previously worked as in-house counsel to Gaz
de France (now Engie) and RWE Dea (now INEOS) in the UK North Sea and across their international portfolios. Mrs. Redding
holds a B.Com and an LLB (Hons), both from the University of Queensland, and is qualified to practice as a solicitor in England
& Wales and in Queensland, Australia. Mrs. Redding is a British, Australian and New Zealand citizen and resides in the United
Kingdom.
Current directorships and senior management positions:................................

Eastern Drilling AS (director), North Atlantic Rigel Ltd (director),
Scorpion Courageous Ltd (director), Scorpion Deepwater Ltd (director),
Scorpion Drilling Ltd (director), Scorpion Freedom Ltd (director),
Scorpion International Ltd (director), Scorpion Offshore Inc (director),
Scorpion Resolute Ltd (director), Scorpion Rigs Ltd (director), Scorpion
USA Expats, Inc (director), SDS Drilling Ltd (director), Sevan Drilling Pte
Ltd (director), Sevan Drilling Rig II Pte Ltd (director), Sevan Drilling Rig
V Pte Ltd (director), Sevan Drilling Rig VI Pte Ltd (director), Sevan
Developer Ltd (director) and Sevan Drilling Limited (director).

Previous directorships and senior management positions in the last five
years: ......................................................................................................................
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13.2.3

Shares held by Management

As at the date of this Prospectus, no member of Management held any Shares, options to acquire Shares or any other securities
in the Company.
13.3

Remuneration to Seadrill's board of directors and executive officers

13.3.1

Directors

During the year ended 31 December 2021, Seadrill paid an aggregate of USD 0.8 million in directors' fees to the members of
the Board of Directors.
13.3.2

Members of Management

For the year ended 31 December 2021, Senior management compensation included base salary, retention award and awards
under the employee incentive plan of Seadrill. In addition, members of Management participate in the Group's retirement
savings plans and are eligible to participate in programs available in their work locations, including medical, life insurance and
disability benefits. The Group believes that the compensation awarded to members of Management is consistent with its peers
and similarly situated companies in its industry.
During the year ended 31 December 2021, Seadrill paid an aggregate compensation of USD 7 million to its Management. In
addition, it incurred compensation expense in the aggregate amount of USD 0.02 million for their pension and retirement
benefits.
13.4

Benefits upon termination

All four members of Management have termination related payment clauses in their contracts. These relate to terminations in
the context of a "Change of Control Event" or terminations agreed due to "Good Reason" other than "Cause". "Cause" is defined
as one of the following: Gross misconduct; Serious breach of Contract; UK criminal offence; Fraud & corrupt practices relating
to the Bribery Act 2010 and ineligibility to work legally in the UK. Other than the listed termination related payment clauses, no
employee, including member of Management, has entered into employment agreements which provide for any special benefits
upon termination of employment.
The Directors are entitled to one months' salary upon termination of their service.
13.5

Pension and retirement benefits

For the year ended 31 December 2021, the costs of pensions for members of the current Management amounted to GBP
17,749.92. The Company has no pension or retirement benefits for its Board Members.
As at the date of this Prospectus, no amounts have been set aside or accrued by the Group to provide for pension, retirement
or similar benefits.
13.6

Loans and guarantees

The Company has not granted any loans or guarantees to any of its Directors or to any member of Management.
13.7

Board committees

13.7.1

Audit committee

The Board of Directors has established an audit and risk committee among the members of the Board of Directors. The audit
and risk committee comprises Mark McCollum (chairman), Jan Kjærvik (committee member), Jean Cahuzac (committee
member) and Karen Dyrskjot Boesen (committee member). The audit and risk committee is responsible for overseeing the
quality and integrity of the Company's consolidated financial statements and its accounting, auditing and financial reporting
practices; the Group's compliance with legal and regulatory requirements; the independent auditor's qualifications,
independence and performance; and the Group's internal audit function.
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13.7.2

Joint nomination and remuneration committee

The Board of Directors has established a joint nomination and remuneration committee among the members of the Board of
Directors. The joint nomination and remuneration committee comprises Julie Johnson Robertson (chairman), Andrew Schultz
(committee member) and Paul Smith (committee member). The joint nomination and remuneration committee is responsible
for (i) nominating candidates for the election of Directors, (ii) succession planning and (iii) providing recommendations for the
board and Management's compensation and benefits.
13.8

Conflicts of interests etc.

Besides (i) the members of Management who were involved in the Chapter 11 Proceedings, (ii) Mark McCollum who served as
president, CEO and director of Weatherford International plc from April 2017 to June 2020, which filed for voluntary Chapter
11 proceedings in July 2018 and emerged in December 2019, and (iii) Julie Johnson Robertson who served as executive
chairperson of Noble Holding Corporation when it filed for Chapter 11 proceedings in August 2020 and emerged in January
2021, none of the members of the Board of Directors or Management has during the last five years preceding the date of this
Prospectus:
•

any convictions in relation to indictable offences or convictions in relation to fraudulent offences;

•

received any official public incrimination and/or sanctions by any statutory or regulatory authorities (including
designated professional bodies) or ever been disqualified by a court from acting as a member of the administrative,
management or supervisory bodies of a company or from acting in the management or conduct of the affairs of
any company; or

•

been declared bankrupt or been associated with any bankruptcy, receivership or liquidation in his/her capacity as
a founder, director or senior manager of a company or partner of a limited partnership.

To the Company's knowledge, there are at the date of this Prospectus no actual or potential conflicts of interest between the
private interests or other duties of any of the members of the Management and the Board of Directors and their duties towards
the Company, including any family relationships between such persons. For more information on the election of Directors,
please see Section 15.15.1.2 "Election and removal of Directors".
13.9

Corporate governance

The Company has, with effect from the Euronext Expand Listing, adopted and implemented a corporate governance regime
which complies with the Corporate Governance Code.
Neither the Board of Directors nor the General Meeting have adopted any resolutions which are deemed to have a material
impact on the Group's corporate governance regime.
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14

RELATED PARTY TRANSACTIONS

14.1

Introduction

For the periods covered by the Financial Information, Seadrill's related parties include (i) affiliated companies over which Seadrill
holds significant influence, (ii) affiliated companies and (iii) companies who are either controlled by or whose operating policies
may be significantly influenced by Seadrill's major shareholder, Hemen Limited. Companies over which New Seadrill holds
significant influence include SeaMex, Seabras Sapura, Sonadrill and Gulfdrill. Aquadrill (formerly Seadrill Partners) was an
affiliated company until it emerged from Chapter 11 in May 2021. Companies that are controlled by, or whose operating policies
may be significantly influenced by, Hemen Limited include SFL, Archer, Frontline Management (Bermuda) Ltd ("Frontline"),
Seatankers, Northern Drilling and Northern Ocean.
On the revenue side, related party transactions primarily comprise management fee revenues, reimbursable revenues and
related party inventory sales. In addition, the Group has expenses to related parties and have issued interest bearing loans to
related parties. Set out in this Section 14 is an overview of the Group's related party transactions for the periods covered by
the historical financial information and up to the date of this Prospectus. All related party transactions have been concluded at
arm's length principles.
Upon completion of the Reorganization, New Seadrill's related parties included (i) affiliated companies over which New Seadrill
holds significant influence, and (ii) affiliated companies. Companies over which New Seadrill holds significant influence include
Sonadrill and Gulfdrill. Figures presented in section 14.2 exclude related party balances and transactions of its discontinued
operation, NSNCo. These balances and transactions have been noted in the footnotes below each table. Figures presented in
in sections 14.2, 14.3 and 14.4 align to the US GAAP presentation for the respective years.
14.2

Transactions carried out with related parties for the year ended 31 December 2021

The related party transactions for the year ended 31 December 2021, with comparable figures for the year ended 31 December
2020, have been extracted from the Interim Financial Statements.
Related party revenue
In USD millions

Seadrill (excludes NSNCo)
Year ended
31 December
2021

2020

Management fee revenues ................................................................................

98

135

Reimbursable revenues ......................................................................................

65

148

Leasing revenues .................................................................................................

26

19

Other........................................................................................................................

-

3

Total related party operating revenues ................................................

189

305

1

2

3

1

The Group provide management and administrative services to SeaMex, Sonadrill and, until May 2021, Aquadrill, as well as operational and technical support services
to SeaMex, Sonadrill, Northern Ocean and, until May 2021, Aquadrilll. The Group charge its affiliates for support services provided either on a cost-plus mark-up or
dayrate basis.

2

The Group recognized reimbursable revenues from Northern Ocean for work performed to mobilize the Northern Ocean rigs West Mira and West Bollsta, as well as
from Sonangol relating to preparation costs for the Quenguela contract commencing in January 2022.

3

The Group recognized lease revenue on the charter of the West Castor, West Telesto and West Tucana to Gulfdrill.
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Related party operating expenses
In USD millions

Seadrill (excludes NSNCo)
Year ended
31 December
2021

2020

West Bollsta lease1 ................................................................................................

57

10

West Hercules lease2 ............................................................................................

10

-

Other related party operating expenses3 .........................................................

3

2

Total related party operating expenses ................................................

70

12

1

Seadrill entered a charter agreement to lease the West Bollsta rig from Northern Ocean in 2020.

2

Amendment to the West Hercules lease agreement with SFL in August 2021 resulted in a change from finance to operating lease.

3

Other services include management and administrative services from Frontline, warehouse rental from Frontline and other services from Seatankers.

Related party financial items
In USD millions

Seadrill (excludes NSNCo)
Year ended
31 December
2021

2020

Interest income1 ....................................................................................................

1

-

Total related party financial items ........................................................

1

-

1

Interest income on related party loans to SeaMex. NSNCo interest income from SeaMex and Seabras was USD 15 million (2020: USD 24 million). NSNCo, in 2020, had
an additional USD 2 million of interest income recognized on deferred contingent consideration from Aquadrill (previously Seadrill Partners).

Related party receivable balances
In USD millions

Seadrill (excludes NSNCo)
Year ended
31 December
2021

2020

Related party loans and interest1 ...........................................................................

9

8

Trading balances2 ......................................................................................................

20

236

Allowance for expected credit losses 3 ...................................................................

(1)

(153)

Total related party receivables ..................................................................

28

91

Amounts due from related parties – current .......................................................

28

85

Amounts due from related parties – non-current ...............................................

-

6

Of which:

1

Loan receivables outstanding from SeaMex. NSNCo had loan receivables outstanding from Seabras of USD 57 million in 2021 and USD 508 million in 2020 (SeaMex
and Seabras).

2

Trading balances are primarily comprised of receivables from Gulfdrill for lease income, as well as from SeaMex and Sonadrill for related party management and
crewing fees. NSNCo had additional short term receivables of USD 18 million due from Aquadrill in 2020 (2021: nil).

3

Allowances recognized for expected credit losses on related party loan and trade receivables following adoption of accounting standard update 2016-13 - Measurement
of Credit Losses on Financial Instruments. ECL allowances held by NSNCo on Seabras and SeaMex loans were USD 6 million in 2021 and USD 153 million in 2020.

4

Archer convertible bond, in NSNCo, was valued at USD 18 million in 2021 and USD 13 million in 2020.
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Related party payable balances
In USD millions

Seadrill (excludes NSNCo)
Year ended
31 December
2021

2020

Liabilities from Seadrill to SFL SPVs1 ......................................................................

503

426

Trading balances2 ......................................................................................................

-

7

Total related party liabilities .....................................................................

503

433

Amounts due to related parties – current ............................................................

-

7

Long-term debt due to related parties ..................................................................

-

426

Liabilities subject to compromise ...........................................................................

503

-

Of which:

1

The liabilities to SFL SPVs represented c. USD 1.1 billion of lease liabilities between Seadrill and certain special purpose vehicles ("SPVs"), that are legal subsidiaries, of
SFL. Seadrill consolidated these SPVs under the variable interest model until December 2020, when their deconsolidation was triggered by default on the leases. On
deconsolidation, Seadrill recognized the lease liabilities at a significant discount, reflecting its credit position at the time.

2

Trading balances in 2020 primarily included related party payables due to SeaMex and Aquadrill. As part of the settlement agreement with Aquadrill, all pre-petition
positions were waived during 2021, resulting in a gain in other operating income.

3

NSNCo had payables of USD 12 million to Seadrill in 2021 (2020: nil) comprised of the SeaMex loan of USD 9 million and other of USD 3 million.

On filing for Chapter 11, the Group's pre-petition related party payables were held within "liabilities subject to compromise" in
the Company's consolidated balance sheets as at 31 December 2021, as further set out in the Interim Financial Statements
incorporated to this Prospectus by reference. See Section 19.4 "Incorporation by reference".
Other related party transactions
The Group has made certain guarantees over the performance of Northern Ocean and Sonadrill on behalf of their customers.
The Group has not recognized a liability for any of the above guarantees, as it did not consider it to be probable that the
guarantees would be called.
14.3

Transactions carried out with related parties for the years ended 31 December 2020 and 2019

The related party transactions for the year ended 31 December 2020, with comparable figures for the period ended 31
December 2019, have been extracted from the 2020 Financial Statements.
Related party revenue
In USD millions

Seadrill (includes NSNCo)
Year ended 31 December
2020

2019

Management fee revenues1 ................................................................................

135

113

Reimbursable revenues2 ......................................................................................

148

218

Related party inventory sales ..............................................................................

1

1

Other........................................................................................................................

2

-

Total related party operating revenues ................................................

286

332

1

The Group provides management and administrative services to Aquadrill (previous Seadrill Partners), SeaMex and Sonadrill and operational and technical support
services to Seadrill Partners, SeaMex, Sonadrill and Northern Ocean. The Group charges its affiliates for support services provided either on a costplus mark up or
dayrate basis.

2

The Group's recognized reimbursable revenues from Northern Ocean for work to perform the first mobilization of the Northern Ocean rigs, West Mira and West Bollsta.
As at 31 December 2020 the Company's consolidated balance sheet included USD 142 million of receivables from Northern Ocean (31 December 2019: USD 60 million),
before deducting allowances for credit losses. This included USD 137 million of billed and unbilled trade receivables (31 December 2019: USD 55 million), which have
been classified within the line item "amount due from related parties", and USD 5 million of costs incurred not yet billable to Northern Ocean (31 December 2019: USD
5 million), which have been classified with "Other Assets".
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Related party operating expenses
In USD millions

Seadrill (includes NSNCo)
Year ended 31 December
2020

2019

In country support services1................................................................................

-

-

Related party inventory purchases ....................................................................

1

1

Other related party operating expenses .........................................................

1

2

West Bollsta lease ................................................................................................

10

-

Total related party operating expenses ................................................

12

3

2

3

1

SeaMex previously provided the Group with in country support services for the West Pegasus and West Freedom when those rigs operated in Mexico and Venezuela.

2

The Group received services from certain other related parties. These included management and administrative services from Frontline, warehouse rental from Seabras
Sapura and other services from Archer and Seatankers.

3

The Group entered a charter agreement to lease the West Bollsta rig from Northern Ocean in 2020.

Related party financial items
In USD millions

Seadrill (includes NSNCo)
Year ended 31 December
2020

2019

Interest income1 ....................................................................................................

24

29

Interest income recognized on deferred contingent consideration2...........

2

4

Total related party financial items ........................................................

26

33

1

The Group earned interest income on its related party loans to SeaMex and Seabras Sapura.

2

The Group recorded records interest income on deferred consideration receivables from Aquadrill (previously Seadrill Partners).

Related party receivable balances
In USD millions

Seadrill (includes NSNCo)
As at 31 December
2020

2019

Related party loans and interest1 .......................................................................

516

488

Deferred consideration arrangements2 ............................................................

3

31

Convertible bond3 .................................................................................................

13

35

Trading balances4 ..................................................................................................

251

150

Allowance for expected credit loss5 ...................................................................

(306)

-

Total related party receivables ..............................................................

477

704

Amounts due from related parties – current ...................................................

85

181

Amounts due from related parties – non-current ...........................................

392

523

Of which:

1

The Group has loan receivables outstanding from SeaMex and Seabras Sapura. Below is a summary of the amounts outstanding:
In USD millions

Seadrill (includes NSNCo)
As at 31 December
2020

2019

SeaMex sellers' credit and loans receivable ...................................................................

452

422

Seabras loans receivable .................................................................................................

64

66
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In USD millions

Seadrill (includes NSNCo)
As at 31 December
2020

2019

Total related party loans and interests ...............................................................

516

488

The SeaMex loans include (i) USD 250 million "sellers credit" provided to SeaMex in March 2015 which matured in December 2019 but is subordinated to SeaMex's
external debt facility, which matures in March 2022. The Company has classified this balance as non-current on its consolidated balance sheets; (ii) USD 45 million
working capital loan advanced in November 2016; (iii) USD 149 million accrued interest on above loans and other funding. The sellers credit and working capital loan
both earn interest at 6.5% plus LIBOR and are subordinated to SeaMex's external debt facility; and (iv) USD 8 million sponsor minimum liquidity shortfall. The loan
earns interest at 6.5% plus 3 -month U.S. LIBOR. The Seabras loans include a series of loan facilities that the Group extended to Seabras Sapura between May 2014 and
December 2016. The USD 64 million balance shown in the table above includes (a) USD 50 million of loan principal and (b) USD 14 million of accrued interest. The loans
are repayable on demand, subject to restrictions on Seabras Sapura's external debt facilities. The Group earns interest of between 3.4% - LIBOR + 3.99% on the loans,
depending on the facility. In addition to the Seabras loans referred to above, the Group has made certain other shareholder loans to Seabras Sapura, which it classifies
as part of its equity method investment in Seabras Sapura. Seabras Sapura repaid USD 6 million of its outstanding loan balances in April 2020 (USD 4 million relating
to its loan facility and USD 2 million relating to its shareholder loans).
2

Include receivables due to the Group from Aquadrill (previously Seadrill Partners) from the sale of the West Vela and the West Polaris to Aquadrill (Seadrill Partners) in
November 2014 and June 2015, respectively. Set out below is a summary of the amounts due for each period stated.
In USD millions

Seadrill (includes NSNCo)
As at 31 December
2020

2019

West Vela – Mobilization receivable ...............................................................................

2

17

West Vela – Share of dayrate ..........................................................................................

1

14

Total deferred consideration receivable ..............................................................

3

31

On the Company's adoption of fresh start accounting, the Group recorded receivables for West Vela share of dayrate and West Polaris earnout. These amounts were
previously accounted for as gain contingencies recognized only when realized – and for the predecessor period in 2018 (prior to the 2018 emergence from Chapter 11
proceedings, USD 7 million in West Vela earn out realized was recognized). The receivables were recognized at fair value of USD 29 million and USD 1 million, respectively,
and the gain was recognized in reorganization items.
3

On April 26, 2017, the Group converted USD 146 million, including accrued interest and fees, in subordinated loans provided to Archer into a USD 45 million convertible
loan. The subordinated convertible loan bears interest of 5.5%, matures in December 2021 and has a conversion right into equity of Archer Limited in 2021. At inception,
the fair value of the convertible bond was USD 56 million whereas the previous loan had a carrying value of USD 37 million. The Group therefore recognized a gain on
debt extinguishment of USD 19 million in 2017. The loan receivable is a convertible debt instrument comprised of a debt instrument and a conversion option, classed
as an embedded derivative. Both elements are measured at fair value at each reporting date. As at 31 December 2019, Archer were in negotiations with their lenders
to refinance their debt obligations, which the Group expected to result in an extension to maturities for all lenders, including Seadrill. The Group has determined the
fair value of the bond using cashflows discounted at the rate of 14%. The Group assumed the maturity date to be deferred to December 2024. As a result, the Group
recorded an other than temporary impairment against its investment in the convertible bond issued to it by Archer of USD 11 million. On March 13, 2020, Archer
announced completion of a refinancing, which included agreed renegotiated terms on the convertible loan. The updated terms amended the loan balance to USD 13
million that bears interest of 5.5%, matures in April 2024 and an equity conversion option. The renegotiated terms resulted in a USD 29 million impairment recognized
following a reduction in the loan balance and an increase to the discount rate. The fair value of the convertible debt instrument as at 31 December 2020 was USD 13
million of which the split between debt and embedded derivative option was USD 10 million and USD 3 million, respectively. The fair value gain/ (loss) on the convertible
loan for the years ended 31 December 2020 and 2019 is summarized below.
In USD millions

Seadrill (includes NSNCo)
Year ended 31 December
2020

4

2019

Other than temporary impairment ................................................................................

(29)

(11)

Fair value gain/ (loss) of Archer debt component ..........................................................

4

3

Fair value gain/ (loss) of Archer embedded conversion option ....................................

3

-

Trading balances primarily comprise receivables from Aquadrill (previously Seadrill Partners), SeaMex, Northern Ocean and Sonadrill for related party management
fees, crewing fees and payroll recharges. Per the Group's contractual terms these balances are either settled monthly or quarterly in arrears, or in certain cases, in
advance. As set out below, the Group has have established credit loss allowances for balances that have not been settled in line with these payment terms and are
overdue.

5

Relate to the Group's related party loan and trade receivables following adoption of accounting standard update 2016-13 – Measurement of Credit Losses on Financial
Instruments.
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Related party payable balances
In USD millions

Seadrill (includes NSNCo)
As at 31 December
2020

2019

Related party loans payable by Ship Finance SPVs to Ship Finance 1 ...................

-

239

Liabilities from Seadrill to Ship Finance SPVs .........................................................

426

-

Trading balances ..........................................................................................................

7

19

Total related party liabilities ........................................................................

433

258

Amounts due to related parties – current ................................................................

(7)

(19)

Amounts due to related parties – non-current ........................................................

(426)

(239)

2

3

Of which:

1

At 31 December 2019, the Group had recognized USD 239 million of long-term related party liabilities due from the fully consolidated Ship Finance SPV's to Ship Finance
(parent financing). The principal outstanding on the loans was USD 314 million at 31 December 2019. Following the deconsolidation of the SPVs in the fourth quarter
of 2020 this loan was derecognized. The loans bears interest at a fixed rate of between 1% to 4.5% per annum and mature between 2023 and 2029. The total interest
expense incurred for the year ended 31 December 2019 was USD 14 million. There is a right of offset of trading balance assets against the loans, the net position is
disclosed within "Long-term debt due to related Parties". As at 31 December 2019 the trading position was a net liability position of nil.

2

Following the deconsolidation of the SPVs, the Group recognized the liability between the Company and the SPV's that was previously eliminated on consolidation. On
initial recognition the carrying value of the Company's liability with the SPV's of USD 933 million was measured to the fair value of the liability of USD 424 million (post
deconsolidation initial recognition value). Along with this, there was USD 2 million of unwinding of the discount of debt for the year ended 31 December 2020. The Group
estimated the fair value of the liability to Ship Finance SPV's on deconsolidation using the discounted cash flows approach. The DCF was based on the contractual cash
flows under the bareboat charter agreement together with applicable LIBOR linked interest payments. The Group also assumed cash outflows under the mandatory
repurchase obligation at the end of the lease term (see below). The Group has discounted these cash flows using the Company's senior secured note yield of 37%. This
calculation resulted in the fair value of the liability of USD 424 million. The USD 509 million gain on measurement is presented as a separate line in financial items in
the Company's consolidated statement of operations. The table below gives a summary of the sale and leaseback arrangements and repurchase options with Ship
Finance, as at 31 December 2020.
In USD millions
West Taurus

West Hercules

West Linus

Total

Maturity date .............................................................................................

Dec 2024

Dec 2024

May 2029

Remaining lease payments.......................................................................

191

184

393

Purchase obligation ..................................................................................

154

138

86

378

Total commitment ............................................................................

345

322

479

1,146

Fair value on initial recognition ...............................................................

146

136

142

424

Book value .................................................................................................

147

137

142

426

768

The purchase price paid by the Ship Finance SPVs was USD 850 million (West Taurus – Nov 2008), USD 850 million (West Hercules – Oct 2008) and USD 600 million (West
Linus – June 2013). The bareboat charter rates are set on the basis of a base LIBOR interest rate for each bareboat charter contract, and thereafter are adjusted for
differences between the LIBOR fixing each month and the base LIBOR interest rate for each contract. A summary of the average bareboat charter rates per day for each
unit is given below for the respective years.
In USD thousands
2025,

3

2021

2022

2023

2024

onwards

West Taurus ..........................................................................................................................

96

96

181

177

-

West Hercules .......................................................................................................................

96

96

183

176

-

West Linus.............................................................................................................................

99

92

189

153

122

Primarily include related party payables due from the Group to SeaMex and Aquadrill (Seadrill Partners) and in 2019 included related party payables due from the
Group's Ship Finance variable interest entities to Ship Finance.

Other related party transactions
In November 2012, a subsidiary of Seabras Sapura Participações S.A. entered into a USD 179 million senior secured credit
facility agreement in order to partly fund the acquisition of the Sapura Esmeralda pipe-laying support vessel, with a maturity in
2032. During 2013, an additional facility of USD 36 million was entered into, but this facility matured in 2020. As a condition to
the lenders making the loan available, a subsidiary of the Group has provided a sponsor guarantee, on a joint and several basis
with the joint venture partner, Sapura Energy, in respect of the obligations of the borrower. The total amount guaranteed by
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the joint venture partners as at 31 December 2020 was USD 132 million (31 December 2019: USD 146 million). The Group has
not recognized a liability for any of the guarantees, as it did not consider it to be probable that the guarantees would be called.
In addition, the Group has made certain guarantees over the performance of Seadrill Partners and SeaMex to their customers.
14.4

Transactions carried out with related parties for the year ended 31 December 2018

The related party transactions for the year ended 31 December 2018, showing a split between transactions carried out during
the period from 1 January 2018 to 1 July 2018 and during the period from 2 July 2018 to 31 December 2018. The period from 1
January 2018 to 1 July 2018 (being the 2018 Predecessor Period) and the period from 2 July 2018 to 31 December 2018 (being
the 2018 Successor Period), are distinct reporting periods because of the application of fresh start accounting upon emergence
from Chapter 11 bankruptcy on 2 July 2018. These periods may not be comparable to each other or prior periods. The
information below has been derived from the 2018 Financial Statements.
Related party revenue
In USD millions

Seadrill (includes NSNCo)

Old Seadrill (includes NSNCo)

Period from 2 July 2018 – 31

Period from 1 January 2018 –

December 2018

1 July 2018

Management fee revenues1 ................................................................................

41

41

Reimbursable revenues2 ......................................................................................

-

1

Related party inventory sales ..............................................................................

1

1

Other........................................................................................................................

4

-

Total related party operating revenues3 ..............................................

46

43

1

The Group provides management and administrative services to Aquadrill (previously Seadrill Partners) and SeaMex and operation and technical support services to
Aquadrill (Seadrill Partners), SeaMex, Sonadrill and Northern Drilling. The Group charges its affiliates for support services provided either on a cost-plus mark up or
dayrate basis.

2

The Group previously provided in country support services to Aquadrill's (Seadrill Partners) rig West Polaris when it operated in Angola. The West Polaris's contract
ended in 31 December 2018.

3

In addition to the amounts shown above, the Group recognized reimbursable revenues of USD 10 million in the period from 2 July 2018 through 31 December 2018 for
work performed to mobilize the Northern Drilling rig West Mira for its first drilling contract, which was expected to commence in 2019.

Related party operating expenses
In USD millions

Seadrill (includes NSNCo)

Old Seadrill (includes NSNCo)

Period from 2 July 2018 – 31

Period from 1 January 2018 –

December 2018

1 July 2018

In country support services expenses1 .............................................................

-

1

Related party inventory purchases ....................................................................

-

-

Other related party operating expenses .........................................................

1

3

3

Net bareboat charter arrangements ................................................................

-

-

Total related party operating expenses ................................................

1

4

2

1

Aquadrill (Seadrill Partners) previously provided the Group with in country support services for the West Jupiter in Nigeria. This arrangement ended in early 2018. In
addition, SeaMex previously provided the Group with in country support services for the West Pegasus and West Freedom when those rigs operated in Mexico and
Venezuela.

2

The Group received services from certain other related parties. These included management and administrative services from Frontline, warehouse rental from Seabras
Sapura and other services from Archer and Seatankers.

3

The Group previously acted as an intermediate charterer for Aquadrill's (Seadrill Partners) rig West Aquarius, during its contract with Hibernia in Canada, which ended
in April 2017.
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Related party financial items
In USD millions

Seadrill (includes NSNCo)

Old Seadrill (includes NSNCo)

Period from 2 July 2018 – 31

Period from 1 January 2018 –

December 2018

1 July 2018

Interest income1 ....................................................................................................

15

12

Gains on related party derivatives .....................................................................

-

-

Interest income recognized on deferred contingent consideration 2...........

1

2

Total related party financial items ........................................................

16

14

1

The Group earns interest income on its related party loans to SeaMex and Seabras Sapura.

2

The Group records interest income on deferred consideration receivables from Seadrill Partners.

Related party receivable balances
In USD millions

Seadrill (includes NSNCo)
As at 31 December 2018

Related party loans and interest1 ...........................................................................

476

Deferred consideration arrangements2 ................................................................

59

Convertible bond3 .....................................................................................................

43

Trading balances4 ......................................................................................................

138

Total related party receivables ..................................................................

716

Of which:
Amounts due from related parties – current .......................................................

177

Amounts due from related parties – non-current ...............................................

539

1

The Group has loan receivables outstanding from SeaMex and Seabras Sapura. It previously had loan receivables from Aqualink (Seadrill Partners), which have been
repaid. The table below summarizes the amounts outstanding as at 31 December 2018.
In USD millions

Seadrill (includes NSNCo)
As at 31 December 2018

SeaMex seller's credit and loans receivable ..............................................................

398

Seabras loans receivable ..............................................................................................

78

Total related party loans and interest..............................................................

476

SeaMex loans include (i) USD 250 million "sellers credit" provided to SeaMex in March 2015 which matures in December 2019 (ii) USD 45 million
working capital loan advanced in November 2016 and (iii) USD 103 million accrued interest on above loans and other funding. The sellers credit
and working capital loan both earn interest at 6.5% and are subordinated to SeaMex's external debt facility. Seabras loans include a series of loan facilities that the
Group extended to Seabras Sapura between May 2014 and December 2016. The USD 78 million balance shown in the table above includes (i) USD 70 million of loan
principal and (ii) USD 8 million of accrued interest. The loans are repayable on demand, subject to restrictions on Seabras Sapura's external debt facilities. The Group
earns interest of between 3.4% - LIBOR + 3.99% on the loans, depending on the facility. The Group received repayments against these related party loans of USD 23
million during 2018. In addition to the Seabras loans referred above, the Group has made certain other shareholder loans to Seabras Sapura, which it classifies as part
of the Group's equity method investment in Seabras Sapura. The Group received repayments against these shareholder loans of USD 20 million during 2018. The
outstanding balance of the West Vencedor facility was repaid by Aquadrill (Seadrill Partners) in May 2018.
2

Include receivables due to the Group from Aquadrill (Seadrill Partners) from the sale of the West Vela and the West Polaris to Aquadrill (Seadrill Partners) in November
2014 and June 2015, respectively. The table below summarizes the amounts due as at 31 December 2018.
In USD millions

Seadrill (includes NSNCo)
As at 31 December 2018

West Vela – Mobilization receivable ........................................................................

31

West Vela – Share of dayrate ....................................................................................

27

West Polaris .................................................................................................................

1

Total deferred consideration receivable ......................................................

59

On adoption of fresh start accounting, the Group recorded receivables for West Vela share of dayrate and West Polaris earnout. These amounts were previously
accounted for as gain contingencies so they were only recognized when realized. The receivables were recognized at fair value of USD 29 million and USD 1 million,
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respectively, and the gain was recognized in reorganization items. The Group recorded the following gains in other operating income for these arrangements for the
periods indicated.
In USD millions

3

Seadrill (includes NSNCo)

Old Seadrill (includes NSNCo)

Period from 2 July 2018 – 31

Period from 1 January 2018 – 1

December 2018

July 2018

West Polaris earn out realized.......................................................................................

-

-

West Vela earn out realized ...........................................................................................

-

7

Total contingent consideration recognized .....................................................

-

7

On April 26, 2017, the Group converted USD 146 million, including accrued interest and fees, in subordinated loans provided to Archer into a USD 45 million convertible
loan. The subordinated convertible loan bears interest of 5.5%, matures in December 2021 and has a conversion right into equity of Archer Limited in 2021. At inception,
the fair value of the convertible bond was 56 million whereas the previous loan had a carrying value of USD 37 million. The Group therefore recognized a gain on debt
extinguishment of USD 19 million in 2017 because of this transaction. The loan receivable is a convertible debt instrument comprised of a debt instrument and a
conversion option, classed as an embedded derivative. Both elements are measured at fair value at each reporting date. As at 31 December 2018, the fair value of the
convertible debt instrument was USD 43 million of which the split between debt and embedded derivative option was USD 43 million and nil, respectively. The fair value
gain/(loss) on the convertible bond for the periods presented is summarized below.
In USD millions

4

Seadrill (includes NSNCo)

Old Seadrill (includes NSNCo)

Period from 2 July 2018 – 31

Period from 1 January 2018 –

December 2018

1 July 2018

Fair value (loss) / gain of Archer debt component ....................................................

(3)

2

Fair value (loss) / gain of Archer embedded conversion option .............................

(9)

2

Primarily comprise receivables from Aquadrill (Seadrill Partners) and SeaMex for related party management fees. In addition, certain receivables and payables arise
when the Group pays an invoice on behalf of Aquadrill (Seadrill Partners) or SeaMex and vice versa. Receivables and payables are generally settled quarterly in arrears.

Related party balances
In USD millions

Seadrill (includes NSNCo)
As at 31 December 2018

Related party loans payable1...................................................................................

222

Trading balances ......................................................................................................

39

Total related party liabilities .....................................................................

261

2

1

Include related party loans from Ship Finance to the Ship Finance subsidiaries that the Group consolidated as variable interest entities. The carrying amount of the
loans was USD 222 million at 31 December 31 2018. The principal outstanding on the loans was USD 314 million at 31 December 2018. There is a right of offset of
trading balance assets against the loans, the net position is disclosed within "Long-term debt due to related parties" on the Company's consolidated balance sheets. As
at 31 December 2018, the trading position was a net asset position of USD 4 million. The loans bear interest at a fixed rate of 4.5% per annum and mature between
2023 and 2029. The total interest expense incurred for the period from 2 July 2018 through 31 December 2018 (2018 Successor Period) was USD 7 million, the period
from 1 January 2018 through 1 July 2018 (Predecessor period) was USD 7 million.

2

Include related party payables due from the Ship Finance variable interest entities to Ship Finance and trading balances due from the Group to SeaMex and Aquadrill
(Seadrill Partners). Related party assets and liabilities are presented in the Company's consolidated balance sheet as follows:
In USD millions

Seadrill (includes NSNCo)
As at 31 December 2018

Amount due from related parties – current .........................................................

177

Amount due from related parties – non-current .................................................

539

Amounts due to related parties – current.............................................................

(39)

Long-term debt due to related parties ..................................................................

(222)

Total net related party balances ...................................................................

455

Other related party transactions
In November 2012, a subsidiary of Seabras Sapura Participações S.A. entered into a USD 179 million senior secured credit
facility agreement, in order to partly fund the acquisition of the Sapura Esmeralda pipe-laying support vessel, with a maturity
in 2032. During 2013 an additional facility of USD 36 million was entered into, with a maturity in 2020. As a condition to the
lenders making the loan available, the Group provided a sponsor guarantee, on a joint and several basis with the joint venture
partner, Sapura Energy, in respect of the obligations of the borrower. The total amount guaranteed by the joint venture partners
as at 31 December 2018 was USD 165 million.
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In December 2013 certain subsidiaries of Seabras Sapura Holding GmbH entered into a USD 543 million senior secured credit
facility agreement in order to partly fund the acquisition of the Sapura Diamante, and Sapura Topazio pipe-laying support
vessels ("PLSV 1 Facility"). As a condition to the lenders making the loan available to each of the borrowers, the Group provided
a sponsor guarantee, on a 50:50 basis with the joint venture partner, Sapura Energy, in respect of the obligations of the
borrowers during certain defined time periods, the release of such guarantees being subject to the satisfaction of certain
defined conditions. The guarantees covered obligations and liabilities of the borrowers under the facility agreement, which
arose during the period between the expiry of a contract and extension or renewal of that contract and following a guarantee
extension relating to early termination of a contract. During these periods, the guarantees could only be called if the facility
was in default. The guarantee was automatically discharged on emergence from Chapter 11 and any related potential claims
from lenders were waived as part of a deal reached on 31 October 2018.
In April 2015, certain subsidiaries of Seabras Sapura Holding GmbH entered into a USD 780 million senior secured credit facility
agreement in order to partly fund the acquisition of the Sapura Onix, Sapura Jade and Sapura Rubi pipe-laying support vessels
("PLSV 2 Facility"). As a condition to the lenders making the loan available to each of the borrowers, the Group provided a
sponsor guarantee, on a 50:50 basis with the joint venture partner, Sapura Energy, in respect of the obligations of the borrowers
during certain defined time periods, the release of such guarantees being subject to the satisfaction of certain defined
conditions. The guarantees covered obligations and liabilities of the borrowers under the facility agreement which arose during
the period between the expiry of a contract and extension or renewal of that contract and following a guarantee extension
relating to early termination of a contract. During these periods, the guarantees can only be called if the facility is in default.
The guarantee was automatically discharged on emergence from Chapter 11 and any related potential claims from lenders
were waived as part of a deal reached on 31 October 2018.
On 31 October 2018, the Group completed a transaction that fully extinguished the sponsor guarantees given by Old Seadrill
and Sapura Energy for the benefit of the lenders of the PLSV 1 Facility and PLSV 2 Facility. The Group's guarantee obligations
were previously released, discharged and terminated as part of the Chapter 11 proceedings and under the terms of the 31
October transaction, the lenders confirmed that they had no outstanding claims against the Group in respect of its guarantees
and also released and discharged Sapura Energy's guarantees. In return for the release and discharge of both sponsors’
guarantees, the lenders under the debt facilities received, amongst other things, cross-collateralisation of the debt facilities, a
prepayment from the joint venture, an increase in margin and a consent fee.
The Group had not recognized a liability for any of the above guarantees in its 2018 Financial Statements, as it did not consider
it to be probable that the guarantees would be called.
In addition, the Group had made certain guarantees over the performance of Aquadrill (Seadrill Partners), SeaMex and Archer
on behalf of customers and suppliers.
In 2012, the Group entered into an Omnibus Agreement with Aquadrill (Seadrill Partners). The agreement outlines the following
provisions: (i) a non-competition agreement with Aquadrill (Seadrill Partners) for any drilling rig operating under a contract for
five or more years; (ii) rights of first offer on any proposed sale, transfer or other disposition of drilling rigs; (iii) rights of first
offer on any proposed transfer, assignment, sale or other disposition of any equity interest in Seadrill Operating LP, Seadrill
Capricorn Holdings LLC and Seadrill Partners Operating LLC; and indemnification as Old Seadrill agreed to indemnify Aquadrill
(Seadrill Partners) against certain environmental and toxic tort liabilities with respect to the assets contributed or sold to
Aquadrill (Seadrill Partners), and also certain tax liabilities. Please refer to exhibit 4.4 of the 2018 Financial Statements
(incorporated in this Prospectus by reference) for more information.
14.5

Transactions carried out with related parties in the period following 31 December 2021 and until the date
of this Prospectus

14.5.1

Transactions carried out with related parties in the period following 31 December 2021 and until the Effective Date.

Other than the transactions described in this Section 14 "Related party transactions", the Group has not entered into any
transactions with related parties in the period following 31 December 2021 and until the Effective Date.
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14.5.2

Transactions carried out with related parties in the period following the Effective Date and until the date of the Prospectus.

Other than the transactions described in this Section 14 "Related party transactions", the Group has not entered into any
transactions with related parties in the period following the Effective Date and until the date of this Prospectus.
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15

CORPORATE INFORMATION AND DESCRIPTION OF SHARE CAPITAL

The following is a summary of certain corporate information and material information relating to the Shares and share capital of the
Company and certain other shareholder matters, including summaries of certain provisions of the Company's memorandum of
association, Bye-Laws and applicable Norwegian and Bermuda law in effect as of the date of this Prospectus, including the Bermuda
Companies Act. The summary does not purport to be complete and is qualified in its entirety by the Company's memorandum of
association, Bye-Laws and applicable law.
15.1

Corporate information

The Company is an exempted company limited by shares incorporated under the laws of Bermuda and in accordance with the
Bermuda Companies Act 1981, as amended, of Bermuda (the "Bermuda Companies Act"). It was incorporated on 15 October
2021 under the name Seadrill 2021 Limited, and with effect from on or around the Effective Date, its name was changed to
Seadrill Limited, which also is its commercial name. The Company is registered with the Bermuda Registrar of Companies under
registration number 202100496. The Company's LEI-code is 213800EQ6L456U2JCO89.
The Company's registered office is at Park Place, 55 Par la Ville Road, Hamilton HM 11, Bermuda. Its telephone number at that
address is +1 (441) 242 1500. The Company's principal executive offices are located at the Group's corporate headquarters
(Seadrill Management) in Chiswick Business Park, Building 11, 2nd Floor, 566 Chiswick High Road, London W4 5YS, United
Kingdom, and its telephone at this address is +44 (0) 20 881 4700. The Group's website address is www.seadrill.com. The
content of www.seadrill.com is not incorporated by reference into this Prospectus, nor does it in any other manner constitute
a part of this Prospectus.
A portion of the Shares are secondary recorded in book-entry form with the VPS, pursuant to the Company's shareholders list
as recorded in the VPS as at 22 April 2022 amounting to 22,793,561 Shares. The Shares have ISIN code BMG7997W1029.
The Company's register of shareholders in the VPS is administered by DNB Bank ASA, with registered business address at
Dronning Eufemias gate 30, 0191 Oslo, Norway ("DNB" or the "VPS Registrar"). For more information on VPS registration of
the Shares, see Section 15.8 "VPS registration of the Shares" below.
15.2

Legal structure

New Seadrill, the ultimate parent company of the Group, is a holding company and its primary activity is to hold shares in other
companies. The operations of the Group are entirely carried out by the Group's operating subsidiaries. Set out below is an
overview of the Company's significant subsidiaries. As at the date of this Prospectus, the Company is of the opinion that its
holdings in the entities specified below are likely to have a significant effect on the assessment of its own assets and liabilities,
financial condition or profits and losses.
Company name

Country

Principal activities

Percent

Asia Offshore Rig 1 Ltd

Bermuda

Owner of AOD 1

100%

Asia Offshore Rig 2 Ltd

Bermuda

Owner of AOD 2

100%

Asia Offshore Rig 3 Ltd

Bermuda

Owner of AOD 3

100%

Sevan Louisiana Hungary KFT

Hungary

Owner of Sevan Louisiana

100%

Seadrill Ariel Ltd.

Liberia

Owner of West Ariel

100%

Seadrill Callisto Ltd

Bermuda

Owner of West Callisto

100%

Seadrill Carina Ltd

Bermuda

Owner of West Carina

100%

Seadrill Castor Pte Ltd

Bermuda

Owner of West Castor

100%

Seadrill Cressida Ltd

Bermuda

Owner of West Cressida

100%

Seadrill Eclipse Ltd

Bermuda

Owner of West Eclipse

100%

Seadrill Elara Ltd

Bermuda

Owner of West Elara

100%

Seadrill Gemini Ltd

Bermuda

Owner of West Gemini

100%

Seadrill Jupiter Ltd.

Bermuda

Owner of West Jupiter

100%

Drilling unit owning companies
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Company name

Country

Principal activities

Percent

Seadrill Indonesia Ltd

Bermuda

Owner of West Leda

100%

Seadrill Neptune Hungary KFT

Bermuda

Owner of West Neptune

100%

North Atlantic Phoenix Ltd

Bermuda

Owner of West Phoenix

100%

Seadrill Prospero Ltd

Bermuda

Owner of West Prospero

100%

Seadrill Saturn Ltd

Bermuda

Owner of West Saturn

100%

Seadrill Telesto Ltd

Bermuda

Owner of West Telesto

100%

Seadrill Tellus Ltd

Bermuda

Owner of West Tellus

100%

Seadrill Tucana Ltd

Bermuda

Owner of West Tucana

100%

Seadrill Offshore AS – Europe operations

Norway

Rig Operator

100%

Eastern Drilling AS

Norway

Onshore Services

100%

Seadrill UK Operations Ltd

United Kingdom

Rig Operator

100%

Seadrill Management Ltd

United Kingdom

Onshore Services

100%

Seadrill Deepwater Charterer Ltd

Bermuda

Finance Lessee

100%

Seadrill Insurance Ltd

Bermuda

Onshore services

100%

Seadrill Angola Lda

Angola

Onshore Services

100%

Seadrill Gulf Operations Neptune LLC

USA

Rig Operator

100%

Seadrill SeaMex SC Holdco Ltd

Bermuda

Onshore Finance

100%

Seadrill Treasury UK Ltd

United Kingdom

Onshore Finance

100%

Seadrill SeaMex 2 de Mexico S de RL de CV

Mexico

Onshore Finance

100%

Seadrill International Resourcing DMCC

UAE

Onshore Services

100%

Seadrill Global Services Ltd

Bermuda

Onshore Services

100%

Seadrill Management (S) Pte Ltd

Singapore

Onshore Services

100%

Seadrill Nigeria Operations Ltd

Nigeria

Onshore Services

100%

Seadrill Deepwater Units Pte Ltd

Singapore

Onshore Services

100%

Seadrill (Dalian) Consulting Co Ltd

China

Onshore Services

100%

Seadrill Americas INC

USA

Onshore Services

100%

Seadrill Serviços de Petróleo Ltda

Brasil

Rig Operator

100%

Seadrill Operations de Mexico S. de R.L. de C.V

Mexico

Onshore Services

100%

Seadrill Offshore Malaysia Sdn Bhd

Malaysia

Rig Operator

100%

Seadrill Labuan Ltd

Labuan

Intra-charterer

100%

Seadrill Newfoundland Operations Ltd

Canada

Onshore Services

100%

Seadrill UK Support Services Ltd

United Kingdom

Onshore Services

100%

North Atlantic Linus Charterer Ltd

Bermuda

Finance Lessee

100%

Seadrill Norway Crew AS

Norway

Onshore Services

100%

Seadrill North Sea Crewing Ltd

Bermuda

Onshore Services

100%

Seadrill Europe Management AS

Norway

Onshore Services

100%

Sevan Drilling North America LLC

USA

Rig Operator

100%

Seadrill Jack-ups Contracting Ltd

Suriname

Rig Operator

100%

Seadrill North Atlantic Holdings Ltd

Bermuda

Holding Company

100%

Seadrill Common Holdings Ltd

Bermuda

Holding Company

100%

Seadrill Deepwater Holdings Ltd

Bermuda

Holding Company

100%

Seadrill Jack Up Holding Ltd

Bermuda

Holding Company

100%

Contracting and management companies

Holding companies
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Company name

Country

Principal activities

Seadrill Member LLC

Marshall Islands

Holding Company

100%

Seadrill Investment Holding Company Ltd

Bermuda

Holding Company

100%

Seadrill New Finance Ltd

Bermuda

Holding Company

100%

Seadrill Norway Operations Ltd

Bermuda

Holding Company

100%

Seadrill Rig Holding Company Ltd

Bermuda

Holding Company

100%

Seadrill Ltd

Bermuda

Holding Company

100%

Seadrill UK Ltd

United Kingdom

Holding Company

100%

Seadrill Partners LLC Holdco Ltd

Bermuda

Holding Company

100%

Seadrill Seabras UK Ltd

United Kingdom

Holding Company

100%

Seadrill Sevan Holdings Ltd

Bermuda

Holding Company

100%

Seadrill Seabras SP UK Ltd

United Kingdom

Holding Company

100%

Seadrill Mobile Units UK Ltd

United Kingdom

Holding Company

100%

Seadrill Seadragon UK Ltd

United Kingdom

Holding Company

100%

Seadrill Holdings Singapore Pte Ltd

Singapore

Holding Company

100%

Asia Offshore Drilling Ltd

Bermuda

Holding Company

100%

Scorpion Deepwater Ltd

Bermuda

Holding Company

100%

Scorpion International Ltd

Bermuda

Holding Company

100%

Seadrill GCC Operations Ltd

Bermuda

Holding Company

100%

Scorpion Drilling Ltd

Bermuda

Holding Company

100%

Seadrill Far East Ltd

Hong Kong

Holding Company

100%

Sevan Investimentos do Brasil Ltda

Brasil

Holding Company

100%

Sevan Drilling Rig IX Pte Ltd

Singapore

Holding Company

100%

Sevan Drilling Rig VI AS

Norway

Holding Company

100%

Seabras Serviços de Petróleo S.A.

Brasil

Holding Company

100%

Seabras Holdings GmbH

Austria

Holding Company

100%

Seabras Rig Holdings GmbH

Austria

Holding Company

100%

Seadrill Finance Limited (Bermuda)

Bermuda

Financing Company

100%

15.3

Percent

Authorized and issued share capital

At the date of this Prospectus, the Company's authorized share capital is USD 3,750,000, consisting of 375,000,000 common
shares each with a par value of USD 0.01, of which 49,999,998 common shares are currently in issue. The Board of Directors
has reserved 5.5% of the common shares for issuance under the Company's employee incentive plan, subject to Ordinary
Resolution of the shareholders, in accordance with the Plan. All of the Company's issued and outstanding common shares are
and will be fully paid. Subject to the Bye-Laws, the Board of Directors is authorized to issue any of the authorized but unissued
common shares. There are no limitations on the right of holders of the common shares to hold or vote for the Company's
common shares.
15.4

Common shares

Holders of Shares have no pre-emptive, redemption, conversion or sinking fund rights. Holders of Shares are entitled to one
vote per Share on all matters submitted to a vote of holders of shares. Unless a different majority is required by law or the ByeLaws, resolutions to be approved by holders of shares require the approval of a simple majority of votes cast at a general
meeting at which a quorum is present (an "Ordinary Resolution"). Under the Bye-Laws, each Share is entitled to dividends if,
as and when dividends are declared by the Board of Directors, subject to any preferred dividend right of the holders of any
preference shares, if such are in issue.
In the event of liquidation, dissolution or winding up of the Company, the holders of Shares are entitled to share equally and
ratably in the Company's assets, if any, remaining after the payment of all of its debts and liabilities, subject to any liquidation
preference on any issued and outstanding preference shares.
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15.5

Preference shares

Pursuant to Bermuda law, shareholders may create preference shares by Ordinary Resolution. Subject to the Bermuda
Companies Act, preference shares may, subject to an Ordinary Resolution, be issued on terms that they are to be redeemed
on the occurrence of a specified event or on a specified date or may be redeemed at the option of the holder or, if permitted
by its bye-laws, the Company. As at the date of this Prospectus, the Company has not authorized nor issued any preference
shares.
15.6

Share capital history

The table below shows the development in the Company's authorized share capital for the period from incorporation up until
the date hereof:

Date

Type of change

15 October 2021

Incorporation

22 February 2022

Increase in authorized

Change in

New authorized

authorized share

share capital

No. of authorized

Par value per

capital (USD)

(USD)

shares

share (USD)

-

100

100

1.00

3,749,900

3,750,000

375,000,000

0.01

share capital

The table below shows the development in the Company's issued share capital for the period from incorporation to the date
hereof:
Change in issued
Date

Type of change

share capital

New issued share

No. of issued

Par value per

(USD)

capital (USD)

shares

share (USD)

15 October 2021

Incorporation

-

100

100

1.00

17 February 2022

Shares subdivided

0

100

10,000

0.01

22 February 2022

Share

100

0

0

0.01

repurchase

for

cancellation
22 February 2022

Share issuance

414,999.99

414,999.99

41,499,999

0.01

22 February 2022

Share issuance

62,500.01

477,500

47,750,000

0.01

22 February 2022

Share issuance

21,250

498,750

49,875,000

0.01

22 February 2022

Share issuance

1,249.98

499,999.98

49,999,998

0.01

15.7

Admission to trading

Oslo Børs approved the Company's application for listing on Euronext Expand on 26 April 2022 and trading in the Shares on
Euronext Expand is expected to commence on or about 28 April 2022, under the ticker code "SDRL". Pursuant to the Company's
shareholders list as recorded in the VPS as at 22 April 2022, 22,793,561 Shares are registered in the VPS and will initially be
traded on Euronext Expand. Following the listing on Euronext Expand, the Company will, as soon as practically possible after it
satisfies the requirements of listing on the Oslo Stock Exchange, including that it obtains 500 shareholders registered in the
VPS, each holding Shares for an value of at least NOK 10,000 and who are not associated with the Company, apply for the OSE
Listing. The Company is targeting the OSE Listing to take place no later than on 30 June 2022. Furthermore, the Company
expects to apply for its Shares to be listed on the New York Stock Exchange following the OSE Listing subject to meeting the
applicable listing requirements. In connection with such listing, the Company contemplates that it will change its listing status
on Euronext Expand or the Oslo Stock Exchange, as the case may be, to a secondary listing. As at the date of this Prospectus,
the Company has not applied for admission to trading of the Shares on any other stock exchange, regulated market or a multi
trading facility (MTF) than Euronext Expand.
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15.8

VPS registration of the Shares

15.8.1

Information concerning VPS and the CSD-link

At the date hereof, the Shares are registered in the Register of Members of the Company maintained at the registered office of
the Company in Bermuda. DTC acts as primary securities depository for the Shares. In the Company's Register of Members,
the legal title to the Shares are in the name of Cede & Co. (DTC's partnership nominee) or such other name as may have been
requested by an authorized representative of DTC. Computershare Trust Company, N.A. (the "Transfer Agent") acts as the
Company’s transfer agent and registrar with respect to branch register (as such term is understood under the Bermuda
Companies Act) of the Register of Members and the primary recording in DTC. A portion of the Shares are secondary recorded
in the VPS in book-entry form, pursuant to the Company's shareholders list in the VPS as at 22 April 2022 amounting to
22,793,561 Shares. DTC has issued dematerialized book-entry interests within its system, directly or indirectly, to the direct or
indirect custodian of the VPS Registrar, being Euroclear, which has forwarded such interests through a custody chain to the VPS
Registrar. The VPS Registrar has registered such book entry interests in VPS as a secondary recording of shares, and further
delivered the Shares into the investors' respective VPS accounts. The dematerialized book entry interests recorded in the VPS
and to be listed on Euronext Expand and/or the Oslo Stock Exchange are regarded as the "Shares" in accordance with the
Central Securities Depositories Regulation (CSDR), and accordingly referred to as Shares in the Prospectus.
In order to facilitate registration of the Shares in the VPS, the Company has entered into a deposit and registrar agreement (the
"Registrar Agreement") with the VPS Registrar, which administrates the Company's VPS register.
Pursuant to the Registrar Agreement a direct or indirect custodian of the VPS Registrar is registered as the holder of the primary
recorded securities in DTC pursuant to which the Shares are derived from. The VPS Registrar registers the Shares by way of a
secondary recording in book-entry form in the VPS.
The title to the Shares will be evidenced and transferred without a written instrument by the VPS. The Shares have ISIN
BMG7997W1029.
The CUSIP number for the Shares is G7997W 102.
15.8.2

Information concerning DTC

DTC is a limited-purpose trust company organized under the New York Banking Law, a "banking organization" within the
meaning of the New York Banking Law, a member of the Federal Reserve System, a "clearing corporation" within the meaning
of the New York Uniform Commercial Code, and a "clearing agency" registered pursuant to the provisions of Section 17A of the
Securities Exchange Act of 1934. DTC holds and provides asset servicing for issues of U.S. and non-U.S. equity issues, corporate
and municipal debt issues, and money market instruments that DTC’s participants ("Direct Participants") deposit with DTC.
DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities transactions in deposited
securities, through electronic computerized book-entry transfers and pledges between Direct Participants’ accounts. Direct
Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and
certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation ("DTCC"). DTCC
is the holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which
are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC system is also
available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing
corporations that clear through or maintain a custodial relationship with a Direct Participant, either directly or indirectly. At the
date hereof, the Shares are registered in the Register of Members of the Company maintained at the registered office of the
Company in Bermuda. When the Shares are listed or admitted to trading on an appointed stock exchange as such term is
defined in the Bermuda Companies Act ("Appointed Stock Exchange"), such as Euronext Expand or the Oslo Stock Exchange,
the Shares may be directly registered in the VPS.
15.9

Major shareholders

Shareholders owning 5% or more of the Company's issued common shares have an interest in the Company's share capital
which is notifiable pursuant to the Norwegian Securities Trading Act. See Section 16.8 "Disclosure obligations" for a description
of the disclosure obligations under the Norwegian Securities Trading Act. As of the Effective Date, the Company is not aware of
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any shareholder (being beneficial owners of the shares) who holds more than 5% of the Company's issued common shares,
other than those listed in the table below.
#

Shareholders

1

Export Finance Norway .............................................................................................

8,829,997

17.66%

2

Deutsche Bank ...........................................................................................................

4,545,928

9.09%

3

KEXIM ..........................................................................................................................

3,811,295

7.62%

4

DNB Bank ASA ...........................................................................................................

3,745,642

7.49%

5

Funds managed by Cairn Capital Limited ............................................................

3,681,920

7.36%

6

KSURE .........................................................................................................................

3,589,441

7.18%

7

Nordea Bank ABP London branch ........................................................................

3,291,618

6.58%

8

J.P Morgan Securities plc .........................................................................................

3,092,545

6.19%

Total .............................................................................................................

34,588,386

69.17%

[1]

Number of shares

1

In percentage

2,725,384 common shares (corresponding to 5.45%) through Deutsche Bank AG London branch and 1,820,544 common shares
(corresponding to 3.64%) through Deutsche Bank AG Frankfurt.

In addition, Hemen's Convertible Bond (see Section 5 "The Chapter 11 Reorganization") is also notifiable under the Norwegian
Securities Trading Act.
The Company is not aware of any arrangements the operation of which may at a subsequent date result in a change of control
of the Company.
The Bye-Laws do not contain any provisions that would have the effect of delaying, deferring or preventing a change of control
of the Company. The Shares have not been subject to any public takeover bids during the current or last financial year.
No particular measures have been put in place to ensure that control is not abused by large shareholders. Minority
shareholders are protected against abuse by relevant regulations in inter alia the Norwegian Securities Trading Act and the
Bermuda Companies Act.
15.10

Share repurchase and treasury shares

Pursuant to the Bye-Laws, the Company may purchase its own shares for cancellation or acquire them as treasury shares on
such terms and in such manner as may be authorized by the Board of Directors, subject to the Bermuda Companies Act. The
Board of Directors may exercise all the powers of the Company to purchase its own common shares.
As at the date of this Prospectus the Company does not hold any shares in treasury.
15.11

Power to issue new shares

Subject to the Bye-Laws, and to any resolution of the shareholders to the contrary, and without prejudice to any special rights
previously conferred on the holders of any existing Shares, the Board of Directors holds the power to issue any unissued shares,
on such terms and conditions as it may determine.
15.12

Other financial instruments

In May 2018, the Company entered into a five year amortizing interest rate cap to hedge its interest rate risk, where the strike
is 2.877%. The notional amount is as follows from the table below:
In USD billions
Year 1-3
Amount............................................

Year 4
4.5
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Year 5
3.5
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Except for the Convertible Bond (see section 5.1.1 "Introduction to the Reorganization" and section 12.6.2.2 "Overview of the
Group's borrowings" for more information), neither the Company nor any of its subsidiaries has issued any options, warrants,
convertible loans or other instruments that would entitle a holder of any such instrument to subscribe for any shares in the
Company or its subsidiaries. Furthermore, neither the Company nor any of its subsidiaries has issued subordinated debt or
transferable securities other than the Shares, and the shares in its subsidiaries which will be held, directly or indirectly, by the
Company or, in the case of joint venture companies, by it and its partners.
15.13

Shareholder rights

The Company has one class of common shares in issue, and all shares in that class have equal rights to all such other shares
in that class as set out in the Bye-Laws. There are no differences in voting rights between the shareholders.
As the Company is a Bermuda exempted company limited by shares, shareholders do not have the same preferential rights in
a future offering of shares or other equity related instruments in the Company as shareholders in Norwegian limited liability
companies listed on Euronext Expand or the Oslo Stock Exchange normally have. Depending on the structure of any future
offering, certain existing shareholders may therefore not be able to purchase additional equity securities, meaning that these
shareholders' holdings and voting interest may be diluted.
15.14

Shareholders' agreements

To the knowledge of the Company, there are no shareholders' agreements related to the Shares.
15.15

The memorandum of association, Bye-Laws and Bermuda Law

The Bye-Laws are set out in Appendix A to this Prospectus. Below is a summary of provisions of the Bye-Laws and certain
aspects of applicable Bermuda law. The Bye-Laws do not place more stringent conditions on the change of rights of holders
than those required by the Bermuda Companies Act.
Objective of the Company
The Company is an exempted company limited by shares incorporated under the laws of Bermuda, and is registered with the
Bermuda Registrar of Companies with registration number 202100496. The objects of the Company's business are unrestricted,
meaning that the Company has the capacity of a natural person, and can carry out any trade or business which, in the Board
of Directors' opinion, can be advantageously carried out by the Company. Moreover, this means that the Company's objectives
are not specified. The Company can therefore undertake activities without restriction on its capacity.
15.15.1

Board of Directors

15.15.1.1

Proceedings of the Board of Directors

The Bye-Laws provide that, subject to the Bermuda Companies Act, the business of the Company shall be managed and
conducted by the Board of Directors. Generally, the Board of Directors may exercise the powers of the Company, except to the
extent the Bermuda Companies Act or the Bye-Laws reserve such power to the shareholders. Bermuda law permits individual
or corporate directors and there is no requirement in the Bye-Laws or Bermuda law that directors hold any of the Company's
shares. There is also no requirement in the Bye-Laws or Bermuda law that the Directors must retire at a certain age.
The remuneration of the Directors is determined by the shareholders in a general meeting, by Ordinary Resolution (based on
the non-binding recommendation of the Joint Nomination and Remuneration Committee). The Directors may also be paid all
reasonable travel, hotel and incidental expenses properly incurred by them in connection with the Company's business or in
discharge of their duties as Directors.
No physical meeting of the Board of Directors may take place in Norway or the United Kingdom. For any meeting of the Board
of Directors or any board committee held electronically, a majority of the Directors participating (including the Chairman) must
be physically located outside Norway and/or the United Kingdom, and the Board of Directors must use reasonable endeavours
to ensure that the meeting is not deemed to be held in Norway or the United Kingdom.
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Pursuant to the Bye-Laws, a Director who discloses a direct or indirect interest in any contract or arrangement with the
Company, as required by Bermuda law, is not entitled to vote in respect of any such contract or arrangement in which he or
she is interested. Such Director may, at the discretion of the uninterested Directors present at the meeting, attend and be taken
into account in determining the quorum for the relevant board meeting. The Director must declare the nature of that interest,
as required by the Bermuda Companies Act, however, no such contract or proposed contract will be void or voidable by reason
only that such Director voted on it or was counted in the quorum of the relevant board meeting. Subject to the Bye-Laws,
matters decided at a board meeting are determined by a majority of votes cast. No Director (including the chairman of the
Board of Directors (if any)) is entitled to a second or casting vote. In the case of an equality of votes, the motion will be deemed
to be lost.
A Director (including the spouse or children of the Director or any company of which such Director, spouse or children own or
control more than 20% of the capital or loan debt) cannot borrow from the Company (except loans made to Directors who are
bona fide employees or former employees pursuant to an employees' share scheme), unless shareholders holding 90% of the
total voting rights have consented to the loan.
15.15.1.2

Election and removal of Directors

The Bye-Laws provide that, as of the date of the adoption of the Bye-Laws, the Board of Directors shall consist of seven
Directors. From the first annual general meeting of the Company, the Company's Board of Directors shall consist of such
number of Directors as the Company's shareholders elect or determine at a general meeting, based on the non-binding
recommendation of the Joint Nomination and Remuneration Committee.
Only persons who are proposed or nominated in accordance with the Bye-Laws are eligible for election as Directors of the
Board of Directors, which includes the Joint Nomination and Remuneration Committee, the Board and any shareholder of the
Company. Where any person, other than a person proposed for re-election or election as a Director by the Joint Nomination
and Remuneration Committee or the Board, is to be proposed for election as a Director, notice must be given to the Company
of the intention to propose him and of his willingness to serve as a Director. Where a Director is to be elected:
a)

at an annual general meeting, such notice must be given not less than 90 days nor more than 120 days before the
anniversary of the last annual general meeting or, in the event the annual general meeting is called for a date that is
greater than 30 days before or after such anniversary, the notice must be given not later than 10 days following the earlier
of the date on which notice of the annual general meeting was posted to shareholders or the date on which public
disclosure of the date of the annual general meeting was made; and

b)

at a special general meeting, such notice must be given not later than 10 days following the earlier of the date on which
notice of the special general meeting was posted to shareholders or the date on which public disclosure of the date of the
special general meeting was made.

Where persons are validly proposed for re-election or election as a Director, such Directors shall be elected or re-elected by a
majority of votes cast at the relevant general meeting in accordance with these Bye-Laws. At any general meeting the
shareholders may authorize the Board to fill any vacancy in their number left unfilled at a general meeting.
Pursuant to the Bye-Laws, provided that a quorum of Directors remains in office, the Board of Directors have the power to
appoint any person as a Director to fill a vacancy on the Board of Directors occurring as a result of the death, disability,
disqualification or resignation of any Director. The term of office of any Director appointed by the Board to fill such a vacancy
on the Board, shall expire at the next annual general meeting.
A Director may resign by providing notice in writing to the Company of such resignation. A Director, may be removed by the
shareholders in a general meeting, provided that the notice of any such general meeting of shareholders convened for the
purpose of removing a Director is given to the Director concerned. The notice must contain a statement of the intention to
remove the Director and must be served the Director not less than 14 days before the meeting. The Director shall be entitled
to attend the meeting and be heard on the motion for his or her removal.
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The majority of all the Directors shall not be (i) citizens of the United States; (ii) residents of the United States; or (iii) residents
of the United Kingdom.
15.15.1.3

Duties of Directors

The Bye-Laws provide that the Company's business is to be managed by the Board of Directors. Under Bermuda common law,
members of the board of directors of a Bermuda company owe a fiduciary duty to the company to act in good faith in their
dealings with or behalf of the company and exercise their powers and fulfil the duties of their office honestly. This duty includes
the following elements:
•

a duty to act in good faith in the best interest of the company;

•

a duty not to make a personal profit from opportunities that arise from the officer of director;

•

a duty to avoid conflicts of interest; and

•

a duty to exercise powers for the purpose for which such powers were intended.

The Bermuda Companies Act imposes a duty on directors and officers of a Bermuda company to act honestly and in good faith
with a view to the best interests of the company, and to exercise the care, diligence and skill that a reasonably prudent person
would exercise in comparable circumstances. In addition, the Bermuda Companies Act imposes various duties on directors and
officers of a company with respect to certain matters of management and administration of the company. Directors and officers
generally owe fiduciary duties to the company, and not to the company's individual shareholders.
15.15.2

Share rights

The holders of the Shares have no pre-emptive, redemption, conversion or sinking fund rights. The holders of the Shares are
entitled to one vote per Share on all matters submitted to a vote of the holders of shares. Unless a different majority is required
by law or by the Bye-Laws, resolutions to be approved by the holders of shares require approval by a simple majority of votes
cast at a meeting at which a quorum is present.
In the event of the liquidation, dissolution or winding up of the Company, the holders of Shares are entitled to the surplus
assets of the Company available for distribution among all shareholders of the Company's common shares on a pari passu and
pro rata basis.
15.15.3

Variation of share rights

The Bye-Laws provide that if, at any time, the share capital is divided into different classes of shares, the rights attached to any
class of shares (unless otherwise provided by the terms of issue of the shares of that class) may, whether or not the Company
is being wound-up, be varied with the consent in writing of the holders of at least three-fourths of the issued shares of that
class or with the sanction of a resolution passed by at least three-fourths of the votes cast at a separate general meeting of the
holders of the shares of the class at which meeting the necessary quorum shall be two persons at least holding or representing
by proxy at least one-third of the issued shares of the class. The rights conferred upon the holders of the shares of any class or
series issued with preferred or other rights shall not, unless otherwise expressly provided by the terms of issue of the shares
of that class or series, be deemed to be varied by the creation or issue of further shares ranking pari passu therewith.
15.15.4

Voting rights

The Shares in VPS do not carry any direct voting rights in the Company, but shareholders in VPS may instruct the VPS Registrar
to vote for their Shares, subject to any applicable provisions of Bermuda law. The Company will furnish voting materials to the
VPS Registrar and the VPS Registrar will notify the owners of the Shares of the upcoming vote and arrange to deliver the
Company's voting materials to the owners of the Shares. The VPS Registrar's notice will describe the information in the voting
materials and explain how owners of the Shares may instruct the VPS Registrar (who would then instruct the holder of such
Shares registered in the Register of Members) to vote the underlying shares. The VPS Registrar and any of its indirect or direct
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custodians acting on behalf of it will only vote or attempt to vote as the owners of Shares instruct. The VPS Registrar, or its
indirect and direct custodians acting on behalf of it, will not exercise any voting rights.
Under Bermuda law, the voting rights of shareholders are regulated by the Bye-Laws, except in certain circumstances provided
in the Bermuda Companies Act. At any general meeting, every holder of shares present in person and every person holding a
valid proxy shall have one vote on a show of hands. On a poll, every such holder of shares present in person or by proxy shall
have one vote for every share held.
Except where a greater majority is required by the Bermuda Companies Act or the Bye-Laws, any question proposed for the
consideration of the shareholders at a general meeting shall be decided by the affirmative votes of a majority of the votes cast
in accordance with the provisions of the Bye-Laws, and in case of an equality of votes the chairman of such meeting shall not
be entitled to a second or deciding vote and the resolution shall fail.
15.15.5

Amendment of the memorandum of association and Bye-Laws

Bermuda law provides that the memorandum of association of a company may be amended in the manner provided for in the
Bermuda Companies Act, i.e. by a resolution passed at a general meeting of shareholders. Pursuant to the Bye-Laws, no byelaw may be rescinded, altered or amended and no new bye-law may be made, save in accordance with the Bermuda Companies
Act, and until the same has been approved by a resolution of the Board of Directors and by a resolution of the shareholders
including the affirmative vote of not less than two-thirds of all votes cast at a general meeting.
Under Bermuda law, the holders of an aggregate of not less than 20% in par value of the Company's issued share capital or
any class thereof, have the right to apply to the Supreme Court of Bermuda for an annulment of any amendment of the
memorandum of association adopted by shareholders at any general meeting, other than an amendment which alters or
reduces a company's share capital as provided in the Bermuda Companies Act. Where such an application is made, the
amendment becomes effective only to the extent that it is confirmed by the Supreme Court of Bermuda. An application for an
annulment of an amendment of the memorandum of association must be made within 21 days after the date on which the
resolution altering the Company's memorandum of association is passed, and may be made on behalf of persons entitled to
make the application or by one or more of their numbers as they may appoint in writing for the purpose. No application may
be made by shareholders voting in favour of the amendment.
15.15.6

General Meetings of shareholders

The annual general meeting of the Company shall be held once in every year (other than the year of incorporation) at such time
and place as the Board of Directors appoints. Pursuant to Bermuda law, the Board of Directors may call for a special general
meeting whenever they think fit, and the Board of Directors must call for a special general meeting upon the request of
shareholders holding not less than 10% of the paid-up capital of the Company carrying the right to vote at general meetings.
Bermuda law also requires that shareholders of a company are given at least five days' advance notice of a general meeting,
unless notice is waived. The Bye-Laws provide that the Board of Directors may convene an annual general meeting and a special
general meeting whenever, in their judgment, a special general meeting is necessary. General meetings of shareholders may
not be held in Norway or the United Kingdom.
Under the Bye-Laws, at least ten business days' notice of an annual general meeting must be given to each shareholder entitled
to attend and vote thereat, stating the date, place and time at which the meeting is to be held. At least ten business days' notice
of a special general meeting must be given to each shareholder entitled to attend and vote thereat, stating the date, place and
time and the general nature of the business to be considered at the meeting. This notice requirement is subject to the ability
to hold such meetings on shorter notice if such notice is agreed: (i) in the case of an annual general meeting by all of the
shareholders entitled to attend and vote at such meeting; or (ii) in the case of a special general meeting by a majority in number
of the shareholders entitled to attend and vote at the meeting, holding not less than 95% in nominal value of the shares entitled
to attend and vote at such meeting. Pursuant to the Bye-Laws, the quorum required for a general meeting of shareholders is
two or more shareholders representing in person or by proxy any issued and outstanding voting shares of the Company. No
business shall be conducted at a general meeting except for the business set forth in the notice properly provided to each
shareholder.
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The accidental omission to give notice of a general meeting to, or the non-receipt of a notice of a general meeting by, any
person entitled to receive notice does not invalidate the proceedings at that meeting.
15.15.7

Shareholders' proposals

Under Bermuda law, shareholders may, as set forth below and at their own expense (unless the company otherwise resolves),
require the company to: (i) give notice to all shareholders entitled to receive notice of the annual general meeting of any
resolution that the shareholders may properly move at the next annual general meeting; and/or (ii) circulate to all shareholders
entitled to receive notice of any general meeting a statement (of not more than one thousand words) in respect of any matter
referred to in the proposed resolution or any business to be conducted at such general meeting. The number of shareholders
necessary for such a requisition is either: (i) any number of shareholders representing not less than 5% of the total voting rights
of all shareholders entitled to vote at the meeting to which the requisition relates; or (ii) not less than 100 shareholders.
15.15.8

Dividend rights

Under Bermuda law, a company may not declare or pay a dividend or make a distribution out of the contributed surplus, if
there are reasonable grounds for believing that: (i) the company is, or would after the payment be, unable to pay its liabilities
as they become due; or (ii) that the realizable value of its assets would thereby be less than its liabilities. Under the Bye-Laws,
each Share is entitled to dividends if, as and when dividends are declared by the Board of Directors, subject to any preferred
dividend right of the holders of any preference shares.
Any cash dividends payable to holders of the Shares listed on Euronext Expand or the Oslo Stock Exchange would be paid to
DNB, the Company's transfer agent in Norway for disbursement to those holders.
Pursuant to the Bye-Laws, any dividends, distributions or proceeds of share repurchases which remain unclaimed for six years
from the date when it came due for payment, distribution or proceeds of share repurchases shall, if the Board of directors so
resolves, be forfeited and revert to the Company.
15.15.9

Transfer of Shares

The Shares are freely transferrable. However, the Bye-Laws provide that the Board of Directors may decline to register, and
may require any registrar appointed by the Company to decline to register, a transfer of a Share or any interest therein held
through the VPS if such transfer would be likely, in the opinion of the Board of Directors, to result in 50% or more of the issued
share capital (or of the votes attaching all issued shares in the Company) being held or owned directly or indirectly by persons
resident for tax purposes in Norway. A failure to notify the Company of such correction or change can lead to the shareholder's
entitlement to vote, exercise other rights attaching to the Shares or interests therein being sold at the best price reasonably
obtainable in all the circumstances. Furthermore, if such holding of 50% or more by individuals or legal persons resident for
tax purposes in Norway or connected to a Norwegian business activity, the Bye-Laws require the Board of Directors to make
an announcement through Oslo Børs, and the Board of Directors and the registrar appointed by the Company are then entitled
to dispose of Shares or interests therein to bring such holding by an individual or legal person resident for tax purposes in
Norway or connected to a Norwegian business below 50% - the Shares or interests therein to be sold being firstly those held
by holders who failed to comply with the above notification requirement, and thereafter those that were acquired most recently
by the shareholders.
Notwithstanding anything else to the contrary in the Bye-Laws, shares that are listed or admitted to trading on an Appointed
Stock Exchange may be transferred in accordance with the rules and regulations of such exchange. All transfers of
uncertificated shares shall be made in accordance with and be subject to the facilities and requirements of the transfer of title
to shares in that class by means of the VPS or any other relevant system concerned and, subject thereto, in accordance with
any arrangements made by the Board of Directors in accordance with the Bye-Laws.
The Board of Directors may in its absolute discretion refuse to register the transfer of a share that is not fully paid. The Board
of Directors may also refuse to recognize an instrument of transfer of a share unless (i) it is accompanied by the relevant share
certificate (if one has been issued) and such other evidence of the transferor's right to make the transfer as the Board of
Directors shall reasonably require, (ii) the instrument of transfer is in respect of only one class of share and (iii) all applicable

156

Seadrill Limited – Prospectus
consents, authorisations and permissions of any governmental body or agency in Bermuda (including the Bermuda Monetary
Authority) with respect thereto have been obtained. Pursuant to the Bye-Laws, if the Board of Directors is of the opinion that a
transfer may breach any law or requirement of any authority or any stock exchange or quotation system upon which any of
the Company's common shares are listed (from time to time), then registration of the transfer shall be declined until the Board
of Directors receives satisfactory evidence that no such breach would occur. Subject to these restrictions and any other
restrictions in the Bye-Laws and to the Bermuda Companies Act and applicable United States laws (including, without limitation,
the U.S. Securities Act and related regulations), a holder of Shares may transfer the title to all or any of his Shares by completing
an instrument of transfer in the usual common form or in such other form as the Board of Directors may approve. The
instrument of transfer must be signed by the transferor and, in the case of a share that is not fully paid, the transferee. The
Board of Directors may also implement arrangements in relation to the evidencing of title to and the transfer of uncertified
shares.
In accordance with Bermuda law, share certificates are only issued in the names of companies, partnerships or individuals. In
the case of a shareholder acting in a special capacity (for example as a trustee), certificates may, at the request of the
shareholder, record the capacity in which the shareholder is acting. Notwithstanding such recording of any special capacity, the
Company is not bound to investigate or see to the execution of any such trust. The Company will take no notice of any trust
applicable to any of the Shares, whether or not the Company has been notified of such trust.
15.15.10

Amalgamations and mergers

The amalgamation or merger of a Bermuda company with another company or corporation (other than certain affiliated
companies) requires the amalgamation or merger agreement to be approved by the company's board of directors and by its
shareholders. Pursuant to Bermuda law, unless the bye-laws provide otherwise, the approval of 75% of the shareholders voting
at such meeting is required to approve the amalgamation or merger agreement, and the quorum for such meeting must be
two persons holding or representing more than one-third of the issued shares of the company. The Bye-Laws provide that any
such amalgamation or merger must be approved by the affirmative vote of at least (i) a majority of the votes cast at a general
meeting of the Company at which the quorum shall be two shareholders representing in person or by proxy in excess of 25%
of the total voting rights of all issued and outstanding shares of the Company.
Under Bermuda law, in the event of an amalgamation or merger of a Bermuda company with another company or corporation,
a shareholder of the Bermuda company who did not vote in favour of the amalgamation or merger and who is not satisfied
that fair value has been offered for such shareholder's shares may, within one month of notice of the relevant general meeting
of shareholders, apply to the Supreme Court of Bermuda to appraise the fair value of those shares.
15.15.11

Shareholder suits

Class actions and derivative actions are generally not available to shareholders under Bermuda law. The Bermuda courts,
however, would ordinarily be expected to permit a shareholder to commence an action in the name of a company to remedy
a wrong to the company where the act complained of is alleged to be beyond the corporate power of the company or is illegal,
or would result in the violation of the company's memorandum of association or bye-laws. Furthermore, consideration would
be given by a Bermuda court to acts that are alleged to constitute a fraud against the minority shareholders or, for instance,
where an act requires the approval of a greater percentage of the company's shareholders than that which actually approved
it.
When the affairs of a company are being conducted in a manner which is oppressive or prejudicial to the interests of some part
of the shareholders, one or more shareholders may apply to the Supreme Court of Bermuda, which may make such order as
it sees fit, including an order regulating the conduct of the company's affairs in the future or ordering the purchase of the
shares of any shareholders by other shareholders or by the company.
The Bye-Laws contain a provision by virtue of which the shareholders waive any claim or right of action that they have, both
individually and on the Company's behalf, against any director or officer in relation to any action or failure to take action by
such director or officer, except in respect of any fraud or dishonesty of such director or officer.
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15.15.12

Capitalization of profits and reserves

Pursuant to the Bye-Laws, the Board of Directors may (i) capitalize any amount for the time being standing to the credit of the
Company's share premium or other reserve accounts or any amount credited to the Company's profit and loss account or
otherwise available for distribution by applying such sum in paying up unissued shares to be allotted as fully paid bonus shares
pro-rata to the shareholders; or (ii) capitalize any amount for the time being standing to the credit of a reserve account or
amounts otherwise available for dividend or distribution by applying such amounts in full, partly paid or nil paid shares of those
shareholders who would have been entitled to such sums if they were distributed by way of dividend or distribution.
15.15.13

Access to books and records and dissemination of information

Members of the general public have the right to inspect the public documents of a company available at the office of the
Bermuda Registrar of Companies. These documents include the Company's memorandum of association (including its objects
and powers) and certain alterations to the Company's memorandum of association. The members of the Company have the
additional right to inspect the Bye-Laws, minutes of general meetings and the Company's audited financial statements (unless
such requirement is waived in accordance with the Bye-Laws and the Bermuda Companies Act), which must be presented to
the annual general meeting. The register of members of the Company is also open to inspection by shareholders and by
members of the general public without charge. Except when the register of members is closed under the provisions of the
Bermuda Companies Act, the register of members of a company shall during business hours (subject to such reasonable
restrictions as the company may impose so that not less than two hours in each day be allowed for inspection) be open for
inspection by members of the general public without charge. A company may on giving notice by advertisement in an appointed
newspaper close the register of members for any time or times not exceeding in the whole thirty days in a year.
Subject to the provisions of the Bermuda Companies Act, a company is required to maintain its register of members in
Bermuda. A company with its shares listed on an Appointed Stock Exchange or which has had its shares offered to the public
pursuant to a prospectus filed in accordance with the Bermuda Companies Act, or which is subject to the rules or regulations
of a competent regulatory authority, may keep in any place outside Bermuda, one or more branch registers after giving written
notice to the Bermuda Registrar of Companies of the place where each such register is to be kept. Any branch register of
members established by the aforementioned is subject to the same rights of inspection as the register of members of the
company in Bermuda. Any member of the public may require a copy of the register of members or any part thereof which must
be provided within 14 days of a request on payment of the appropriate fee prescribed in the Bermuda Companies Act.
A company is required to keep a register of directors and officers at its registered office and such register must during business
hours (subject to such reasonable restrictions as the company may impose, so that not less than two hours in each day be
allowed for inspection) be open for inspection by members of the public without charge. Any member of the public may require
a copy of the register of directors and officers, or any part of it, on payment of the appropriate fee prescribed in the Bermuda
Companies Act. A company is also required to file with the Bermuda Registrar of Companies a list of its directors to be
maintained on a register, which register will be available for public inspection subject to such conditions as the Bermuda
Registrar of Companies may impose and on payment of such fee as may be prescribed.
Where a company, the shares of which are listed on an Appointed Stock Exchange, sends its summarized financial statements
to its members pursuant to section 87A of the Bermuda Companies Act, a copy of the full financial statements (as well as the
summarized financial statements) must be made available for inspection by the public at the company's registered office.
Bermuda law does not, however, provide a general right for shareholders to inspect or obtain copies of any other corporate
records.
15.15.14

Winding-up

A company may be wound up by the Bermuda court on application presented by the company itself, its creditors (including
contingent or prospective creditors) or its contributories. The Bermuda court has authority to order winding up in a number of
specified circumstances including where it is, in the opinion of the Bermuda court, just and equitable to do so.
A company may be wound up voluntarily when the members so resolve in general meeting, or, in the case of a limited duration
company, when the period fixed for the duration of the company by its memorandum expires, or the event occurs on the
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occurrence of which the memorandum provides that the company is to be dissolved. In the case of a voluntary winding up, the
company shall, from the commencement of the winding up, cease to carry on its business, except so far as may be required
for the beneficial winding up thereof.
Where, on a voluntary winding up, a majority of directors make a statutory declaration of solvency, the winding up will be
deemed a "members' voluntary winding up". In any case where such declaration has not been made, the winding up will be
deemed a "creditors' voluntary winding up".
In the case of a members' voluntary winding up of a company, the company in general meeting must appoint one or more
liquidators within the period prescribed by the Bermuda Companies Act for the purpose of winding up the affairs of the
company and distributing its assets. If the liquidator is at any time of the opinion that the company will not be able to pay its
debts in full in the period stated in the directors' declaration of solvency, he is obliged to summon a meeting of creditors and
lay before the meeting a statement of the assets and liabilities of the company.
As soon as the affairs of the company are fully wound up via a members' voluntary winding up, the liquidator must make up
an account of the winding up, showing how the winding up has been conducted and the property of the company has been
disposed of, and thereupon call a general meeting of the company for the purposes of laying before it the account, and giving
any explanation thereof. This final general meeting shall be called by advertisement in an appointed newspaper, published at
least one month before the meeting. Within one week after the meeting the liquidator shall notify the Bermuda Registrar of
Companies that the company has been dissolved and the Registrar shall record that fact in accordance with the Bermuda
Companies Act.
In the case of a creditors' voluntary winding up of a company, the company must call a meeting of the creditors of the company
to be summoned for the day, or the next day following the day, on which the meeting of the members at which the resolution
for voluntary winding up is to be proposed is held. Notice of such meeting of creditors must be sent at the same time as notice
is sent to members. In addition, the company must cause a notice to appear in an appointed newspaper on at least two
occasions.
The creditors and the members at their respective meetings may nominate a person to be liquidator for the purposes of
winding up the affairs of the company and distributing the assets of the company, provided that if the creditors and the
members nominate different persons, the person nominated by the creditors shall be the liquidator. If no person is nominated
by the creditors, the person (if any) nominated by the members shall be liquidator. The creditors at the creditors' meeting may
also appoint a committee of inspection consisting of not more than five persons.
If a creditors' voluntary winding up continues for more than one year, the liquidator is required to summon a general meeting
of the company and a meeting of the creditors at the end of each year and must lay before such meetings an account of his
acts and dealings and of the conduct of the winding up during the preceding year.
As soon as the affairs of the company are fully wound up via a creditors' voluntary winding up, the liquidator must make up an
account of the winding up, showing how the winding up has been conducted and the property of the company has been
disposed of, and thereupon call a general meeting of the company and a meeting of the creditors for the purposes of laying
the account before the meetings, and giving any explanation thereof. Each such meeting shall be called by advertisement in an
appointed newspaper, published at least one month before the meeting. Within one week after the date of the meetings, or if
the meetings are not held on the same date, after the date of the later meeting, the liquidator is required to send to the
Bermuda Registrar of Companies a copy of the account and make a return to him in accordance with the Bermuda Companies
Act. The company will be deemed to be dissolved on the expiration of three months' from the registration by the Bermuda
Registrar of Companies of the account and the return. However, a Bermuda court may, on the application of the liquidator or
of some other person who appears to the court to be interested, make an order deferring the date at which the dissolution of
the company is to take effect for such time as the court thinks fit.

159

Seadrill Limited – Prospectus
15.15.15

Indemnification of Directors and officers

Section 98 of the Bermuda Companies Act provides generally that a Bermuda company may indemnify its directors, officers
and auditors against any liability which by virtue of any rule of law would otherwise be imposed on them in respect of any
negligence, default, breach of duty or breach of trust, except in cases where such liability arises from fraud or dishonesty of
which such director, officer or auditor may be guilty in relation to the company. Section 98 further provides that a Bermuda
company may indemnify its directors, officers and auditors against any liability incurred by them in defending any proceedings,
whether civil or criminal, in which judgment is awarded in their favour or in which they are acquitted or granted relief by the
Supreme Court of Bermuda pursuant to section 281 of the Bermuda Companies Act.
The Company has adopted provisions in the Bye-Laws that provide that the Company shall indemnify its officers and directors
of their actions and omissions to the fullest extent permitted by Bermuda law. The Bye-Laws provide that the shareholders
shall waive all claims or rights of action that they might have, individually or in right of the Company, against any of the
Company's directors or officers for any act or failure to act in the performance of such director's or officer's duties, except in
respect of any fraud or dishonesty of such director or officer. Section 98A of the Bermuda Companies Act permits the Company
to purchase and maintain insurance for the benefit of any officer or director in respect of any loss or liability attaching to him
in respect of any negligence, default, breach of duty or breach of trust, whether or not the Company may otherwise indemnify
such officer or director.
15.15.16

Compulsory acquisition of shares held by minority shareholders

An acquiring party is generally able to acquire compulsorily the common shares of a minority shareholder of a Bermuda
company in the following ways:
By procedure under the Bermuda Companies Act known as a "scheme of arrangement". A scheme of arrangement could be
effected by obtaining the agreement of the company and of holders of common shares, representing in the aggregate a
majority in number and at least 75% in value of the common shareholders present and voting at a court ordered meeting held
to consider the scheme of arrangement. The scheme of arrangement must then be sanctioned by the Bermuda Supreme Court.
If a scheme of arrangement receives all necessary agreements and sanctions, upon the filing of the court order with the
Bermuda Registrar of Companies, all holders of common shares could be compelled to sell their common shares under the
terms of the scheme of arrangement.
If the acquiring party is a company, it may compulsory acquire all the shares of the target company, by acquiring pursuant to a
tender offer 90% of the shares or class of shares not already owned by, or by a nominee for, the acquiring party (the offeror),
or any of its subsidiaries. If an offeror has, within four months after the making of an offer for all the shares or class of shares
not owned by, or by a nominee for, the offeror, or any of its subsidiaries, obtained the approval of the holders of 90% or more
of all the shares to which the offer relates, the offeror may, at any time within two months beginning with the date on which
the approval was obtained, required by notice any non-tendering shareholder to transfer its shares on the same terms as the
original offer. In those circumstances, non-tendering shareholders will be compelled to sell their shares unless the Supreme
Court of Bermuda (on application made within a one-month period from the date of the offeror's notice of its intention to
acquire such shares) orders otherwise.
Where the acquiring party or parties hold not less than 95% of the shares or class of shares of the company, such holder(s)
may, pursuant to a notice given to the remaining shareholders or class of shareholders, acquire the shares of such remaining
shareholders or class of shareholders. When this notice is given, the acquiring party is entitled and bound to acquire the shares
of the remaining shareholders on the terms set out in the notice, unless a remaining shareholder, within one month of receiving
such notice, applies to the Supreme Court of Bermuda for an appraisal of the value of their shares. This provision only applies
where the acquiring party offers the same terms to all holders of shares whose shares are being acquired.
15.15.17

Certain provisions of Bermuda law

The Company has been designated by the Bermuda Monetary Authority as a non-resident for Bermuda exchange control
purposes. This designation allows the Company to engage in transactions in currencies other than the Bermuda dollar, and
there are no restrictions on its ability to transfer funds (other than funds denominated in Bermuda dollars) in and out of
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Bermuda or to pay dividends to United States residents who are holders of its common shares. The Bermuda Monetary
Authority has given its consent for the issue and free transferability of all of its common shares from and/or to non-residents
and residents of Bermuda for exchange control purposes, provided its shares are listed on an Appointed Stock Exchange, which
includes Euronext Expand, the Oslo Stock Exchange and the New York Stock Exchange. Approvals or permissions given by the
Bermuda Monetary Authority do not constitute a guarantee by the Bermuda Monetary Authority as to the Company's
performance or creditworthiness. Accordingly, in giving such consent or permissions, the Bermuda Monetary Authority shall
not be liable for the financial soundness, performance or default of the Company's business or for the correctness of any
opinions or statements expressed in this Prospectus. Certain issues and transfers of common shares involving persons deemed
resident in Bermuda for exchange control purposes require the specific consent of the Bermuda Monetary Authority.
In accordance with Bermuda law, share certificates are only issued in the names of companies, partnerships or individuals. In
the case of a shareholder acting in a special capacity (for example as a trustee), certificates may, at the request of the
shareholder and if the Board of Directors so determines, record the capacity in which the shareholder is acting.
Notwithstanding such recording of any special capacity, the Company is not bound to investigate or see to the execution of any
such trust. Except as ordered by a court of competent jurisdiction or as required by law or the Bye-Laws, the Company will take
no notice of any trust applicable to any of its Shares, whether or not it has been notified of such trust.
Pursuant to the Economic Substance Act 2018 (as amended) of Bermuda (the "ES Act") that came into force on 1 January 2019,
a registered entity other than an entity which is resident for tax purposes in certain jurisdictions outside Bermuda that carries
on as a business any one or more of the "relevant activities" referred to in the ES Act must comply with economic substance
requirements. The ES Act may require in-scope Bermuda entities which are engaged in such "relevant activities" to be directed
and managed in Bermuda, have an adequate level of qualified employees in Bermuda, incur an adequate level of annual
expenditure in Bermuda, maintain physical offices and premises in Bermuda or perform core income-generating activities in
Bermuda. The list of "relevant activities" includes carrying on any one or more of: banking, insurance, fund management,
financing, leasing, headquarters, shipping, distribution and service centre, intellectual property and holding entities. The ES Act
could affect the manner in which the Company operates its business, which could adversely affect the Company’s business,
financial condition and operating results.

161

Seadrill Limited - Prospectus
16

SECURITIES TRADING IN NORWAY

Set out below is a summary of certain aspects of securities trading in Norway. The summary is based on the rules and regulations in
force in Norway as at the date of this Prospectus, which may be subject to changes occurring after such date. The summary does not
purport to be a comprehensive description of securities trading in Norway. Investors who wish to clarify the aspects of securities trading
in Norway should consult with and rely upon their own advisors.
16.1

Introduction

Oslo Børs was established in 1819 and offers the only regulated market for securities trading in Norway. Oslo Børs ASA is 100%
owned by Euronext Nordics Holding AS, a holding company established by Euronext N.V following its acquisition of Oslo Børs
VPS Holding ASA in June 2019. Euronext owns seven regulated markets across Europe, including Amsterdam, Brussels, Dublin,
Lisbon, London, Oslo and Paris.
16.2

Market value of the Shares

The market value of all shares on Euronext Expand or the Oslo Stock Exchange, including the Shares, may fluctuate significantly,
which could cause investors to lose a significant part of their investment. The market value of listed shares could fluctuate
significantly in response to a number of factors beyond the respective issuer's control, including quarterly variations in
operating results, adverse business developments, changes in financial estimates and investment recommendations or ratings
by securities analysts, announcements by the respective issuer or its competitors of new product and service offerings,
significant contracts, acquisitions or strategic relationships, publicity about the issuer, its products and services or its
competitors, lawsuits against the issuer, unforeseen liabilities, changes in management, changes to the regulatory environment
in which the issuer operates or general market conditions.
Furthermore, future issuances of shares or other securities may dilute the holdings of shareholders and could materially affect
the price of the shares. Any issuer, including the Company, may in the future decide to offer additional shares or other securities
to finance new capital-intensive projects, in connection with unanticipated liabilities or expenses or for any other purposes,
including for refinancing purposes. There are no assurances that any of the issuers on Euronext Expand or the Oslo Stock
Exchange will not decide to conduct further offerings of securities in the future. Depending on the structure of any future
offering, certain existing shareholders may not have the ability to purchase additional equity securities. If a listed company
raises additional funds by issuing additional equity securities, the holdings and voting interests of existing shareholders could
be diluted, and thereby affect the share price.
16.3

Trading and settlement

Trading of equities on Euronext Expand or the Oslo Stock Exchange is carried out in the electronic trading system Optiq®. This
trading system is in use by all markets operated by Euronext.
Official trading on Euronext Expand or the Oslo Stock Exchange takes place between 09:00 hours (CET) and 16.20 hours (CET)
each trading day, with pre-trade period between 08:15 hours (CET) and 09:00 hours (CET), closing auction from 16:20 hours
(CET) to 16:25 hours (CET) and a post-trade period from 16:25 hours (CET) to 17:30 hours (CET). Reporting of after exchange
trades can be done until 17:30 hours (CET).
The settlement period for trading on Euronext Expand or the Oslo Stock Exchange is two trading days (T+2). This means that
securities will be settled on the investor's account in the VPS two days after the transaction, and that the seller will receive
payment after two days.
Oslo Børs offers an interoperability model for clearing and counterparty services for equity trading through LCH Limited,
EuroCCP and Six X-Clear.
Investment services in Norway may only be provided by Norwegian investment firms holding a license under the Norwegian
Securities Trading Act, branches of investment firms from an European Economic Area ("EEA") member state or investment
firms from outside the EEA that have been licensed to operate in Norway. Investment firms in an EEA member state may also
provide cross-border investment services into Norway.
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It is possible for investment firms to undertake market-making activities in shares listed in Norway if they have a license to this
effect under the Norwegian Securities Trading Act, or in the case of investment firms in an EEA member state, a license to carry
out market-making activities in their home jurisdiction. Such market-making activities will be governed by the regulations of
the Norwegian Securities Trading Act relating to brokers' trading for their own account. However, such market-making activities
do not as such require notification to the Norwegian FSA or Oslo Børs, except for the general obligation of investment firms
that are members of Oslo Børs to report all trades in stock exchange listed securities.
16.4

Information, control and surveillance

Under Norwegian law, Oslo Børs is required to perform a number of surveillance and control functions. The Surveillance and
Corporate Control unit of Oslo Børs monitors all market activity on a continuous basis. Market surveillance systems are largely
automated, promptly warning department personnel of abnormal market developments.
The Norwegian FSA controls the issuance of securities in both the equity and bond markets in Norway, and evaluates whether
the issuance documentation contains the required information and whether it would otherwise be unlawful to carry out the
issuance.
Under Norwegian law, a company that is listed on a Norwegian regulated market, or has applied for listing on such market,
must promptly release any inside information directly concerning the company (i.e. precise information about financial
instruments, the issuer thereof or other matters which are likely to have a significant effect on the price of the relevant financial
instruments or related financial instruments, and which are not publicly available or commonly known in the market). A
company may, however, delay the release of such information in order not to prejudice its legitimate interests, provided that
it is able to ensure the confidentiality of the information and that the delayed release would not be likely to mislead the public.
Oslo Børs may levy fines on companies violating these requirements.
16.5

The VPS and transfer of Shares

A portion of the Shares are secondary recorded in the VPS in book-entry form, pursuant to the Company's shareholders list as
recorded in the VPS as at 22 April 2022 amounting to 22,793,561 Shares. DTC acts as primary securities depository for the
Shares. In the Company's Register of Members, the legal title to the Shares are in the name of Cede & Co. (DTC's partnership
nominee) or such other name as have been requested by an authorized representative of DTC. The Transfer Agent acts as the
Company’s transfer agent and registrar with respect to a branch register (as such term is understood under the Bermuda
Companies Act) of the Register of Members and the primary recording in DTC. DTC has issued dematerialized book-entry
interests within its system, directly or indirectly, to the direct or indirect custodian of the VPS Registrar, which has forwarded
such interest through a custody chain to the VPS Registrar. The VPS Registrar has registered such book entry interests in VPS
as a secondary recording of shares, and further delivered the Shares into the investors' respective VPS accounts.
The VPS is the Norwegian paperless centralized securities register. It is a computerized book-keeping system in which the
ownership of, and all transactions relating to, Norwegian listed shares must be recorded. The VPS and Oslo Børs are both
wholly-owned by the Euronext Nordics Holding AS.
All transactions relating to securities registered with the VPS are made through computerized book entries. No physical share
certificates are, or may be, issued. The VPS confirms each entry by sending a transcript to the registered shareholder
irrespective of any beneficial ownership. To give effect to such entries, the individual shareholder must establish a share
account with a Norwegian account agent. Norwegian banks, Norges Bank (being, the Central Bank of Norway), authorized
securities brokers in Norway and Norwegian branches of credit institutions established within the EEA are allowed to act as
account agents.
As a matter of Norwegian law, the entry of a transaction in the VPS is prima facie evidence in determining the legal rights of
parties as against the issuing company or any third-party claiming an interest in the given security. A transferee or assignee of
shares may not exercise the rights of a shareholder with respect to such shares unless such transferee or assignee has
registered such shareholding or has reported and shown evidence of such share acquisition, and the acquisition is not
prevented by law, the relevant company's articles of association, bye-laws or otherwise.
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Subject to applicable restrictions, shareholders who hold Shares either on the Register of Members or in the Company's primary
securities depository, DTC, and wish to exchange these Shares into corresponding Shares in the VPS must instruct and authorize
the VPS Registrar to receive such Shares. Upon the VPS Registrar's receipt of the Shares (through its indirect or direct custodian),
the Shares will be issued by the VPS Registrar and delivered to the VPS account of the relevant holder. Holders of Shares in the
VPS who wish to exchange their Shares in the VPS into Shares held in the Company's primary securities depository, DTC, must
advise the VPS Registrar to deliver and transfer the Shares to an intermediary VPS account of the VPS Registrar and they will
then receive the corresponding number of Shares upon the VPS Registrar's receipt of instructions on delivery.
The VPS is liable for any loss suffered as a result of faulty registration or an amendment to, or deletion of, rights in respect of
registered securities, unless the error is caused by matters outside the VPS' control which the VPS could not reasonably be
expected to avoid or overcome the consequences of. Damages payable by the VPS may, however, be reduced in the event of
contributory negligence by the aggrieved party.
The VPS must provide information to the Norwegian FSA on an ongoing basis, as well as any information that the Norwegian
FSA requests. Further, Norwegian tax authorities may require certain information from the VPS regarding any individual's
holdings of securities, including information about dividends and interest payments.
16.6

Nominee shareholders in the VPS

An approved and registered nominee has a duty to provide information on demand about beneficial shareholders to the
company and to the Norwegian authorities. In case of registration by nominees, the registration in the VPS must show that the
registered owner is a nominee.
There is no assurance that shareholders will receive the notice of any general meeting in time to instruct the VPS Registrar to
vote for their Shares in the manner desired.
16.7

Foreign investments in shares listed in Norway

Foreign investors may trade shares listed on Euronext Expand or the Oslo Stock Exchange through any broker that is a member
of Oslo Børs, whether Norwegian or foreign.
16.8

Disclosure obligations

If a person's, entity's or consolidated group's proportion of the total issued shares and/or rights to shares in a company listed
on a regulated market in Norway (with Norway as its home state, which will be the case for the Company) reaches, exceeds or
falls below the respective thresholds of 5%, 10%, 15%, 20%, 25%, 1/3, 50%, 2/3 or 90% of the share capital or the voting rights
of that company, the person, entity or group in question has an obligation under the Norwegian Securities Trading Act to notify
Oslo Børs and the issuer immediately. The same applies if the disclosure thresholds are passed due to other circumstances,
such as a change in the company's share capital.
16.9

Insider trading

According to Norwegian law, subscription for, purchase, sale, exchange or other acquisitions or disposals of financial
instruments that are listed, or subject to the application for listing, on a Norwegian regulated market, or incitement to such
dispositions, must not be undertaken by anyone who has inside information, as defined in Article 7 of Regulation (EU) No
596/2014 of the European Parliament and of the Council of 16 April 2014 on market abuse, and as implemented in Norway in
accordance with Section 3-1 of the Norwegian Securities Trading Act. The same applies to the entry into, purchase, sale or
exchange of options or futures/forward contracts or equivalent rights whose value or price either depends on or has an effect
on the price or value of such financial instruments or incitement to such dispositions.
16.10

Mandatory offer requirement

The Norwegian Securities Trading Act requires any person, entity or consolidated group that becomes the owner of shares
representing more than one-third of the voting rights of a company listed on a Norwegian regulated market (with the exception
of certain foreign companies not including the Company) to, within four weeks, make an unconditional general offer for the
purchase of the remaining shares in that company. A mandatory offer obligation may also be triggered where a party acquires
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the right to become the owner of shares that, together with the party's own shareholding, represent more than one-third of
the voting rights in the company and Oslo Børs decides that this is regarded as an effective acquisition of the shares in question.
The mandatory offer obligation ceases to apply if the person, entity or consolidated group sells the portion of the shares that
exceeds the relevant threshold within four weeks of the date on which the mandatory offer obligation was triggered.
When a mandatory offer obligation is triggered, the person subject to the obligation is required to immediately notify Oslo Børs
and the company in question accordingly. The notification is required to state whether an offer will be made to acquire the
remaining shares in the company or whether a sale will take place. As a general rule, a notification to the effect that an offer
will be made cannot be retracted. The offer and the offer document required are subject to approval by Oslo Børs before the
offer is submitted to the shareholders or made public.
The offer price per share must be at least as high as the highest price paid or agreed by the offeror for the shares in the sixmonth period prior to the date the threshold was exceeded. If the acquirer acquires or agrees to acquire additional shares at
a higher price prior to the expiration of the mandatory offer period, the acquirer is obliged to restate its offer at such higher
price. A mandatory offer must be in cash or contain a cash alternative at least equivalent to any other consideration offered.
In case of failure to make a mandatory offer or to sell the portion of the shares that exceeds the relevant threshold within four
weeks, Oslo Børs may force the acquirer to sell the shares exceeding the threshold by public auction. Moreover, a shareholder
who fails to make an offer may not, as long as the mandatory offer obligation remains in force, exercise rights in the company,
such as voting in a general meeting, without the consent of a majority of the remaining shareholders. The shareholder may,
however, exercise his/her/its rights to dividends and pre-emption rights in the event of a share capital increase. If the
shareholder neglects his/her/its duty to make a mandatory offer, Oslo Børs may impose a cumulative daily fine that runs until
the circumstance has been rectified.
Any person, entity or consolidated group that owns shares representing more than one-third of the votes in a company listed
on a Norwegian regulated market (with the exception of certain foreign companies not including the Company) is obliged to
make an offer to purchase the remaining shares of the company (repeated offer obligation) if the person, entity or consolidated
group through acquisition becomes the owner of shares representing 40%, or more of the votes in the company. The same
applies correspondingly if the person, entity or consolidated group through acquisition becomes the owner of shares
representing 50% or more of the votes in the company. The mandatory offer obligation ceases to apply if the person, entity or
consolidated group sells the portion of the shares which exceeds the relevant threshold within four weeks of the date on which
the mandatory offer obligation was triggered.
Any person, entity or consolidated group that has passed any of the above mentioned thresholds in such a way as not to trigger
the mandatory bid obligation, and has therefore not previously made an offer for the remaining shares in the company in
accordance with the mandatory offer rules is, as a main rule, obliged to make a mandatory offer in the event of a subsequent
acquisition of shares in the company.
16.11

Foreign exchange controls

There are currently no foreign exchange control restrictions in Norway that would potentially restrict the payment of dividends
to a shareholder outside Norway, and there are currently no restrictions that would affect the right of shareholders of a
company that has its shares registered with the VPS who are not residents in Norway to dispose of their shares and receive the
proceeds from a disposal outside Norway. There is no maximum transferable amount either to or from Norway, although
transferring banks are required to submit reports on foreign currency exchange transactions into and out of Norway into a
central data register maintained by the Norwegian customs and excise authorities. The Norwegian police, tax authorities,
customs and excise authorities, the National Insurance Administration and the Norwegian FSA have electronic access to the
data in this register.
The Bermuda Monetary Authority has given its consent for the issue and free transferability of all of the Company's common
shares to and between residents and non-residents of Bermuda for exchange control purposes provided that its shares are
listed on an Appointed Stock Exchange, which includes Euronext Expand, the Oslo Stock Exchange and the New York Stock
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Exchange. Approvals or permissions given by the Bermuda Monetary Authority do not constitute a guarantee by the Bermuda
Monetary Authority as to the Company's performance or its creditworthiness. Accordingly, in giving such consent or
permissions, the Bermuda Monetary Authority shall not be liable for the financial soundness, performance or default of the
Company's business or for the correctness of any opinions or statements expressed in this Prospectus. Certain issues and
transfers of Shares involving persons deemed resident in Bermuda for exchange control purposes require the specific consent
of the Bermuda Monetary Authority.
The Company has been designated by the Bermuda Monetary Authority as a non-resident for Bermuda exchange control
purposes. This designation allows the Company to engage in transactions in currencies other than the Bermuda dollar, and
there are no restrictions on the Company's ability to transfer funds (other than funds denominated in Bermuda dollars) in and
out of Bermuda or to pay dividends to non-residents who are holders of Shares.
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TAXATION

Set out below is a summary of certain Bermuda and Norwegian tax matters related to an investment in the Company. The summary
regarding Bermuda and Norwegian taxation are based on the laws in force in Bermuda and Norway as of the date of this Prospectus,
which may be subject to any changes in law occurring after such date. Such changes could possibly be made on a retroactive basis.
The following summary is for general information only and does not purport to be a comprehensive description of all the tax
considerations that may be relevant to a decision to purchase, own or dispose of the shares in the Company. Shareholders should
consult with and rely upon their own tax advisors. Shareholders should specifically consult with and rely upon their own tax advisors
with respect to the tax position in their country of residence (whether Norway, Bermuda, or another country), and, with respect to
Norway, the tax consequences related to ceasing to be resident in Norway for tax purposes.
Please note that for the purpose of the summary below, a reference to a Norwegian or Non-Norwegian shareholder refers to the tax
residency rather than the nationality of the shareholder.
The tax legislation in the Company's jurisdiction of incorporation and the tax legislation in the jurisdictions in which the shareholders
are resident for tax purposes may have an impact on the income received from shares in the Company.
17.1

Bermuda taxation

At the present time, there is no Bermuda income or profits tax, withholding tax, capital gains tax, capital transfer tax, estate
duty or inheritance tax payable by the Company or by its shareholders in respect of the Shares. The Company has obtained an
assurance from the Minister of Finance of Bermuda under the Exempted Undertakings Tax Protection Act 1966 that, in the
event that any legislation is enacted in Bermuda imposing any tax computed on profits or income, or computed on any capital
asset, gain or appreciation or any tax in the nature of estate duty or inheritance tax, such tax shall not, until 31 March 2035, be
applicable to the Company or to any of the Company's operations or to its shares, debentures or other obligations except
insofar as such tax applies to persons ordinarily resident in Bermuda or is payable by the Company in respect of real property
owned or leased by the Company in Bermuda.
17.2

Norwegian taxation

17.2.1

Taxation of dividends

Norwegian Personal Shareholders
Dividends distributed by the Company to shareholders who are individuals resident in Norway for tax purposes ("Norwegian
Personal Shareholders") are taxable in Norway for such shareholders at an effective rate of currently 35.2% to the extent the
dividend exceeds a tax-free allowance; i.e. dividends received, less the tax free allowance, shall be multiplied by 1.6 which are
then included as ordinary income taxable at a flat rate of 22%, increasing the effective tax rate on dividends received by
Norwegian Personal Shareholders to 35.2%.
The allowance is calculated on a share-by-share basis. The allowance for each share is equal to the cost price of the share
multiplied by a determined risk free interest rate based on the effective rate of interest on treasury bills (Nw:"statskasseveksler")
with three months' maturity plus 0.5 percentage points, after tax. The allowance is calculated for each calendar year, and is
allocated solely to Norwegian Personal Shareholders holding shares at the expiration of the relevant calendar year.
Norwegian Personal Shareholders who transfer shares will thus not be entitled to deduct any calculated allowance related to
the year of transfer. Any part of the calculated allowance one year exceeding the dividend distributed on the share ("excess
allowance") may be carried forward and set off against future dividends received on, or gains upon realization, of the same
share. Any excess allowance on a share may also be added to the cost price of such share for the purposes of calculating the
tax free allowance the following years, as described above.
The shares will not qualify for Norwegian share saving accounts (Nw: "aksjesparekonto") held by Norwegian Personal
Shareholders as the Company is resident outside the European Economic Area for tax purposes.
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Norwegian Corporate Shareholders
Dividends distributed by companies resident in Bermuda for tax purposes, including dividends from the Company, received by
shareholders that are limited liability companies (and certain similar entities) resident in Norway for tax purposes ("Norwegian
Corporate Shareholders"), are taxable as ordinary income in Norway for such shareholders at a flat rate of currently 22%. For
Norwegian Corporate Shareholders that are considered to be "Financial Institutions" under the Norwegian financial activity tax
(banks, holding companies, etc.), the flat rate of taxation for dividends is currently 25%.
Non-Norwegian Shareholders
As a general rule, dividends received by shareholders (both corporate and personal) that are not resident in Norway for tax
purposes ("Non-Norwegian Shareholders"), from shares in Non-Norwegian companies, including the Company, are not
subject to Norwegian taxation unless the Non-Norwegian shareholder holds the shares in connection with business activities
carried out or managed from Norway.
17.2.2

Taxation of capital gains on realization of shares

Norwegian Personal Shareholders
Sale, redemption or other disposal of shares is considered a realization for Norwegian tax purposes. A capital gain or loss
generated by a Norwegian Personal Shareholder through a disposal of shares is taxable or tax deductible in Norway. The
effective tax rate on gain or loss related to shares realized by Norwegian Personal Shareholders is currently 35.2%; i.e. capital
gains (less the tax free allowance) and losses shall be multiplied by 1.6 which are then included in or deducted from the
Norwegian Personal Shareholder’s ordinary income in the year of disposal. Ordinary income is taxable at a flat rate of 22%,
increasing the effective tax rate on gains/losses realized by Norwegian Personal Shareholders to 35.2%.
The gain is subject to tax and the loss is tax deductible irrespective of the duration of the ownership and the number of shares
disposed of.
The taxable gain/deductible loss is calculated per share as the difference between the consideration for the share and the
Norwegian Personal Shareholder’s cost price of the share, including costs incurred in relation to the acquisition or realization
of the share. From this capital gain, Norwegian Personal Shareholders are entitled to deduct a calculated allowance provided
that such allowance has not already been used to reduce taxable dividend income. Please refer to Section 17.2.1 "Taxation of
dividends"- Norwegian Personal Shareholders" above for a description of the calculation of the allowance. The allowance may
only be deducted in order to reduce a taxable gain, and cannot increase or produce a deductible loss, i.e. any unused allowance
exceeding the capital gain upon the realization of a share will be annulled. Unused allowance may not be set off against gains
from realization of other shares.
If the Norwegian Personal Shareholder owns shares acquired at different points in time, the shares that were acquired first will
be regarded as the first to be disposed of, on a first-in first-out basis. Special rules apply for Norwegian Personal Shareholders
that cease to be tax-resident in Norway.
The shares will not qualify for Norwegian share saving accounts (Nw: "aksjesparekonto") held by Norwegian Personal
Shareholders as the Company is resident outside the European Economic Area for tax purposes.
Norwegian Corporate Shareholders
A capital gain or loss derived by a Norwegian Corporate Shareholder from a disposal of shares in the Company is taxable or
tax deductible in Norway. The taxable gain/deductible loss per share is calculated as the difference between the consideration
for the share and the Norwegian Corporate Shareholder’s cost price of the Share, including costs incurred in relation to the
acquisition or disposal of the share. Such capital gain or loss is included in or deducted from the basis for computation of
ordinary income in the year of disposal. Ordinary income is taxable at flat a rate of 22%. For Norwegian Corporate Shareholders
that are considered to be "Financial Institutions" under the Norwegian financial activity tax (banks, holding companies, etc.),
the flat rate of taxation of capital gains is currently 25%.
The gain is subject to tax and the loss is tax deductible irrespective of the duration of the ownership and the number of shares
disposed of.
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If the Norwegian Corporate Shareholder owns shares acquired at different points in time, the shares that were acquired first
will be regarded as the first to be disposed of, on a first-in first-out basis.
Special rules apply for Norwegian Corporate Shareholders that cease to be tax-resident in Norway.
Non-Norwegian Shareholders
As a general rule, gains from the sale or other disposal of shares by a Non-Norwegian Shareholder will not be subject to taxation
in Norway unless the Non-Norwegian Shareholder holds the shares in connection with business activities carried out or
managed from Norway.
17.2.3

Controlled Foreign Corporation (CFC) taxation

Norwegian shareholders in the Company will be subject to Norwegian taxation according to the Norwegian Controlled Foreign
Corporations regulations (Norwegian CFC-regulations) if Norwegian shareholders directly or indirectly own or control
(hereinafter together referred to as "Control") the shares of the Company.
Norwegian shareholders will be considered to Control the Company if:
•

Norwegian shareholders Control 50% or more of the shares in the Company at the beginning of and at the end of
a tax year; or

•

If Norwegian shareholders Controlled the Company the previous tax year, the Company will also be considered
Controlled by Norwegian shareholders in the following tax year unless Norwegian resident shareholders Control
less than 50% of the shares at both the beginning and the end of the following tax year; or

•

Norwegian shareholders Control more than 60% of the shares in the Company at the end of a tax year.

If less than 40% of the shares are Controlled by Norwegian shareholders at the end of a tax year, the Company will not be
considered Controlled by Norwegian shareholders for Norwegian tax purposes.
Under the Norwegian CFC-regulations Norwegian shareholders are subject to Norwegian taxation on their proportionate part
of the taxable net income generated by the Company (and relevant foreign companies of the Group), calculated according to
Norwegian tax regulations, regardless of whether or not any dividends are distributed from the Company. Please also refer to
Section 2 "Risk factors" for information on risks relating to law, regulation and litigation.
17.2.4

Net wealth tax

The value of shares is included in the basis for the computation of net wealth tax imposed on Norwegian Personal Shareholders.
Currently, the marginal net wealth tax rate is 0.95% for net wealth exceeding NOK 1,700,000 up to NOK 20,000,000 and 1.1% of
the net wealth exceeding NOK 20,000,000. The value for assessment purposes for listed shares is equal to 75% of the listed
value as of 1 January in the year of assessment (i.e. the year following the relevant fiscal year). The value of debt allocated to
the listed shares for Norwegian wealth tax purposes is reduced correspondingly (i.e. to 75%).
Norwegian Corporate Shareholders are not subject to net wealth tax.
Non-Norwegian (Personal and Corporate) Shareholders are generally not subject to Norwegian net wealth tax. Non-Norwegian
Personal Shareholders can, however, be taxable if the shareholding is effectively connected to the conduct of trade or business
in Norway.
17.2.5

VAT and transfer taxes

No VAT, stamp or similar duties are currently imposed in Norway on the transfer or issuance of shares.
17.2.6

Inheritance tax

A transfer of shares through inheritance or as a gift does not give rise to inheritance or gift tax in Norway.
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SELLING AND TRANSFER RESTRICTIONS

The Shares may, in certain jurisdictions, be subject to restrictions on transferability and resale and may not be transferred or
resold except as permitted under applicable securities laws and regulations. Investors should be aware that they may be
required to bear the financial risks of this investment for an indefinite period of time. Any failure to comply with these
restrictions may constitute a violation of the securities laws of any such jurisdiction.
Receipt of this Prospectus shall not constitute an offer for Shares and this Prospectus is for information only and should not
be copied or redistributed. Accordingly, if an existing shareholder receives a copy of this Prospectus, the existing shareholder
should not distribute or send the same, or transfer the Shares to any person or in or into any jurisdiction where to do so would
or might contravene local securities laws or regulations. If an existing shareholder forwards this Prospectus into any such
territories (whether under a contractual or legal obligation or otherwise), the existing shareholder should direct the recipient's
attention to the contents of this Section 18 "Selling and transfer restrictions".
The Shares may not be offered, sold, resold, transferred or delivered, directly or indirectly, in or into, any jurisdiction in which
it would not be permissible to offer the Shares and this Prospectus shall not be accessed by any person in any jurisdiction in
which it would not be permissible to offer the Shares.
Neither the Company nor its representatives, is making any representation to any purchaser of Shares regarding the legality of
an investment in the Shares by such offeree or purchaser under the laws applicable to such offeree or purchaser.
The information set out in this Section 18 "Selling and transfer restrictions" is intended as a general guide only. If you are in any
doubt about any of the contents of these restrictions, or whether any of these restrictions apply to you, you should obtain
independent professional advice without delay.
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ADDITIONAL INFORMATION

19.1

Auditor

PricewaterhouseCoopers LLP (United Kingdom) (PwC) is the Group's auditor, and has its registered business address at 40
Clarendon Rd, Watford WD17 1HZ, United Kingdom. PwC is registered with the PCAOB. PwC is also a member firm of the
Institute of Chartered Accountants in England and Wales (ICAEW). PwC is a third country auditor registered in Norway with
Finanstilsynet (the Norwegian FSA).
19.2

Advisors

DNB Markets, a part of DNB Bank ASA, (Dronning Eufemias gate 30, N-0191 Oslo, Norway) is acting as the Company's financial
advisor in connection with the Listings.
Advokatfirmaet Thommessen AS (Ruseløkkveien 38, N-0250 Oslo, Norway) is acting as Norwegian legal counsel to the Company
in connection with the Listings.
19.3

Documents on display

Copies of the Company's Memorandum of Association and Bye-Laws will be available for inspection at Seadrill Management's
offices at Chiswick Business Park, Building 11, 2nd Floor, 566 Chiswick High Road, London W4 5YS, United Kingdom, during
normal business hours from Monday to Friday each week (except public holidays) for a period of twelve months' from the date
of this Prospectus..
Additionally, the Company's Bye-laws and this Prospectus will be available at the Company's website (www.seadrill.com). The
Prospectus will be available at the Company's website for a period of 10 years from the date of this Prospectus in accordance
with the EU Prospectus Regulation.
19.4

Incorporation by reference

The information incorporated by reference in this Prospectus should be read in connection with the cross reference table set
out below. Except as provided in this Section, no information is incorporated by reference in this Prospectus.
The Company incorporates by reference the Group's audited consolidated financial statements as of and for the years ended
31 December 2020, 2019 and 2018, as well as certain other documents set out below.

Section in the
Prospectus

Disclosure
requirement

Section 10 and
11

Annex I, Section

Section 10 and
11

Annex I, Section

Section 10 and
11

Annex I, Section

Section 10.1

18, Item 18.1.1

18, Item 18.1.1

18, Item 18.1.1

Annex I, Section
18, Item 18.1.1

Reference document and link

Page (P) in
reference
document

Financial Statements 2020:

F-6 – F-77

https://www.seadrill.com/application/files/2816/1613/4008/Seadrill_Limit
ed_2020_Annual_Report_on_Form_20-F.pdf

Financial Statements 2019:

F-5 – F-79

https://www.seadrill.com/application/files/7415/8584/7572/Seadrill_Limit
ed_20-F_2019_FINAL.pdf

Financial Statements 2018:

F-5 – F78

https://www.seadrill.com/application/files/5515/7286/7889/seadrill-20f2018.pdf

Auditor's report 2020:

F-2

https://www.seadrill.com/application/files/2816/1613/4008/Seadrill_Limit
ed_2020_Annual_Report_on_Form_20-F.pdf
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Section in the
Prospectus

Disclosure
requirement

Section 10.1

Annex I, Section

Section 10.1

Section 10.1

Section 10.2

Reference document and link

Page (P) in
reference
document

Auditor's report 2019:

F-2

18, Item 18.1.1

https://www.seadrill.com/application/files/7415/8584/7572/Seadrill_Limit
ed_20-F_2019_FINAL.pdf

Annex I, Section

Auditor's report 2018:

18, Item 18.1.1

https://www.seadrill.com/application/files/5515/7286/7889/seadrill-20f-2018.pdf

Annex I, Section
18, Item 18.2.1

Annex I, Section
18, Item 18.1.5

F-2

Unaudited interim financial statements for the year ended 31 December 2021

F-10 – F-16

https://www.seadrill.com/application/files/9616/4556/8330/Seadrill_Pres
s_Release_2021_2H21.pdf

Accounting principles:

F-15

https://www.seadrill.com/application/files/2816/1613/4008/Seadrill_Limit
ed_2020_Annual_Report_on_Form_20-F.pdf
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DEFINITIONS AND GLOSSARY

2018 Financial Statements .......................................

The selected statement of operations and other financial information with respect to
the fiscal years ended 31 December 2018 contained in this Prospectus related to the
Group derived from Seadrill's audited consolidated financial statements as of and for
the fiscal year ended 31 December 2018.

2018 Predecessor Period .........................................

Certain of the Group's financial information for the period from 1 January 2018 to 1
July 2018.

2018 Successor Period .............................................

Certain of the Group's financial information for the period from 2 July 2018 to 31
December 2018.

2019 Financial Statements .......................................

The selected statement of operations and other financial information with respect to
the fiscal years ended 31 December 2019 contained in this Prospectus related to the
Group derived from Seadrill's audited consolidated financial statements as of and for
the fiscal year ended 31 December 2019.

2020 Financial Statements.......................................

The selected statement of operations and other financial information with respect to
the fiscal years ended 31 December 2020 contained in this Prospectus related to the
Group derived from Seadrill's audited consolidated financial statements as of and for
the fiscal year ended 31 December 2020.

Adjusted EBITDA ........................................................

Operating loss before depreciation, amortization, changes in credit loss allowances on
operating items, and similar non-cash charges.

AOD ..............................................................................

Asia Offshore Drilling Limited.

AOD Cash-Out ............................................................

A payment in cash equal to the allowed claim amount of USD 114 million to the holders
of AOD Credit Agreement Claims.

AOD Credit Agreement Claims ................................

Claims arising under the USD 360 million senior secured credit facility agreement
between, among others, Asia Offshore Rig 1 Limited, Asia Offshore Rig 2 Limited and
Asia Offshore Rig 3 Limited as borrowers and Global Loan Agency Services Limited as
agent.

Appointed Stock Exchange ......................................

An appointed stock exchange as such term is defined in the Bermuda Companies Act.

Appropriate Channels for Distribution ..................

All distribution channels as are permitted by MiFID II.

ASC ...............................................................................

Accounting Standards Codification.

ASC Topic 852 .............................................................

Topic 852, Reorganizations.

Backstop Commitment Letter .................................

The a backstop commitment letter with certain of the Consenting Lenders dated 23
July 2021.

Backstop Parties ........................................................

Certain of the Consenting Lenders.

Bankruptcy Code .......................................................

Title 11 of the United States Code.

Bankruptcy Court ......................................................

The U.S. Bankruptcy Court for the Southern District of Texas, Houston Division.

Bermuda Companies Act .........................................

The Companies Act 1981, as amended, of Bermuda.

Bermuda Registrar of Companies ..........................

The registrar of companies in Bermuda.

Board of Directors .....................................................

The board of directors of the Company.

BOEM ...........................................................................

The U.S Bureau of Ocean Energy Management.

BSEE .............................................................................

The U.S Department of the Interior, U.S Bureau of Safety and Environmental
Enforcement.

BWM Convention .......................................................

The International Convention for the Control and Management of Ships' Ballast Water
and Sediments in February 2004.

Bye-Laws .....................................................................

The Company's bye-laws attached hereto as Appendix A.

CAA ...............................................................................

The U.S. Clean Air Act.

Cabotage Act ..............................................................

The Coastal and Inland Shipping (Cabotage) Act 2003.

CET ...............................................................................

Central European Time.
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Chapter 11 Proceedings ...........................................

The voluntary petitions for relief under Chapter 11 of the Bankruptcy Code filed with
the Bankruptcy Court on 7 February 2021 by the Initial Debtors and on 10 February
2021 by the Subsequent Debtors.

CODM ..........................................................................

The chief operating decision maker.

Commitment Premium ............................................

A cash payment equal to USD 20 million to the Backstop Parties.

Company .....................................................................

An exempted company limited by shares incorporated under the laws of Bermuda on
15 October 2021 with registration number 202100496.

Company Parties .......................................................

Seadrill, Seadrill Investment Holdings Company Limited, Seadrill Rig Holding Company
Limited, Seadrill Treasury UK Limited, and certain of their subsidiaries.

Consenting Lenders ..................................................

Certain of Seadrill's senior secured lenders holding approximately 57.8% of Seadrill's
senior secured loans.

Control.........................................................................

Direct or indirect ownership or control over shares of the Company.

Convertible Bond .......................................................

A USD 50 million new-money unsecured bond to be issued under the Plan, which is
convertible into 5% of the new equity in the reorganized company under specified
circumstances.

Corporate Governance Code ..................................

The Norwegian Code of Practice for Corporate Governance last updated 14 October
2021.

CWA..............................................................................

The U.S. Clean Water Act.

Dalian ...........................................................................

Dalian Shipbuilding Industry Offshore Co., Ltd.

Debtors........................................................................

Seadrill and certain of its subsidiaries which filed voluntary petitions for reorganization
under Chapter 11 of the Bankruptcy Code in the Bankruptcy Court.

Direct Participants .....................................................

Has the meaning ascribed to such term in Section 15.8.2 "Information concerning
DTC".

Director or Directors .................................................

A member or the members of the Board of Directors.

DNB ..............................................................................

DNB Bank ASA.

DTC ...............................................................................

The Depository Trust Company.

DTCC ............................................................................

The Depository Trust & Clearing Corporation.

E&P ...............................................................................

Exploration and Production.

EEA ...............................................................................

The European Economic Area.

Effective Date .............................................................

The date of the Debtors’ emergence from bankruptcy proceedings in accordance with
the terms and conditions of the Plan (being 22 February 2022);

Equity Rights Offering ...............................................

Rights offering in value of USD 195 million in common shares of New Seadrill.

ES Act ...........................................................................

the Economic Substance Act 2018 of Bermuda.

EU .................................................................................

The European Union.

EU Prospectus Regulation........................................

Regulation (EU) 2017/1129 of the European Parliament and of the Council of 14 June
2017 on the prospectus to be published when securities are offered to the public or
admitted to trading on a regulated market, and repealing Directive 2003/71/EC, as
amended.

EUR ...............................................................................

The lawful common currency of the EU member states who have adopted the Euro as
their sole national currency.

Euronext Expand Listing ..........................................

The listing of the Shares on Euronext Expand, a stock exchange operated by Oslo Børs
ASA.

FCPA .............................................................................

The U.S. Foreign Corrupt Practices Act of 1977.

Financial Information ................................................

The Financial Statements, the Interim Financial Statements and the New Seadrill's
Stand-alone Financial Statements jointly.

Financial Statements.................................................

The selected statement of operations and other financial information with respect to
the fiscal years ended 31 December 2020, 2019 and 2018 contained in this Prospectus
related to the Group derived from the Predecessor's audited consolidated financial
statements as of and for the fiscal years ended 31 December 2020, 2019 and 2018.
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Frontline ......................................................................

Frontline Management (Bermuda) Ltd.

GBP ..............................................................................

British pound, the lawful currency of the United Kingdom.

GDI ...............................................................................

Gulf Drilling International.

Group...........................................................................

The Company together with its consolidated subsidiaries. Please see section 4.2.2 for
further details.

Hemen .........................................................................

Hemen Holding Limited, a Cyprus holding company with registration number HE87804
and Hemen Investments Limited, a Cyprus holding company with registration number
HE371665, and any other holder of common shares included in this prospectus that
are either wholly-owned by a trust or directly or indirectly by John Fredriksen.

IMO...............................................................................

The United Nation's International Maritime Organization.

Initial Debtors.............................................................

Seadrill GCC Operations Ltd., AOD, Asia Offshore Rig 1 Limited, Asia Offshore Rig 2
Limited, and Asia Offshore Rig 3 Limited.

Initial Proceedings .....................................................

The voluntary petitions for relief under Chapter 11 of the Bankruptcy Code in the
Bankruptcy Court filed on 7 February 2021 by the Initial Debtors.

Interim Financial Statements ..................................

Unaudited interim consolidated financial statements prepared for Seadrill in
accordance with U.S. GAAP for the year ended 31 December 2021, with comparable
figures for 2020.

LIBOR ...........................................................................

London Interbank Offered Rate.

Listings.........................................................................

The listing of the Shares in New Seadrill on Euronext Expand and the subsequent
transfer to and listing of the Shares on the Oslo Stock Exchange, taken together.

Management ..............................................................

The Company's senior management team.

Manager ......................................................................

DNB Markets, a part of DNB Bank ASA.

MARPOL ......................................................................

The International Convention for the Prevention of Pollution from Ships of 1973, as
from time to time amended.

MiFID II.........................................................................

EU Directive 2014/65/EU on markets in financial instruments, as amended.

MiFID II Product Governance Requirements .........

Means the product governance requirements contained within: (a) EU Directive
2014/65/EU on markets in financial instruments, as amended; (b) Articles 9 and 10 of
Commission Delegated Directive (EU) 2017/593 supplementing MiFID II; and (c) local
implementing measures.

MODU Code................................................................

The Code for the Construction and Equipment of Mobile Offshore Drilling Units.

NADL ............................................................................

North Atlantic Drilling Limited.

Negative Target Market ............................................

Investors looking for full capital protection or full repayment of the amount invested
in the Shares or having no risk tolerance, or investors requiring a fully guaranteed
income or fully predictable return profile.

Net Scrap Proceeds ...................................................

Payment in cash equal to scrap proceeds to holders of certain claims.

New First Lien Facility ...............................................

USD 300 million of new-money commitments.

New Money Facility ...................................................

USD 300 new money credit facility secured on a first lien basis.

New Seadrill................................................................

The Company.

New Seadrill's Stand-alone Financial Statements

The Company's audited financial statements in accordance with U.S. GAAP for the
period 15 October 2021 to 31 October 2021.

New Second Lien Facility ..........................................

The USD 750 million credit facility.

NIMASA........................................................................

Nigerian Maritime Administration and Safety Agency.

NOK ..............................................................................

Norwegian Kroner, the lawful currency of Norway.

Non-Norwegian Shareholders ................................

Shareholders that are not resident in Norway for tax purposes.

Northern Ocean .........................................................

Northern Ocean Ltd.

Norwegian Corporate Shareholders ......................

Norwegian shareholders who are limited liability companies (and certain similar
entities) resident in Norway for tax purposes.

Norwegian FSA ...........................................................

The Financial Supervisory Authority of Norway (Nw.: Finanstilsynet).

Norwegian Personal Shareholders ........................

Shareholders who are individuals resident in Norway for tax purposes.
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Norwegian Securities Trading Act ..........................

The Norwegian Securities Trading Act of 29 June 2007 no. 75, as amended.

Noteholders................................................................

The holders of the Senior Secured Notes.

NSNCo .........................................................................

Seadrill New Finance Limited, a company incorporated under the Laws of Bermuda
with registration number 53541.

NSNCo Deconsolidation ...........................................

Deconsolidation of NSNCo (later renamed Paratus Energy Services Ltd) from being a
wholly owned subsidiary of New Seadrill to New Seadrill owning a 35% equity interest.

NYSE .............................................................................

New York Stock Exchange.

OCSLA ..........................................................................

The U.S. Outer Continental Shelf Lands Act.

Old Seadrill .................................................................

Seadrill Limited, a company with registration number 36832 and in which the
economic interests in its shares were extinguished on 2 July 2018.

OPEC ............................................................................

Organization of Petroleum Exporting Countries.

Ordinary Resolution ..................................................

Resolutions to be approved by holders of common shares require the approval of a
simple majority of votes cast at a general meeting at which a quorum is present.

Oro Negro ...................................................................

Perforadora Oro Negro, S. DE R.L. DE C.V.

OSE Listing ..................................................................

The subsequent transfer to and listing of the Shares on the Oslo Stock Exchange, a
stock exchange operated by Oslo Børs.

Oslo Stock Exchange .................................................

Oslo Børs, a Norwegian stock exchange operated by Oslo Børs ASA.

PCAOB .........................................................................

The Public Company Accounting Oversight Board (United States).

Pemex ..........................................................................

Pemex Exploración y Producción.

Petrobras ....................................................................

Petróleo Brasileiro S.A..

PIYC ..............................................................................

Pay-if-you-can.

Plan ..............................................................................

The Chapter 11 Plan of Reorganization, as confirmed by the Bankruptcy Court on 26
October 2021.

PLSV 1 Facility .............................................................

A USD 543 million senior secured credit facility agreement entered into by certain
subsidiaries of Seabras Sapura Holding GmbH in order to part fund the acquisition of
the Sapura Diamante, and Sapura Topazio pipe-laying support vessels.

PLSV 2 Facility .............................................................

A USD 780 million senior secured credit facility agreement entered into by certain
subsidiaries of Seabras Sapura Holding GmbH in order to part fund the acquisition of
the Sapura Onix, Sapura Jade and Sapura Rubi pipe-laying support vessels.

Positive Target Market ..............................................

An end target market of retail investors and investors who meet the criteria of
professional clients and eligible counterparties, each as defined in MIFID II.

Predecessor ................................................................

Seadrill and Old Seadrill jointly.

Previous Chapter 11 Proceedings ..........................

The previous Chapter 11 proceedings and reorganization in 2018.

Pro Forma Financial Information ............................

The unaudited pro forma condensed consolidated statement of operations for the
Company for the year ended 31 December 2021, and the unaudited pro forma
condensed consolidated balance sheet of the Company as at 31 December 2021, as
included in Section 11 and Appendix C to the Prospectus.

Prospectus ..................................................................

This prospectus dated 27 April 2022.

PSA ...............................................................................

The plan support and lock-up agreement entered into between the Company Parties
and the Consenting Lenders on 23 July 2021.

PwC ..............................................................................

PricewaterhouseCoopers LLP (United Kingdom).

RCF ...............................................................................

USD 125 million revolving credit facility.

Registrar Agreement .................................................

The deposit and registrar agreement entered into with the VPS Registrar.

Reinstated Facility......................................................

USD 682,992,430 million senior secured, 'take-back' debt secured on a second lien
basis.

Reorganization ...........................................................

The transactions described under the subheading 5 "The Chapter 11 Reorganization"
and those transactions contemplated by the Plan.

RigCo

Seadrill Rig Holding Company Limited.
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RSA ...............................................................................

The restructuring support agreement entered into on 2 July 2021 by Seadrill and
approximately 79% in value of the holders of the 12% senior secured notes due 2025.

Seabras Sapura ..........................................................

Seabras Sapura Participacoes SA. and Seabras Sapura Holding GmbH.

Seadrill .........................................................................

Seadrill Limited a company with registration number 53439 and in which the economic
interests in its shares were extinguished on the Effective Date.

Seadrill Management ................................................

Seadrill Management Ltd.

SeaMex ........................................................................

SeaMex Limited.

Seatankers ..................................................................

Seatankers Management Norway AS.

SEC ...............................................................................

U.S. Securities and Exchange Commission.

Senior Secured Notes ...............................................

The 12% senior secured notes due in 2025.

Sevan Drilling .............................................................

Sevan Drilling Limited.

SFL ................................................................................

Ship Finance Ltd.

Share(s)........................................................................

The common shares of the Company, each with a par value of USD 0.01. As the context
may require, references to "Shares" in this Prospectus refer to the securities recorded
in the VPS, from time to time.

Ship Finance ...............................................................

Ship Finance International Limited.

Ship Finance SPVs......................................................

The three subsidiaries of SFL that own the semi-submersible rigs West Taurus and
West Hercules and the jack-up rig West Linus.

SMUNL .........................................................................

Seadrill Mobile Units Nigeria Ltd.

Sonangol .....................................................................

Sonangol EP.

Subsequent Debtors .................................................

Seadrill and 114 of its subsidiaries that filed voluntary petitions for relief under Chapter
11 of the Bankruptcy Code in the Bankruptcy Court 10 February 2021,

Successor ....................................................................

The Company.

Target Market Assessment ......................................

The Positive Target Market and the Negative Target Market jointly.

Term Loan Facility .....................................................

USD 125 million revolving credit facility and USD 175 million term loan facility,
collectively.

Transfer Agent ...........................................................

Computershare Trust Company, N.A.

U.K. Bribery Act ..........................................................

The Bribery Act 2010 of the United Kingdom.

U.S. Exchange Act ......................................................

The United States Exchange Act of 1934, as amended.

U.S. GAAP ....................................................................

Generally accepted accounting principles in the United States of America.

U.S. or the United States ..........................................

The United States of America.

U.S. Securities Exchange Act....................................

The United States Exchange Act of 1934, as amended.

U.S. Securities Act ......................................................

The United States Securities Act of 1933, as amended.

USD or U.S. dollar ......................................................

United States Dollars, the lawful currency of the United States of America.

VIEs ...............................................................................

Variable interest entities which are certain subsidiaries consolidated into the Group's
financial statements.

VPS ...............................................................................

Euronext Securities Oslo, the Norwegian Central Securities Depositary .

VPS Registrar ..............................................................

DNB.

177

Seadrill Limited - Prospectus
APPENDIX A
BYE-LAWS OF SEADRILL LIMITED

Seadrill Limited - Prospectus

APPENDIX B:
AUDITED INTERIM FINANCIAL INFORMATION FOR SEADRILL LIMITED (FOR THE PERIOD 15 October 2021 – 31 October
2021)

SEADRILL 2021 LIMITED
INTERIM FINANCIAL STATEMENTS
For the period from incorporation on
October 15, 2021 to October 31, 2021

F-1

Seadrill 2021 Limited
INDEX TO INTERIM FINANCIAL STATEMENTS
Report of Independent Registered Public Accounting Firm

F-3

Balance Sheet as at October 31, 2021

F-5

Statements of Changes in Equity for the period ended October 31, 2021

F-6

Notes to the Interim Financial Statements

F-7

F-2

Seadrill 2021 Limited
BALANCE SHEET
as at October 31, 2021

(In $)
ASSETS
Current assets
Receivable from shareholder
Total current assets
Total assets
Equity
Share Capital (100 authorized and issued ordinary shares at $1.00 par value)

Notes

As at October 31,
2021

3

100
100
100

4

100
100
100

Total equity
Total liabilities and equity
See accompanying notes that are an integral part of these Interim Financial Statements.
Approved on behalf of the Board of Directors by:

December 06, 2021
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Seadrill 2021 Limited
STATEMENTS OF CHANGES IN EQUITY
For the period ended ended October 31, 2021

(In $)

Share Capital

Total equity

Issue of share capital on incorporation on October 15, 2021

100

100

Balance as at October 31, 2021

100

100

See accompanying notes that are an integral part of these Interim Financial Statements.
There are no transactions other than those reflected in the Balance Sheet and Statement of Changes in Equity.
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Seadrill 2021 Limited
NOTES TO INTERIM FINANCIAL STATEMENTS
Note 1 – General information
Seadrill 2021 Limited is a company limited by shares incorporated in Bermuda and its registered address is Par-La-Ville Place,
14 Par-La-Ville Road, Hamilton HM 08, Bermuda.
The principal activity of the company during the period was that of a holding company. To date, the company has not conducted
any material activities other than those that are incidental to its formation (see Note 5 - Subsequent events).
On October 15, 2021, the company was incorporated and authorized and issued 100 Ordinary shares at par value of $1.00.
Going concern
The Company is part of the Seadrill Limited Group (“Seadrill” or “the Group”) and its going concern position is linked to the future
of Seadrill. On February 10, 2021, Seadrill filed voluntary petitions for reorganization under Chapter 11 of the US Bankruptcy
Code. As part of the Chapter 11 Proceedings, “first-day” relief was granted which enabled Seadrill to continue operations without
interruption.
On July 24, Seadrill entered into a plan support agreement with certain of its senior secured lenders holding approximately
57.8% of the Group’s senior secured loans. The agreements contemplated a plan of reorganization that will raise $350 million in
new financing and will reduce the Group’s liabilities by over $4.9 billion. The proposed plan leaves current shareholders with
approximately 0.25% of the go forward equity. Whilst approval of the plan of reorganization was approved on October 26, 2021,
Seadrill has not completed its restructuring process and therefore uncertainty remains until the plan is enacted in full and the
emergence is complete.
As at June 30, 2021, Seadrill had cash and cash equivalents of $644 million, of which $428 million was unrestricted. The board
of Seadrill have implemented, and will continue to implement, various measures to preserve liquidity. Until such time that Seadrill
emerges from Chapter 11, there is material uncertainty that may cast significant doubt as to Seadrill’s ability to continue as a
going concern. This was described in the Seadrill Limited annual report filed on Form 20-F for the year-ended December 31,
2020 as a substantial doubt over Seadrill’s ability to continue as a going concern.
Given the material uncertainty over Seadrill’s ability to continue as a going concern, a situation may arise whereby the
Company’s activities may not be able to continue into the foreseeable future. These conditions and events give rise to a material
uncertainty that may cast doubt on the ability of the Company to continue as a going concern for at least twelve months after the
date these financial statements are issued.
Financial information in this report has been prepared on a going concern basis of accounting, which presumes that the
Company will be able to realize its assets and discharge its liabilities in the normal course of business as they come due. This is
based on the fact that, whilst there is uncertainty relating to the ongoing Chapter 11 process, the Company expects the Group to
emerge from Chapter 11 in early 2022 based on the Court-approved plan of reorganization. The financial statements do not
include any adjustments that would result, and which could be material, if the Company was unable to continue as a going
concern.
Basis of presentation
The Interim Financial Statements are presented in accordance with generally accepted accounting principles in the United States
of America ("U.S. GAAP"). The amounts are presented in United States dollar ("$"), unless otherwise stated.
The Interim Financial Statements are presented for the period from incorporation October 15, 2021 to October 31, 2021. The
Interim Financial Statements have been prepared for the purposes of the prospectus as required by the Norwegian Securities
Trading Act.
The accounting policies set out below have been applied consistently in the Interim Financial Statements.
Note 2 - Significant Accounting Policies
Receivable from shareholder
Amounts receivable from shareholder refer to the initial capital contribution from Seadrill Limited (Seadrill) that was not settled at
the balance sheet date.
Current and non-current classification

Seadrill Limited
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
Assets and liabilities are classified as current assets and liabilities respectively, if their maturity is within one year of the balance
sheet date. Otherwise, they are classified as non-current assets and liabilities.
Share capital
Ordinary shares are classified as equity.
Recently Issued Accounting Standards
The FASB have issued several accounting standard updates ("ASU") that the Company has not yet adopted but which are
unlikely to materially impact the Interim Financial Statements in future periods.
Note 3 - Current assets

(In $)

As at October 31,
2021

Receivable from shareholder

100

Total current assets

100

On December 6, 2021, the amounts due from shareholder was received in full.
Note 4 - Share capital

(In $)

As at October 31,
2021

Authorized share capital

100

Issued and unpaid share capital

100

100 authorized and issued ordinary shares of $1.00 par value.
Note 5 - Subsequent events
On December 6, 2021, the $100 receivable due from shareholder was received in full.
As Seadrill's Plan of Reorganization has been approved, it is expected to emerge from bankruptcy in the near future, which will
be treated as a non-adjusting post balance sheet event. At this time, the financial effect of the emergence on the Company
cannot be determined.
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APPENDIX C:
UNAUDITED PRO FORMA FINANCIAL INFORMATION

Independent practitioner’s assurance report on the compilation of pro forma financial information
included in a prospectus
The Directors
Seadrill Limited
Par-la-Ville Place, 4th Floor
14 Par-la-Ville Road
Hamilton
HM 08 Bermuda
Report on the compilation of pro forma financial information included in a prospectus
We have completed our assurance engagement to report on the compilation of pro forma financial information
of Seadrill Limited (the ‘company’) by the board of directors of Seadrill Limited (the ‘directors). The pro torma
financial information consists of the unaudited pro forma condensed consolidated statement of operations for
the year ended 31 December 2021, the unaudited pro forma condensed consolidated balance sheet as at 31
December 2021 and related notes as set out in the pro forma financial information approved by the directors on
11 March 2022. The applicable criteria on the basis of which the directors have compiled the pro forma
financial information are specified in Annex 20 to Commission Delegated Regulation (EU) 2019/980 and
described in the notes to the aforementioned Pro Forma Financial Information (the ‘applicable criteria’).
The pro forma financial information has been compiled by the directors to illustrate the impact of the company’s
emergence from Chapter 11 of the US Bankruptcy Code on its financial position as at 31 December 2021 and
its financial performance for the year ended 31 December 2021, as if it had taken place on 31 December 2021
and 1 January 2021 respectively. As part of this process, information about the company’s financial position
and financial performance has been extracted by the directors from the company’s financial statements for the
period ended 31 December2021, on which no audit or review report has been published, and for the year
ended 31 December 2020, on which an audit report has been published.
The Directors’ Responsibility for the Pro Forma Financial In formation
The directors are responsible for compiling the pro forma financial information on the basis of the applicable
criteria.
Our Independence and Quality Control
We have complied with the independence and other ethical requirements of the International Code of Ethics for
Professional Accountants (including International Independence Standards) issued by the International Ethics
Standards Board for Accountants (IESBA Code), which is lounded on fundamenta! principles of integrity.
objectivity, professional competence and due care, confidentiality and professional behavior and the Revised
Ethical Standard (2019) issued by the UK Financial Reporting Council.
The firm applies International Standard on Quality Control 1 and accordingly maintains a comprehensive
system of quality control including documented policies and procedures regarding compliance with ethical
requirements, professional standards and applicable legal and regulatory requirements.
Practitioner’s responsibilities
Qur responsibility is to express an opinion, as required by the Norwegian Securities Trading Act. about whether
the pro forma financial information has been compiled, in all materiai respects. by the drectors on the basis of
the applicable criteria.
We conducted our engagement in accordance with International Standard on Assurance Engagements (ISAE)
3420, Assurance engagements to report on the compilation of pro forma financial information included in a
prospectus, issued by the International Auditing and Assurance Standards Board. This standard requires that
the practitioner plan and perform procedures to obtain reasonable assurance about whether the directors have
compiled, in all material respects, the pro forma financial information on the basis of the applicable criteria

For purposes of this engagement, we are not responsible for updating or reissuing any reports or opinions on
any historical financial information used in compiling the pro forma financial information, nor have we, in the
course of this engagement, performed an audit or review of the financial information used in compiling the pro
forma financial information.
The purpose of pro forma financia information included in a prospectus is solely to illustrate the impact of a
significant event or transaction on unadjusted financial information of the entity as if the event had occurred or
the transaction had been undertaken at an earlier date selected for purposes of the illustration, Accordingly, we
do not provide any assurance that the actual outcome of the event or transaction as at and for the year ended
31 December 2021 would have been as presented.
A reasonable assurance engagement to report on whether the pro forma financial information has been
compiled, in all material respects, on the basis of the applicable criteria involves performing procedures to
assess whether the applicable criteria used by the directors in the compilation of the pro forma financial
information provide a reasonable basis for presenting the significant effects directly attributable to the event or
transaction, and obtain sufficient appropriate evidence about whether:

•
•

the related pro forma adjustments give appropriate effect to those criteria; and
the pro forms financial information reflects the proper application of those adjustments to the
unadjusted financial information.

The procedures selected depend on the practitioner’s judgment, having regard to the practitioner’s
understanding of the nature of the company. the event or transaction in respect of which the pro forma financial
infcrmation has been compiled, and other relevant engagement circumstances.
The engagement also involves evaluating the overall presentation of the pro forma financial information.
We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.
Opinion
In our opinion:
•
•

the pro forma financial information has been properly compiled on the basis stated; and
such basis is consistent with the accounting policies of the company.

Report on other legal or regulatory requirements
This report has been issued solely in connection with the listing of securities on Oslo Bars (the Oslo Stock
Exchange) as set out in the Prospectus approved by the Financial Supervisory Authority of Norway. Therefore,
this report is not intended to be used in other jurisdictions and should not be used or relied upon for any
purpose other than the listing of shares described above.

11 March 2022
PncewaterhouseCoopers LLP
Chartered Accountants Walford, United Kingdom
-
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UNAUDITED PRO FORMA CONSOLIDATED FINANCIAL INFORMATION

11.1

Basis of pro forma presentation

The following unaudited pro forma consolidated financial information of New Seadrill and the accompanying explanatory notes
(the Pro Forma Financial Information) have been prepared to illustrate the effects of the Plan, including the financing transactions
consummated thereunder, in anticipation of emergence from Chapter 11 bankruptcy. The Pro Forma Financial Information and
PwC's report on the Pro Forma Financial Information is attached to this Prospectus as Appendix C.
The Pro Forma Financial Information presented herein is provided for informational and illustrative purposes only and is not
necessarily indicative of the financial results that would have been achieved had the events and transactions occurred on the dates
assumed, nor is such hypothetical financial information necessarily indicative of the operating results in future periods.
The pro forma adjustments are based on currently available information and certain assumptions that the Company believes are
reasonable and factually supportable. The financial information has been prepared on a going concern basis following the
successful completion of the comprehensive restructuring as outlined in the Company’s Plan.
The Pro Forma Financial Information should be read in conjunction with Seadrill's published audited consolidated financial
statements as of and for the fiscal year ended 31 December 2020, in particular the “Management’s Discussion and Analysis of
Financial Condition and Operating results”, and the published unaudited consolidated financial statements for the fiscal year ended
31 December 2021, which are incorporated by reference hereto (see Section 19.4 "Incorporation by reference") and the Pro Forma
Financial Information and PwC's report on the Pro Forma Financial Information attached to this Prospectus as Appendix C.
Effective date
The Pro Forma Financial Information assumes the Company emerged from the Chapter 11 Proceedings on the following dates:
a)

Unaudited pro forma consolidated balance sheet – assumed emergence date of 31 December 2021 “the Balance Sheet
effective date”

b)

Unaudited pro forma consolidated statement of operations for the fiscal year ended 31 December 2021 – assumed
emergence date of 1 January 2021 “the Statement of Operations effective date”

Presentation
The Pro Forma Financial Information has been prepared in accordance with Annex 20 to the Commission Delegated Regulation
(EU) 2019/980.
The Pro Forma Financial Information reflects the unaudited financial information for New Seadrill reported at 31 December 2021
and is adjusted for items expected to occur on emergence from bankruptcy, including transaction accounting adjustments resulting
from the Plan, which includes the following:
•

Deconsolidation of NSNCo (later renamed Paratus Energy Services Ltd) from being a wholly owned subsidiary of New
Seadrill to New Seadrill owning a 35% equity interest (the "NSNCo Deconsolidation"). The financial information used
for the deconsolidation of NSNCo has been derived from the underlying financial information that forms part of the
consolidated financial position of the Group as reported for the period ended 31 December 2021;

•

Reorganization items associated to the Plan; and

•

Application of fresh start accounting.

More information for each of these transactions can be found in section 11.2 "Pro Forma column adjustments" below.
Fair value considerations
In preparing the Pro Forma Financial Information, the Group has considered the emergence fair value of the assets and liabilities
of New Seadrill and have adjusted the unaudited pro forma consolidated balance sheet to reflect these changes in fair value to the
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value previously reported at 31 December 2021. Fair values of assets and liabilities on the unaudited pro forma consolidated
balance sheet are based on preliminary valuations and may differ to the valuations ascribed on emergence from bankruptcy.
Changes in the values of assets and liabilities and changes in assumptions from those reflected in the unaudited pro forma
consolidated balance sheet and the unaudited pro forma consolidated statements of operations could significantly impact the
reported values of assets and liabilities that will be reported once the Company emerges from bankruptcy.
Fresh start balances reflected as of the Effective Date may also differ due to transactions occurring between 31 December 2021
and the Plan’s Effective Date. As such, the Pro Forma Financial Information may not represent New Seadrill’s actual post-Effective
Date financial condition and operating results, and any differences could be material.
In addition, the Group has not reflected fair value adjustments to certain items on the financial information presented as the
determination of value will be calculated on emergence. Such items include, but are not limited to, the fair value determination of
the Company’s new debt facilities entered on emergence.
Comparative financial information
Seadrill’s historical financial statements are not comparable to New Seadrill’s financial statements after emergence from Chapter
11 due to the effects of the Plan and the adoption and application of Financial Accounting Standards Board Accounting Standards
Codification ("ASC") Topic 852, Reorganizations ("ASC Topic 852") under U.S. GAAP.
Emergence enterprise and equity value
The Successor enterprise value of the reorganized Company, as approved by the Bankruptcy Court in support of the Plan, was
estimated to be USD 2,095 million, which represents the mid-point of the range of USD 1,795 million and USD 2,396 million. The
Pro Forma Financial Information included in this Prospectus reflects a USD 2,095 million enterprise value.
The equity value of the reorganized Company, as approved by the Bankruptcy Court in support of the Plan, was estimated to be
USD 1,508 million, which represents the mid-point of the range of USD 1,208 million and USD 1,809 million. The Pro Forma Financial
Information included in this Prospectus reflects a USD 1,562 million equity value, which is within the approved range.
11.2

Pro Forma column adjustments

In determining the Pro Forma impact of the Plan, New Seadrill is required to consider the impact of any business combinations,
fair value considerations and any other items consummated under the Plan. The steps considered are outlined in detail below:
Pro Forma adjustment column 1: NSNCo Deconsolidation
Prior to the NSNCo Deconsolidation, NSNCo had been New Seadrill’s fully owned subsidiary holding:
-

100% of the shares in Seamex, following acquisition on 2 November 2021;

-

50% investment in Seabras Sapura; and

-

16% investment in Archer Limited.

The Group was financed through the Senior Secured Notes (as defined above).
On 2 July 2021, Seadrill agreed to the key commercial terms for the sale of 65% of NSNCo to the holders of the Senior Secured
Notes (the "Noteholders") in exchange for the release of New Seadrill’s existing guarantees over the Senior Secured Notes, as well
as a modification to certain terms of the notes.
On 8 December 2021, NSNCo announced the launch of a solicitation of votes for its proposed plan of reorganization. Following
solicitation, NSNCo was to file for a pre-packaged Chapter 11 to allow for the plan to be completed.
The consolidated financial position for the Seadrill Group for the period ended 31 December 2021 has the assets and liabilities of
NSNCo classified as held for sale, as the anticipated completion of the sale was expected to occur in January 2022.
74

Seadrill Limited - Prospectus
On 12 January 2022, NSNCo received approval from the U.S. Bankruptcy Court to file for Chapter 11 protection while it completed
its restructuring. On this date, the court confirmed the plan of reorganization.
On 20 January 2022, NSNCo successfully completed its pre-packaged restructuring and emerged from Chapter 11 with all conditions
precedent either satisfied or otherwise waived. The company was renamed Paratus Energy Services Ltd.
On completion of the restructuring, the Noteholders have appointment rights in respect of four out of five of the NSNCo’s directors
on the board of the restructured NSNCo’s group, with the remaining director to be appointed by New Seadrill. This resulted in the
loss of control for New Seadrill.
Under the terms of the reorganization, the Senior Secured Notes were issued on amended terms, which revised the maturity date
to 2026 and modified the interest terms.
The Pro Forma column adjustment 1 shows the completion of the sale, with Seadrill deconsolidating the assets and liabilities held
for sale with respect to NSNCo and the recognition of a 35% equity method investment interest at calculated using the book value
of the net assets at 31 December 2021. No fair value adjustments have been determined for the retained 35% interest.
The remeasured retained ownership has resulted in an estimated loss on deconsolidation of USD 116 million, which is reflected in
the Pro Forma Financial Information under the column "Reorganization adjustments".
Pro Forma adjustment column 2: Reorganization adjustments
The Reorganization adjustments column of the Pro Forma Financial Information gives effect to the consummation of the Plan,
including the following transactions that are assumed to have occurred as of the Effective Date:
•

The Company issued 49,875,000 common shares at a par value of USD 0.01 per share;

•

Seadrill’s outstanding common units including equity-linked awards were cancelled, extinguished, and discharged on
the Effective Date and holders received a pro-rata allocation of 0.25% of New Seadrill's common shares (subject to
dilution by the employee incentive plan and the common shares to which the Convertible Bond may be converted to);

•

The Prepetition Credit Agreements (as regulated in the Plan) were cancelled, and Seadrill’s outstanding obligations
thereunder discharged. The holders of Prepetition Credit Agreement claims received their pro rata share of 83% of New
Seadrill's common shares (subject to dilution by the employee incentive plan and the Convertible Bond Equity).
Additionally, the holders of Prepetition Credit Agreement claims received their pro rata share of 16.75% of New Seadrill's
common shares, with 12.50% issued to participants in the Equity Rights Offering and 4.25% issued to certain of the
Consenting Lenders (the "Backstop Parties") for funding USD 300 million of new-money commitments (the "New First
Lien Facility"), of which USD 175 million was issued on the Effective Date, pursuant to the Equity Rights Offering and
Backstop Commitment Letter;

•

The Backstop Parties received a cash payment equal to USD 20 million (the "Commitment Premium") on the
Confirmation Date;

•

New Seadrill entered into a USD 125 million revolving credit facility and a USD 175 million term loan facility (collectively
referred to as the "Term Loan Facility"), and a USD 750 million credit facility (the "New Second Lien Facility"), of which
USD 683 million remained outstanding following the repayment of the AOD Credit Agreement claims, as set out and
defined below. The USD 125 million revolving credit facility remained undrawn as at the Effective Date;

•

91% of the holders of claims arising under the USD 360 million senior secured credit facility agreement between, among
others, Asia Offshore Rig 1 Limited, Asia Offshore Rig 2 Limited and Asia Offshore Rig 3 Limited as borrowers and Global
Loan Agency Services Limited as agent (the "AOD Credit Agreement Claims") received payment in cash equal to the
allowed claim amount of USD 114 million. The remaining 9% entered into the New Second Lien facility as referenced
above;

75

Seadrill Limited - Prospectus
•

The holders of certain Prepetition Credit Agreement claims received payment in cash equal to scrap proceeds (the "Net
Scrap Proceeds") settled on the Effective Date;

•

New Seadrill issued a USD 50 million senior unsecured convertible bond (the Convertible Bond) to Hemen Holding Ltd.
which is convertible into 5% of the Company's common shares on a fully diluted basis;

•

The holders of general unsecured claims received payment in cash of USD 0.3 million; and

•

Seadrill’s board of directors resigned and New Seadrill formed a new seven-member board of directors.

On 18 February 2022, Seadrill signed an agreement with Ship Finance Ltd ("SFL") and ConocoPhilips on arrangements to transition
the West Linus to Odfjell Offshore Ltd. The agreement was effective as of emergence from Chapter 11. Seadrill will continue to
operate the West Linus until the completion of the transition, expected to be no later than 1 October 2022, after which Seadrill will
have no residual liabilities associated with the rig or drilling contract. In preparing the information herein, the drilling unit and
corresponding liability have been extinguished in the Pro Forma financial information, with USD 7 million of restricted cash being
returned to Ship Finance. The USD 25 million net loss has been recorded within reorganization items.
Since the cancellation of the West Linus charter was in conjunction with contracts that were definitive documents subject to the
consent and approval rights set forth in the Plan as condition precedent to emergence, the accounting impacts are recognized in
the “Reorganizations” column to the Pro Forma financial information.
Pro Forma adjustment column 3: Fresh start adjustments
Seadrill expects to adopt fresh start accounting in accordance with ASC Topic 852 as of the Effective Date of emergence from
reorganization under Chapter 11, resulting in the Company becoming a new entity for financial reporting purposes.
In accordance with ASC 852, entities are required to adopt fresh start accounting upon their emergence from Chapter 11
bankruptcy if (i) the holders of existing voting ownership interests of the predecessor entity receive less than 50% of the voting
shares of the successor entity and (ii) the reorganization value of the entity’s assets immediately prior to confirmation is less than
the total of all post-petition liabilities and allowed claims.
Upon the adoption of fresh start accounting, New Seadrill would allocate its reorganization value to its individual assets based on
their estimated fair values in conformity with ASC Topic 805, Business Combinations. Liabilities subject to compromise would either
be reinstated or extinguished as part of the Reorganization.
11.3

Unaudited pro forma condensed consolidated statement of operations for the Company for the year ended 31
December 2021

The table below sets out selected information from the Group's unaudited pro forma condensed consolidated statement of
operations for the fiscal year ended 31 December 2021. The Group's unaudited pro forma condensed consolidated statement of
operations has been prepared using an effective emergence date of 1 January 2021. Please see section 11.1 "Basis of pro forma
presentation" for further information.

Pro Forma Adjustments
(In USD millions)

Seadrill
historical

NSNCo
Deconsolidation

Reorganization
adjustments

Fresh start
adjustments

Pro forma

Operating revenues......................................
Contract revenues ......................................

764

-

-

-

Reimbursable revenues ............................

35

-

-

-

35

Management contract revenues .............

177

-

-

177

Other revenues ...........................................

32

-

-

-

32

Total operating revenues ...................

1,008

-

-

-

1,008
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Operating expenses
Vessel and rig operating expenses .........

(676)

-

(20) (a)

-

(696)

Reimbursable expenses ............................

(32)

-

-

-

(32)

Depreciation and amortization................

(155)

-

(a)

(94)

Amortization of favorable contracts .......

-

-

-

(73)(b)

(73)

Management contract expense ...............

(174)

-

-

-

(174)

(77)

-

-

-

(77)

(1,114)

-

4

(36)

(1,146)

Loss on impairment of long-lived assets

(152)

-

152 (c)

-

-

Gain on disposals .......................................

47

-

4

(d)

-

51

Other operating income ...........................

54

-

-

-

54

Total other operating items ...............

(51)

-

156

-

105

Operating (loss)/income .....................

(157)

-

160

(36)

(33)

Interest income...........................................

1

-

-

-

1

Interest expense .........................................

(109)

-

6 (e)

-

(103)

Shares in results from associated
companies ...................................................

3

(8) (a)

-

-

(5)

Loss on deconsolidation ...........................

-

(116) (b)

-

-

(116)

Gain/(loss)
on
derivative
financial
instruments ................................................

-

-

-

-

-

(4)

-

-

-

(4)

-

-

-

-

-

Reorganization items .................................

(310)

-

3,626 (f)

Other financial items .................................

(11)

-

24

Total financial items and other
(expenses)/income ..............................

(430)

(Loss)/income before income taxes ..
Income tax expense ...................................

Selling, general and administration
expenses ......................................................
Total operating expenses ...................

24

(b)

37

Other operating items

Financial items and other income and
expense

Foreign exchange gain/(loss) ...................
Unrealized gain/(loss) on marketable
securities ......................................................

156 (c)

3,472

(g)

-

13

(124)

3,656

156

3,258

(587)

(124)

3,816

120

3,225

(5)

-

-

-

(5)

Net (loss)/income from continuing
operations ...........................................

(592)

(124)

3,816

120

3,220

Net (loss)/income from discontinued
operations ...........................................

5

(5) (c)

-

-

-

(587)

(129)

3,816

120

3,220

Net (loss)/income

Supporting notes to the Pro Forma adjustments made to the statement of operations
The following section outlines each material pro forma adjustment as consummated within section 11.2 "Pro Forma column
adjustments". The Pro Forma adjustments should be assumed to have continuing impact, unless otherwise stated.
Pro Forma column 1 adjustments: NSNCo Deconsolidation
The Pro Forma Financial Information shows the impact of the NSNCo Deconsolidation prior to Seadrill’s emergence from
bankruptcy. Accordingly, the impact of this transaction shows Seadrill removing the consolidated impact of its previous holding in
NSNCo and is therefore not to be seen as having a continuing impact post-emergence.
a)

The USD 8 million adjustment reflects the share in results of joint ventures and associated companies for the 35% of
the retained equity investment in NSNCo as if it were consummated on the Statement of Operations Effective Date. It
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does not reflect the impact of any potential changes in fair value on the NSNCo investment in Seabras or Senior Secured
Notes.
Fiscal year ended 31
(In USD millions)

December 2021

NSNCo net loss, derived from the extrapolated Group net loss following completion of the
Seamex acquisition on 2 November 2021 [1] .................................................................................

(25)

Restructured interest in NSNCo [2] .................................................................................................

35%

Shares in results of 35% NSNCo interest [1] x [2] ..................................................................

(8)

b)

The USD 116 million adjustment reflects the impact of the sale of NSNCo, as the Company has deconsolidated the
carrying value of the net assets in NSNCo and recorded the 35% retained interest. The investment is calculated at 35%
of the book value of the net assets deconsolidated. No fair value adjustments for the retained interest have been
calculated.
The difference between the net assets deconsolidated and the retained 35% interest would represent a loss on
deconsolidation, calculated as a one-time adjustment and will not have a continuing impact to the financial information,
as outlined below:

Fiscal year ended
(In USD millions)

31 December 2021

Book value of retained equity investment in NSNCo...............................................................

54

Less: Carrying amount of NSNCo's assets and liabilities prior to SeaMex consolidation ....

(155)

Less: Carrying value of accumulated other comprehensive loss in NSNCo, reclassified to the
income statement at the point of disposal ...............................................................................

(15)

Loss as a result of the deconsolidation of NSNCo ..........................................................

c)

(116)

The USD 5 million adjustment reflects the reversal of the net income from NSNCo for the twelve months ended 31
December 2021.

Pro Forma column 2 adjustments: Reorganization adjustments
The following adjustments reflect the potential impact the consummation of the Plan may have on the consolidated statement of
operations:
a)

Reflects the adjustment to record the operating lease expense associated with the modification of the West Hercules
and West Linus leases, which occurred prior to emergence and so has been adjusted to reflect this condition being
present for the full year. The modification resulted in the reclassification of the leases from finance leases to operating
leases.

Vessel and rig operating expenses
The USD 20 million pro forma adjustment to vessel and rig operating expenses is outlined in the following table:
Fiscal year ended
31 December 2021

(In USD millions)
West Hercules operating lease expense for six months prior to lease modification ..................

10

West Linus operating lease expense for full year as modification occurred in 2022 ..................

22

Release of previously accrued operating costs extinguished on emergence ..............................

(12)

Pro forma adjustment for vessel and rig expenses ..................................................................

20
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b)

The USD 24 million adjustment reflects the removal of the historical depreciation expense following the termination of
the contracts associated with West Hercules and West Linus, as referenced above:

Fiscal year ended
31 December 2021

(In USD millions)
West Hercules .....................................................................................................................................

(13)

West Linus ...........................................................................................................................................

(11)

Pro forma adjustment for depreciation ......................................................................................

(24)

c)

The USD 152 million adjustment reflects the removal of the impairment expense recognized against the West Hercules
recorded by Old Seadrill as of 31 December 2021. The impairment expense arose because of the anticipated redelivery
of the rig to SFL. The Group has made a pro forma adjustment to reverse this impairment expense as it related to the
decision to redeliver the rig under the Plan and would not be relevant to the Successor company financial results.

d)

The USD 4 million adjustment reflects the expected net proceeds for the West Venture expected to be received after 31
December 2021 but prior to emergence. These transactions are one-off in nature and would not have a continuing
impact to the financial information in future periods.

e)

The USD 6 million adjustment reflects a reversal of the previously recognized interest expense under the old debt and
a recalculation of the interest under the new debt facilities, calculated as follows:

Fiscal year ended
31 December 2021

(In USD millions)
Reversal of historical interest related to Prepetition Credit Agreements ........................................

109

Record pro forma interest expense on New First Lien Facility .........................................................

(16)

Record pro forma interest expense on New Second Lien Facility ....................................................

(85)

Record pro forma interest expense on Convertible Bonds ..............................................................

(3)

Pro forma adjustment for interest expense..................................................................................

6

f)

The USD 3,576 million adjustment reflects the net impact to reorganization items for the following:

Fiscal year ended
(In USD millions)

31 December 2021

Pre-tax gain on settlement of liabilities subject to compromise (as referenced in note (f) to
the unaudited pro forma consolidated balance sheet) ...........................................................

3,865

Impairment of West Linus and derecognition of pledged cash to SFL ..................................

(183)

Estimated additional transaction costs incurred between 31 December and the Effective
date ...............................................................................................................................................

(15)

Success and financing fees recognized on the Effective Date ................................................

(27)

Other .............................................................................................................................................

(14)

Pro forma adjustment to reorganization items, net .........................................................

3,626

The costs relating to the reorganization are not expected to have a continuing impact to the company in future periods. A review
of the tax impact of the settlement of liabilities subject to compromise has not been reflected in the Pro Forma Financial
Information.
g)

The USD 24 million reflects the release of previously accrued financing costs extinguished on emergence. This is a oneoff transaction and will not have a continuing impact to the financial information in future periods.
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Pro Forma Column 3 adjustments: Fresh start adjustments
The following adjustments reflect the subsequent statement of operations impact after adjusting the Balance Sheet to fair value,
as derived from the distributable value approved by the US bankruptcy court.
a)

The USD 37 million adjustment reflects the pro forma decrease in depreciation expense based on new preliminary asset
values for drilling units and equipment as result of adopting fresh start accounting. The pro forma adjustment to
depreciation expense is derived from the expected depreciation of the revised individual asset values on a straight-line
basis over their remaining useful lives.

The impact of the revised depreciation adjustment is as follows:

Fiscal year ended
31 December 2021

(In USD millions)
Reversal of predecessor depreciation expense ..............................................................................

(131)

Recording of fair value depreciation expense .................................................................................

94

Pro forma adjustment for depreciation and amortization .....................................................

(37)

For purposes of the preparation of this pro forma financial information, the fresh start valuation exercise, including drilling units,
is not complete and therefore the approach undertaken is to take the reorganization value as confirmed by the court (which is
representative of the fair value of the Company). The residual difference between the calculated fair value and the reorganization
value confirmed has been made to drilling units. The depreciation impact of this adjustment has been determined by using the
average remaining useful life of the Group's fleet.
b)

The USD 73 million adjustment reflects the pro forma adjustment following the recognition of favorable drilling and
management contracts as a result of adopting fresh start accounting. These are derived by comparing the contract
value against market rates.

c)

The USD 156 million adjustment reflects the net impact to reorganization items for the following:

Fiscal year ended
(In USD millions)

31 December 2021

Fair value adjustment to drilling units ..............................................................................................

185

Recognition of net favorable contract intangibles ..........................................................................

87

Fair value adjustment to debt ...........................................................................................................

(91)

Reversal of deferred mobilization costs held at amortized cost ...................................................

(15)

Fair value adjustment to equipment ................................................................................................

(8)

Other ....................................................................................................................................................

(2)

Pro forma adjustment to reorganization items, net ................................................................

156

The costs relating to the reorganization are not expected to have a continuing impact to the Company in future periods. A review
of the tax impact of the fair value adjustments has not been reflected in the Pro Forma Financial Information.
11.4

Unaudited pro forma consolidated balance sheet as of 31 December 2021

The table below sets out selected information from the Group's unaudited pro forma consolidated balance sheet as at 31 December
2021. The Group's unaudited pro forma consolidated balance sheet has been prepared using an effective emergence date of 31
December 2021. Please see section 11.1 "Basis of pro forma presentation" for further information.
Pro Forma adjustments
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(In USD millions)

NSNCo
Deconsolidation

Seadrill historical

Reorganization
adjustments

Fresh start
adjustments

Pro forma

ASSETS
Current assets
Cash and cash equivalents ...........................

312

-

Restricted cash ...............................................

160

-

Accounts receivable, net ...............................

169

Current assets held for sale .........................

1,103

Amounts due from related parties .............

28

-

Other current assets......................................

191

-

Total current assets ................................

1,963

(1,103)

Investment in associated companies .........

27

54 (b)

Drilling units ....................................................

1,777

-

Restricted cash ...............................................

63

-

-

Deferred tax assets ........................................

11

-

-

Equipment .......................................................

11

-

-

Amounts due from related parties .............

-

-

-

-

-

Other non-current assets .............................

27

-

(14) (e)

17(d)

30

Total non-current assets ...................

1,916

54

(190)

195

1,975

Total assets ............................................

3,879

(1,049)

(195)

264

2,899

Debt due within one year .............................

-

-

-

-

-

Trade accounts payable ................................

59

-

-

-

59

Current liabilities held for sale.....................

948

(948) (a)

-

-

-

...........................................................................

230

-

-

4 (e)

234

Total current liabilities ...........................

1,237

(948)

Liabilities subject to compromise .........

6,235

-

Long-term debt...............................................

-

Deferred tax liabilities ...................................

(1,103)

63 (a)

-

375

(b)

-

112

-

-

-

169

(a)

-

-

-

(48)

(20)

-

-

(c)

69

(5)

28
(a)

240

69

924

Non-current assets...........................................
(176)

(d)

-

81

(b)

1,787

-

63

-

11

(c)

3

186

(8)

Liabilities and Equity
Current liabilities

Other current liabilities .................................

-

4

293

(f)

-

-

-

817(g)

91(f)

908

9

-

-

Other non-current liabilities.........................

114

-

-

Total non-current liabilities ......................

123

-

Seadrill common shares ...............................

10

-

Seadrill additional paid-in capital ................

3,504

-

income .............................................................

(15)

15 (c)

Seadrill retained earnings ............................

(7,215)

New Seadrill common shares ......................

-

-

New Seadrill contributed surplus................

-

Total equity....................................................

(3,716)

(6,235)

Non-current liabilities

1

10

(g)

126

817

104

1,044

(10) (h)

-

-

-

-

12

Equity

(3,504)

(h)

7,175

(j)

Seadrill accumulated other comprehensive
-

-

(h)

-

-

-

-

-

1,562 (i)

-

1,562

(101)

5,223

156

1,562

(116)

81

(c)

156
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Total liabilities and equity ........................

3,879

(1,049)

(195)

264

2,899

Pro Forma column 1 adjustments: NSNCo Deconsolidation
The Pro Forma Financial Information shows the impact of the completion of the NSNCo Deconsolidation prior to Seadrill’s
emergence from bankruptcy. Accordingly, the impact of this transaction is reflected with Seadrill removing the consolidated impact
of its previous holding in NSNCo.
a)

Reflects the removal of the carrying amount of the unaudited consolidated NSNCo’s assets, liabilities and accumulated
other comprehensive income as at 31 December 2021.

b)

The USD 54 million adjustment reflects 35% of the net assets of NSNCo at 31 December 2021. No fair value adjustments
have been determined for the retained 35% interest. The disposal of 65% interest resulted in a loss on deconsolidation
of USD 116 million, reflected in the Pro Forma consolidated statement of operations.

c)

The USD 116 million adjustment reflects the net impact to equity following the deconsolidation of NSNCo as presented
below:

(In USD millions)

As at 31 December 2021

Fair value of retained equity investment in NSNCo ..............................................................

54

Less: Carrying amount of NSNCo's assets and liabilities ......................................................

(155)

Total impact to equity as a result of deconsolidation of NSNCo ...............................

(101)

Of which:
Pro Forma adjustment to accumulated other comprehensive income ...................

15

Pro Forma adjustment to retained earnings ...............................................................

(116)

Pro Forma column 2 adjustments: Reorganization adjustments
The following adjustments reflect the potential impact that the plan of reorganization has had on the consolidated balance sheet:
a)

The USD 63 million adjustment reflects the expected net cash payments relating to the restructuring that has occurred
after 31 December 2021 and prior to the balance sheet effective date as follows:

(In USD millions)

As at 31 December 2021

Receipt of cash from the issuance of the Term Loan Facility ...............................................

175

Receipt of cash from the issuance of the Convertible Bond ................................................

50

Success and financing fees recognized on the effective date ..............................................

(30)

Reduction of cash related to estimated remaining additional transaction costs after 31
December 2021 ........................................................................................................................

(15)

Payment of the AOD Cash-Out................................................................................................

(114)

Payment to holders of general unsecured claims ................................................................

-

Payment of arrangement fee for the New First Lien Facility ................................................

(3)

Pro Forma adjustment to cash and cash equivalents ....................................................

63

b)

The USD 48 million adjustment reflects the change in restricted cash:
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(In USD millions)

As at 31 December 2021

Cash returned to Ship Finance on termination of the West Linus lease ..................................

(7)

Receipt of Net Scrap Proceeds ......................................................................................................

4

Payment of Net Scrap Proceeds to holders of Credit Agreement claims .................................

(45)

Pro Forma adjustment to restricted cash ...........................................................................

(48)

c)

The other current assets adjustment contemplates the reclassification of the backstop commitment premium to longterm interest-bearing debt.

d)

The USD 176 million adjustment reflects the derecognition of the West Linus rig associated with the modification of this
contract which would be no longer accounted for as a failed sale and leaseback transaction.

e)

The USD 14 million adjustment reflects the change in other non-current assets for the write-off of directors' and officers'
insurance policy for the predecessor company.

f)

The USD 6,235 million adjustment to Liabilities subject to compromise reflects the following settled and reinstated
liabilities in accordance with the Plan:
(In USD millions)

As at 31 December 2021

Settled liabilities subject to compromise
Prepetition Credit Agreement claims ...........................................................................................

(5,696)

West Taurus charter liability ..........................................................................................................

(345)

West Linus charter liability ............................................................................................................

(158)

Accrued costs deemed not allowable ...........................................................................................

(36)

Total settled liabilities subject to compromise ..................................................................

(6,235)

Reinstated liabilities subject to compromise
Total reinstated liabilities subject to compromise ............................................................

-

Pro forma adjustment to liabilities subject to compromise .............................................

(6,235)

Payment of the AOD Cash-Out......................................................................................................

114

Issuance of the New Second Lien Facility.....................................................................................

683

Receipt of the Net Scrap Proceeds ...............................................................................................

45

Settlement of the general unsecured claims ...............................................................................

-

Issuance of common shares to holders of Prepetition Credit Agreement claims ...................

1,297

Issuance of common shares to participants in the Equity Rights Offering ..............................

195

Accrued costs deemed not allowable .........................................................................................

36

Pre-tax gain on settlement of liabilities subject to compromise .....................................

(3,865)

1

1

g)

The release of accrued costs to their allowed claim value is released to a separate income statement category and are
therefore backed out from the gain on liabilities subject to compromise.
The USD 817 million adjustment reflects the changes in long-term interest-bearing debt for the following activities:

(In USD millions)

As at 31 December 2021

Issuance of the Term Loan Facility ...............................................................................................

175

Issuance of the New Second Lien Facility.....................................................................................

683

Issuance of the Convertible Bonds ..............................................................................................

50

Debt issuance costs related to financing .....................................................................................

(5)

Backstop commitment premium ..................................................................................................

(20)

2
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Issuance of common shares to the backstop parties through the equity commitment
premium

(66)

Pro forma adjustment to long-term interest-bearing debt ..............................................

817

h)

The USD 3,514 million adjustment reflects the cancellation of Seadrill’s common shares (USD 10 million) and additional
paid-in capital (USD 3,504 million).

i)

The USD 1,562 million adjustment reflect the Successor common shares and Successor additional paid-in capital.
(In USD millions)

As at 31 December 2021

Fair value of common shares issued to holders of the Prepetition Credit Agreement claims
..........................................................................................................................................................

1,562

Less: Par value of Successor common shares .............................................................................

-

Pro forma adjustment to Successor additional paid-in capital ........................................

1,562

j)

The USD 7,125 million adjustment reflects the cumulative net impact on retained loss as follows:
(In USD millions)

As at 31 December 2021

Pre-tax gain on settlement of liabilities subject to compromise (as referenced in note (f) to the
unaudited pro forma consolidated balance sheet).....................................................................

3,865

Success fees recognized on the Effective Date ............................................................................

(27)

Estimated additional transaction costs incurred between 31 December and the Effective Date

(15)

Impairment of West Linus and derecognition of pledged cash to SFL .....................................

(184)

Other ................................................................................................................................................

(14)

Receipt of income from scrapped drilling units ..........................................................................

4

Release of accrued costs deemed not allowable .......................................................................

36

Items recorded to net income1 .............................................................................................

3,665

Cancellation of Seadrill common stock and additional paid-in capital .....................................

3,514

Issuance of common shares to Seadrill equity holders..............................................................

(4)

Pro forma adjustment to retained loss ...............................................................................

7,175

1

Comprised of USD 3,576 million impact to reorganization items, USD 4 million to other operating income, USD 24 million
to other financial items and USD 12 million to vessel and rig operating expenses.

Pro Forma Column 3 adjustments: Fresh start adjustments
The following adjustments reflect the impact of adjusting the Balance Sheet to fair value, as derived from the distributable value
approved by the US bankruptcy court.
a)

The USD 69 million adjustment reflects the fair value adjustment to other current assets for the following:

(In USD millions)

As at 31 December 2021

Write-off deferred mobilization costs held at amortized cost .......................................................

(11)

Record fair value adjustment for favorable contracts ....................................................................

80

Pro forma adjustment to other current assets .........................................................................

69

The favorable contracts represent drilling contracts with customers and management contracts with value greater than the
applicable market rate.
b)

The USD 186 million adjustment reflects the fair value adjustment to Drilling units and the elimination of accumulated
depreciation of USD 162 million and the rigs previously expected to be sold held at the expected sale price of USD 24
million.
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c)

The USD 8 million adjustment reflects the fair value adjustment to Equipment and the elimination of accumulated
depreciation.

d)

The USD 17 million adjustment reflects fair value adjustment to other non-current assets for the following:

(In USD millions)

As at 31 December 2021

Reversal of previous favorable contracts held at amortized cost .................................................

(9)

Write-off deferred mobilization costs held at amortized cost .......................................................

(5)

Record fair value adjustment for favorable contracts ....................................................................

31

Pro forma adjustment to other non-current assets .................................................................

17

The favorable contracts represent drilling contracts with customers and management contracts with value greater than the
applicable market rate.
e)

The USD 4 million adjustment reflects the reversal of previous unfavorable contracts held at amortized cost and fair
value adjustment to the current portion of unfavorable contracts.

f)

The USD 91 million adjustment reflects the fair value adjustment to long-term interest-bearing debt for the equity
commitment premium of USD 66 million, the backstop commitment premium of USD 20 million and debt issuance
costs of USD 5 million. Issued first and second lien debt facilities and convertible bond are assumed to be issued at fair
value. No value has been calculated for the conversion option for the Pro Forma Financial Information.

g)

The USD 12 million adjustment reflects the reversal of previous unfavorable contracts held at amortized cost and fair
value adjustment to the non-current portion of unfavorable contracts.
Other current and non-current liabilities include deferred revenue balances. Under the current guidance, entities may
only recognize a contract liability in a business combination only if a legal obligation is present. Management has elected
to early adopted Accounting Standards Update Number 2021-08 Business Combinations (Topic 805): Accounting for
Contract Assets and Contract Liabilities from Contracts with Customers. Under this guidance the entity recognizes contract
liabilities at the same amounts recorded by the acquiree. Thus, balances related to deferred revenue are therefore not
derecognized as part of fresh-start accounting.

h)

The USD 156 million adjustment reflects the cumulative impact of fresh start accounting adjustments:

(In USD millions)

As at 31 December 2021

Fair value adjustment to drilling units (as referenced in (b) above) ..............................................

186

Recognition of net favorable contract intangibles ..........................................................................

86

Fair value adjustment to debt (as referenced in (f) above) ............................................................

(91)

Reversal of deferred mobilization costs held at amortized cost ...................................................

(15)

Fair value adjustment to equipment (as referenced in (c) above) .................................................

(8)

Other ....................................................................................................................................................

(2)

Pro forma adjustment to retained earnings ..............................................................................

156

85
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EXHIBIT E
Financial Projections
The Debtors believe that the Plan meets the feasibility requirement set forth in section 1129(a)(11)
of the Bankruptcy Code, as confirmation is not likely to be followed by liquidation or the need for further
financial reorganization of the Debtors or any successor under the Plan. In connection with the planning
and development of a plan of reorganization and for the purposes of determining whether such plan would
satisfy this feasibility standard, the Debtors analyzed their ability to satisfy their financial obligations while
maintaining sufficient liquidity and capital resources.
The Debtors do not, as a matter of course, publish their business plans or strategies, projections or
anticipated financial position. Accordingly, the Debtors do not anticipate that they will, and disclaim any
obligation to, furnish updated business plans or the Financial Projections to holders of Claims or other
parties in interest going forward, or to include such information in documents required to be filed with the
SEC or otherwise make such information public, unless required to do so by the SEC or other regulatory
bodies pursuant to the provisions of the Plan. In connection with the Disclosure Statement, the Debtors’
management team (“Management”) prepared the Financial Projections for the years 2021 through 2026 (the
“Projection Period”). The Financial Projections were prepared by Management and are based on a number
of assumptions made by Management with respect to the future performance of the Reorganized Debtors’
operations.
The Debtors have prepared the Financial Projections based on information available to them,
including information derived from public sources that have not been independently verified, as well as
input from analyses commissioned by third-parties. No representation or warranty, express or implied, is
provided in relation to the fairness, accuracy, correctness, completeness, or reliability of the information,
opinions, or conclusions expressed herein.
THESE FINANCIAL PROJECTIONS WERE NOT PREPARED WITH A VIEW TOWARD
COMPLIANCE WITH PUBLISHED GUIDELINES OF THE SEC OR GUIDELINES ESTABLISHED
BY THE AMERICAN INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS FOR PREPARATION
AND PRESENTATION OF PROSPECTIVE FINANCIAL INFORMATION. THE PRO FORMA
BALANCE SHEET REFLECTS A PRELIMINARY HIGH LEVEL PRESENTATION OF WHAT A
FRESH START ACCOUNTING ESTIMATE MAY LOOK LIKE, BUT IS SUBJECT TO MATERIAL
CHANGE AND DOES NOT REFLECT A FULL FRESH START ACCOUNTING ANALYSIS, WHICH
COULD RESULT IN A MATERIAL CHANGE TO ANY OF THE PROJECTED VALUES.
ALTHOUGH MANAGEMENT HAS PREPARED THE FINANCIAL PROJECTIONS IN GOOD
FAITH AND BELIEVES THE ASSUMPTIONS TO BE REASONABLE, IT IS IMPORTANT TO NOTE
THAT NEITHER THE DEBTORS NOR THE REORGANIZED DEBTORS CAN PROVIDE ANY
ASSURANCE THAT SUCH ASSUMPTIONS WILL BE REALIZED. AS DESCRIBED IN DETAIL IN
THE DISCLOSURE STATEMENT, A VARIETY OF RISK FACTORS COULD AFFECT THE
REORGANIZED DEBTORS’ FINANCIAL RESULTS AND MUST BE CONSIDERED.
ACCORDINGLY, THE FINANCIAL PROJECTIONS SHOULD BE REVIEWED IN CONJUNCTION
WITH A REVIEW OF THE DISCLOSURE STATEMENT AND THE ASSUMPTIONS DESCRIBED
HEREIN, INCLUDING ALL RELEVANT QUALIFICATIONS AND FOOTNOTES.
The Financial Projections contain certain forward-looking statements, all of which are based on
various estimates and assumptions. Such forward-looking statements are subject to inherent uncertainties
and to a wide variety of significant business, economic, and competitive risks, including those summarized
herein. When used in the Financial Projections, the words “anticipate,” “believe,” “estimate,” “will,”
“may,” “intend,” and “expect” and similar expressions generally identify forward-looking statements.
Although the Debtors believe that their plans, intentions, and expectations reflected in the forward-looking
1

statements are reasonable, they cannot be sure that they will be achieved. These statements are only
predictions and are not guarantees of future performance or results. Forward-looking statements are subject
to risks and uncertainties that could cause actual results to differ materially from those contemplated by a
forward-looking statement. All forward-looking statements attributable to the Debtors or Persons or Entities
acting on their behalf are expressly qualified in their entirety by the cautionary statements set forth herein.
Forward-looking statements speak only as of the date on which they are made. Except as required by law,
the Debtors expressly disclaim any obligation to update any forward-looking statement, whether as a result
of new information, future events, or otherwise.
The Financial Projections should be read in conjunction with the assumptions, qualifications, and
explanations set forth in the Disclosure Statement and the Plan in their entirety as well as the notes and
assumptions set forth below.
1) General Assumptions
A. Overview
The Debtors and their consolidated subsidiaries are an offshore drilling contractor providing
worldwide offshore drilling services to the oil and gas industry. The Debtors’ primary business is the
ownership and operation of drillships, semi-submersible rigs, and jack-up rigs for operations in shallow-,
mid-, deep-, and ultra-deepwater areas, in benign and harsh environments. The Debtors contract their
drilling units primarily on a dayrate basis to drill wells for their customers, who are oil super-majors and
major integrated oil and gas companies, state-owned national oil companies, and independent oil and gas
companies. The Debtors also provide management services to certain nonconsolidated companies in which
the Debtors hold investments.
B. Presentation
The Financial Projections are presented on a basis of accounting generally consistent with
Generally Accepted Accounting Principles (“GAAP”). GAAP requires that majority owned subsidiaries be
reported under the consolidation method of accounting.
C. Accounting Policies
The Financial Projections have been prepared using accounting policies that are materially
consistent with those applied in the Debtors’ historical financial statements and projections. The Financial
Projections may not reflect all of the adjustments necessary to implement fresh-start accounting pursuant
to ASC 852-10, as issued by the American Institute of Public Accountants.
D. Methodology
In developing the Financial Projections, the Debtors reviewed their fleet’s current contracted status
and made an assessment of whether or not these contracts were likely to continue, as well as an assessment
of future speculative recontracting dayrates and utilization. The forecast was developed on a portfolio basis,
and the Debtors evaluated utilization of the overall fleet over the forecast period.
E. Plan Consummation
The operating assumptions assume that the Plan will be confirmed and consummated by September
30, 2021 and reflect the estimated cash impact of claim class treatments.
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2) Assumptions With Respect to the Projected Income Statement
A. Revenue
In the Financial Projections, revenues are forecasted for the fleet based on expected dayrates,
utilization and operating efficiency for existing contracts and future speculative contracts. In preparing the
Financial Projections, the Debtors commissioned a report from a third-party containing estimates on
prevailing dayrates and utilization. As rigs come off existing contracts, these estimates are used to project
the revenues on future speculative contracts. Revenue forecast includes revenue from the West Hercules,
per the agreement between Seadrill and SFL on the West Hercules, which is subject to approval by the
Bankruptcy Court.
B. Operating Expenses
Operating costs (“OpEx”) are projected based on historical daily offshore operating costs (adjusted
for cost reduction efforts) and expected utilization of the fleet based on current contracts and expectations
regarding future speculative contracts. For each respective rig, OpEx is projected on a daily basis and is
based on the type of rig, both for working rigs and for stacked rigs on a reduced basis. The lease expenses
associated with the agreement between Seadrill and SFL on the West Hercules, subject to approval by the
Bankruptcy Court, are also included as operating expenses.
C. EBITDA
Seadrill EBITDA includes earnings from the owned and managed rigs, as well as management fees.
The latest terms of the lease agreement with SFL for the West Hercules, subject to approval by the
Bankruptcy Court, are incorporated into the analysis herein. Potential earnings from the West Linus,
however, are excluded, given the lack of a definitive agreement with SFL post-emergence. Seadrill has
reached an agreement on the terms of a settlement with Northern Ocean, which is subject to approval by
the Bankruptcy Court; the latest terms of the agreement are incorporated into the analysis herein.
D. General and Administrative
General and Administrative Costs (“SG&A”) are primarily comprised of labor costs, legal
expenses, and other expenses associated with the Debtors’ corporate overhead. Projected SG&A is based
primarily on historical SG&A costs, adjusted for recent cost reduction efforts.
E. Depreciation and Amortization
Depreciation and Amortization reflects the anticipated depreciation and amortization of the existing
fleet, based on net book values.
F. Interest Expense
Interest expense post-emergence is forecasted based on the Debtors’ proposed capital structure as
more fully described in the Plan and the exhibits thereto.
G. Income Tax (Expense) Benefit
Income tax is estimated as a percentage of revenue based on the jurisdictional mix of the Debtors’
business.
3) Assumptions with Respect to the Projected Balance Sheet and Projected Statement of Cash Flows
A. Working Capital
Working capital assumptions are based on movements in accounts receivable and accounts payable,
which are assumed to continue performing according to the historical relationship with respect to revenue
3

and expense activity. Revenues are collected on a 60 day lag period and expenses are paid on a 30 day lag
period.
B. Pro Forma Adjustments Related to Emergence
The balance sheet (“Balance Sheet”) included in the Financial Projections presents a pro forma
view of September 2021, assuming the effect of certain adjustments related to the Debtors’ emergence from
bankruptcy. The adjustments are based on estimates; actual adjustments will be based on the determined
fair value and may be materially different from those presented herein.
C. Property, Plant, and Equipment
Property, Plant, and Equipment (“PP&E”) reflects the book value of rig assets. Upon emergence,
the asset value is written down as part of the fresh start accounting adjustments.
D. Investments in Associated Companies
Investments in associated companies reflects ownership interests in entities not consolidated on the
Debtors’ balance sheet. Carrying balance is reduced by distributions from non-consolidated entities and no
share in net results was projected at these entities during the projection period.
E. Capital Structure
The pro forma September 2021 Balance Sheet reflects the following key assumptions:





$300 million New First Lien Facility, structured as (i) $175 million term loan and (ii) $125
million revolving credit facility;
$677 million New Second Lien Facility (which assumes the AOD cash-out option is fully
subscribed), amortizing beginning in March 2023, with a maturity date of December 2026
and margin of LIBOR + 5% cash-pay + 7.5% PIYC;
$50 million Convertible Bonds with margin of LIBOR + 6% cash-pay and maturity date
of March 2028; $50mm Convertible Bonds are convertible into the Conversion Shares in
an amount equal to 5% of the fully-diluted ordinary shares;
$21 million of operating lease obligations related to the West Hercules, which reflect the
agreed terms between SFL and Seadrill and is subject to approval by the Bankruptcy Court.

F. Capital Expenditures
The Financial Projections for capital expenditures were prepared with consideration of the needs
of Debtor’s fixed assets. Capital expenditures primarily relate to sustaining capital needs to maintain each
rig in proper working condition as well as capital required for customer related upgrades and other shipyard
projects and repairs, including the requirements of special periodic surveys on each rig. Capital
expenditures also include capitalized corporate expenditures such as certain information technology
expenditures required to maintain Debtors’ information technology equipment and software.
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Summary Average Dayrates and Utilization
Summary Average Dayrates and Utilization
Q4 2021
2022
2023

2024

2025

2026

Jackups
Active Rig Count
Total Rig Count
Assumed Economic Uptime
Assumed Operating Utilization (Uncontracted)
(1)
Average Dayrate ($k/day)

8.0
13.3
98.8%
N/A
$67

8.0
12.0
98.8%
80.0%
$80

8.0
12.0
98.7%
90.0%
$82

8.0
12.0
98.4%
90.0%
$90

8.0
12.0
98.1%
90.0%
$90

8.0
12.0
98.0%
90.0%
$100

Floaters (incl. West Phoenix)
Active Rig Count
Total Rig Count
Assumed Economic Uptime
Assumed Operating Utilization (Uncontracted)
Average Dayrate ($k/day)

4.3
14.0
94.0%
N/A
$227

5.2
12.0
94.5%
83.0%
$240

7.0
12.0
94.9%
90.0%
$225

7.0
12.0
94.9%
90.0%
$226

7.0
12.0
94.0%
90.0%
$254

7.0
12.0
94.0%
90.0%
$287

(1) Excludes the West Elara and bareboat charters to Gulfdrill JV
Note: Figures above only include Seadrill's owned fleet
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Consolidated Statement of Income
Total Operating Revenues
Rig Opex
Reactivation Opex
Shore Based Opex
SG&A
Lease Expenses
Total Operating Expenses
EBITDA
Depreciation and Amortization
Operating Income
Interest Expense
Financial Income
Financing Fees
JV Dividends and Other Cash Flows
Income Before Taxes
Income Taxes
Net Income

Consolidated Statement of Income
Q4 2021
2022
221.8
912.1

2023
864.9

2024
894.4

2025
837.9

2026
964.2

(131.8)
(2.2)
(19.9)
(25.2)
(5.5)
(184.6)

(468.2)
(23.0)
(73.0)
(93.1)
(15.5)
(672.8)

(419.3)
0.0
(69.6)
(88.7)
0.0
(577.6)

(441.2)
0.0
(69.6)
(88.7)
0.0
(599.5)

(385.8)
0.0
(69.6)
(88.7)
0.0
(544.1)

(391.2)
0.0
(69.6)
(88.7)
0.0
(549.5)

37.2
(31.6)
5.6
(27.0)
0.2
0.0
0.0
(21.1)
(10.6)
(31.8)

239.3
(98.0)
141.3
(112.2)
1.2
0.0
5.0
35.4
(39.7)
(4.3)

287.3
(105.7)
181.6
(118.2)
3.4
(2.0)
10.0
74.9
(38.7)
36.2

294.9
(122.8)
172.1
(123.1)
5.6
(2.0)
38.3
90.9
(40.4)
50.4

293.8
(139.0)
154.8
(127.3)
7.4
(2.0)
24.7
57.6
(37.3)
20.3

414.7
(138.0)
276.7
(125.6)
10.1
(11.0)
0.0
150.2
(43.6)
106.6
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Consolidated Balance Sheet
Consolidated Balance Sheet
Q4 2021
2022
CURRENT ASSETS
Cash and cash equivalents
Short-term Restricted cash
Marketable securities
Accounts Receivable
Other current assets
Right of Use Assets
Total current assets

2023

2024

2025

2026

256.4
70.9
0.0
122.0
156.9
15.5
621.7

263.8
59.9
0.0
87.2
168.9
0.0
579.8

224.5
59.9
0.0
107.3
165.9
0.0
557.5

225.5
59.9
0.0
111.0
162.9
0.0
559.2

247.0
59.9
0.0
101.2
162.9
0.0
570.9

193.4
59.9
0.0
117.3
162.9
0.0
533.4

FIXED ASSETS
Investment in associated companies
PPE
Long-term Restricted Cash
Long-term Loan Receivables
Other non-current assets
Total fixed assets

27.6
1,964.7
53.0
0.0
123.0
2,168.4

52.6
1,975.9
53.0
0.0
123.0
2,204.6

52.6
2,013.4
53.0
0.0
123.0
2,242.0

52.6
2,065.1
53.0
0.0
123.0
2,293.7

52.6
2,058.0
53.0
0.0
123.0
2,286.7

52.6
1,987.5
53.0
0.0
123.0
2,216.1

Total assets

2,790.1

2,784.3

2,799.5

2,852.9

2,857.5

2,749.6

147.8
121.7
15.5
285.0

129.4
114.1
0.0
243.5

133.0
114.1
0.0
247.1

133.9
114.1
0.0
248.0

129.6
114.1
0.0
243.7

129.6
116.7
0.0
246.3

NON-CURRENT LIABILITIES
Long-term interest bearing debt
Other non-current liabilities
Total non-current liabilities

915.0
113.7
1,028.7

955.0
113.7
1,068.7

930.4
113.7
1,044.1

932.5
113.7
1,046.2

921.0
113.7
1,034.7

703.9
113.7
817.6

Total Liabilities

1,313.7

1,312.2

1,291.2

1,294.2

1,278.5

1,064.0

SHAREHOLDERS' EQUITY
Total shareholders' equity

1,476.4

1,472.1

1,508.3

1,558.7

1,579.1

1,685.6

Total shareholders' equity and liabilities

2,790.1

2,784.3

2,799.5

2,852.9

2,857.5

2,749.6

CURRENT LIABILITIES
Trade Accounts Payable
Other current liabilities
Lease Obligations
Total current liabilities
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Consolidated Statement of Cash Flows
Consolidated Statement of Cash Flows
Q4 2021
2022
2023

2024

2025

2026

Operating Activities
Net Income
Add: Depreciation and Amortization
Add: PIK Interest
Change in Working Capital
Total Cash Flow from Operating Activities

(31.8)
31.6
13.0
(4.0)
8.8

(4.3)
98.0
40.0
(3.2)
130.5

36.2
105.7
13.4
(13.4)
141.9

50.4
122.8
40.1
0.1
213.5

20.3
139.0
26.5
5.6
191.5

106.6
138.0
0.0
(13.6)
231.0

Investing Activities
LTM and Maintenance Capex
SPS Capex
Reactivation Costs
JV Investments
Total Cash Flow from Investing Activities

(24.4)
0.0
(3.1)
0.0
(27.5)

(80.7)
(10.0)
(18.5)
(25.0)
(134.1)

(64.2)
(79.0)
0.0
0.0
(143.2)

(68.5)
(106.0)
0.0
0.0
(174.5)

(69.0)
(63.0)
0.0
0.0
(132.0)

(67.5)
0.0
0.0
0.0
(67.5)

Financing Activities
Proceeds / Repayment of Long Term Debt
RCF Drawdown / Repayment
Net Cash from Financing Activities

0.0
0.0
0.0

0.0
0.0
0.0

(38.0)
0.0
(38.0)

(38.0)
0.0
(38.0)

(38.0)
0.0
(38.0)

(217.1)
0.0
(217.1)

(10.5)

(11.1)

0.0

0.0

0.0

0.0

(8.2)

7.4

(39.3)

1.0

21.5

(53.6)

224.5
225.5

225.5
247.0

247.0
193.4

Movement in Restricted Cash
Net Change in Cash
Cash and Cash Equivalents BOP
Cash and Cash Equivalents EOP

264.6
256.4
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256.4
263.8

263.8
224.5
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EXHIBIT F
Valuation Analysis
1) Estimated Enterprise Valuation of the Reorganized Debtors
THE VALUATION INFORMATION CONTAINED HEREIN IS NOT A PREDICTION OR
GUARANTEE OF THE ACTUAL MARKET VALUE THAT MAY BE REALIZED THROUGH THE
SALE OF ANY SECURITIES TO BE ISSUED PURSUANT TO THE PLAN. THIS VALUATION IS
PRESENTED SOLELY FOR THE PURPOSE OF PROVIDING ADEQUATE INFORMATION AS
REQUIRED BY SECTION 1125 OF THE BANKRUPTCY CODE TO ENABLE THE HOLDERS OF
CLAIMS OR INTERESTS ENTITLED TO VOTE TO ACCEPT OR REJECT THE PLAN TO MAKE
AN INFORMED JUDGMENT ABOUT THE PLAN AND SHOULD NOT BE USED OR RELIED UPON
FOR ANY OTHER PURPOSE, INCLUDING THE PURCHASE OR SALE OF CLAIMS AGAINST THE
DEBTORS OR ANY OF THEIR AFFILIATES.
Solely for purposes of the Disclosure Statement, Houlihan Lokey Capital, Inc. (“Houlihan Lokey”),
as investment banker and financial advisor to the Debtors, has estimated the Total Enterprise Value (as
defined below) in these chapter 11 cases, which reflects the following components of value:
•

the estimated enterprise value (the “Consolidated Operating Company Value”) of the
Debtors’ consolidated operations; and

•

the estimated value of the Debtor’s other assets (collectively, the “Other Assets”),
consisting of certain tax assets and the value of the Debtors’ joint ventures not captured
within the Consolidated Operating Company Value (the “Other Asset Value”, and
collectively with the Consolidated Operating Company Value, the “Total Enterprise
Value”).

In addition, Houlihan Lokey has estimated the implied equity value (the “Equity Value”) of the
Reorganized Debtors on a going concern basis and pro forma for the transactions contemplated by the Plan.
In preparing the estimates set forth below, Houlihan Lokey has relied upon the accuracy,
completeness, and fairness of financial and other information furnished by the Debtors. Houlihan Lokey
did not attempt to independently audit or verify such information, nor did it perform an independent
appraisal of the assets or liabilities of the Reorganized Debtors. Houlihan Lokey did not conduct an
independent investigation into any of the legal or accounting matters affecting the Reorganized Debtors,
and therefore makes no representation as to their potential impact on the Total Enterprise Value.
The valuation information set forth in this section represents a valuation of the Reorganized Debtors
based on the application of standard valuation techniques. The estimated values set forth in this section:
•
•
•
•

do not purport to constitute an appraisal of the assets of the Reorganized Debtors;
do not constitute an opinion on the terms and provisions or fairness from a financial point of view
to any person of the consideration to be received by such person under the Plan;
do not constitute a recommendation to any holder of Allowed Claims or Interests as to how such
person should vote or otherwise act with respect to the Plan; and
do not necessarily reflect the actual market value that might be realized through a sale or liquidation
of the Reorganized Debtors.

In conducting its analysis, Houlihan Lokey, among other things: (a) reviewed certain publicly available
business and financial information relating to the Debtors, and the offshore drilling industry that Houlihan
Lokey deemed relevant; (b) reviewed certain internal information relating to the business, earnings, cash
flow, capital expenditures, assets, liabilities, and prospects of the Reorganized Debtors, including the
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Financial Projections, furnished to Houlihan Lokey by the Debtors; (c) conducted discussions with
members of senior management and representatives of the Debtors concerning the matters described in
clauses (a) and (b) of this paragraph, as well as their views concerning the Debtors’ and Reorganized
Debtors’ business and prospects before and after giving effect to the Plan; (d) reviewed publicly available
financial and stock market data for certain other companies in lines of business that Houlihan Lokey deemed
relevant; (e) reviewed the financial terms of certain transactions that Houlihan Lokey deemed relevant; (f)
reviewed drafts of the Plan and related transactional documents; and (g) conducted such other financial
studies and analyses and took into account such other information as Houlihan Lokey deemed appropriate.
The estimated values set forth herein assume that the Reorganized Debtors will achieve their Financial
Projections in all material respects. Houlihan Lokey has relied on the Debtors’ representation that the
Financial Projections:
•
•
•
•

have been prepared in good faith;
are based on fully disclosed assumptions, which, in light of the circumstances under which they
were made, are reasonable;
reflect the Debtors’ best currently available estimates; and
reflect the good faith judgments of the Debtors.

Houlihan Lokey does not offer an opinion as to the attainability of the Financial Projections. As
disclosed in the Disclosure Statement, the future results of the Reorganized Debtors are dependent upon
various factors, many of which are beyond the control or knowledge of the Debtors and Houlihan Lokey,
and consequently are inherently difficult to project. This report contemplates facts and conditions known
and existing as of July 22, 2021. Events and conditions subsequent to this date, including updated Financial
Projections, as well as other factors, could have a substantial effect upon the Total Enterprise Value. Among
other things, failure to consummate the Plan in a timely manner may have a materially negative effect on
the Total Enterprise Value. For purposes of this valuation, Houlihan Lokey has assumed that no material
changes that would affect value will occur between July 22, 2021 and the Effective Date projected for
purposes of this report of September 30, 2021.
In preparing its valuation, Houlihan Lokey performed a variety of financial analyses and considered a
variety of factors. The following is a brief summary of the material financial analyses considered by
Houlihan Lokey, which consisted of (a) a discounted cash flow analysis and (b) a selected publicly traded
comparable companies analysis. These analyses primarily formed the basis for the valuations of the
Consolidated Operating Company.
This summary does not purport to be a complete description of the analyses performed and factors
considered by Houlihan Lokey. The preparation of a valuation analysis is a complex analytical process
involving various judgmental determinations as to the most appropriate and relevant methods of financial
analysis and the application of those methods to particular facts and circumstances, and such analyses and
judgments are not readily susceptible to summary description. The following valuation analysis must be
considered as a whole and selecting just one methodology or portions of the analysis could create
misleading or incomplete conclusions as to enterprise value.
A. Valuation Methodology
The Consolidated Operating Company Value of Reorganized Seadrill was estimated by primarily
relying upon two generally accepted valuation techniques: (i) Discounted Cash Flow (“DCF”) analysis, and
(ii) Comparable Company Analysis.
i. Discounted Cash Flow Analysis
The discounted cash flow analysis is a forward-looking enterprise valuation methodology
that estimates the value of an asset or business by calculating the present value of expected future
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cash flows to be generated by that asset or business. Houlihan Lokey’s DCF analysis used the
Consolidated Operating Company’s projections and its after-tax cash flows through December 31,
2026. These cash flows were then discounted at a range of estimated weighted average costs of
capital, which was determined by reference to, among other things, the cost of debt of selected
companies that are similar to the Consolidated Operating Company in certain respects and the
estimated cost of equity of selected publicly traded companies that are similar to the Consolidated
Operating Company in certain respects. Houlihan Lokey’s DCF analysis also included an estimate
of the value of the Consolidated Operating Company for the period beyond December 31, 2026,
known as the terminal value. The terminal value was derived by applying a multiple range to the
EBITDA level in the final year of the projection period and discounted back to the assumed
Effective Date. The terminal year multiple range is based on multi-year cycle average multiples of
selected companies that are similar to the Reorganized Debtors in certain respects. The discounted
cash flow analysis involves complex considerations and judgments concerning appropriate terminal
values and discount rates.
ii. Comparable Company Analysis
The comparable company analysis estimates the value of a company based on a relative
comparison with other publicly traded companies with similar operating and financial
characteristics. A group of publicly traded companies was selected based on similar business and
financial characteristics to the Reorganized Debtors. Such characteristics include, but are not
limited to, similarity in business and business risks, market presence, size, and scale of operations.
The selection of appropriate comparable companies is often difficult and relies on certain
qualitative judgements. The enterprise value for each selected public company is determined by
examining the trading prices for the equity securities of such company in the public markets and
adding the outstanding net debt for such company. Such enterprise values are typically expressed
as multiples of various measures of financial and operating statistics, most commonly EBITDA,
including projected levels of EBITDA. Projected 2022 and 2023 multiples and representative
EBITDA levels were used given 2021 financials were highly affected by the COVID-19 pandemic.
The Consolidated Operating Company Value of the Reorganized Debtors is calculated by applying
these relevant selected multiples to the Consolidated Operating Company historical financials and
Financial Projections.
B. Valuation Conclusions
i. Consolidated Operating Company Value
The Debtors’ consolidated operating business consists of the operations of Seadrill Limited
and its respective subsidiaries. These operations were valued on a consolidated basis. The estimated
value available to the Reorganized Debtors from the Consolidated Operating Company Value is
$1,711mm - $2,312mm.
ii. Other Asset Value
The Debtors also hold certain non-operating assets that contribute to the Reorganized
Debtors’ Total Enterprise Value. These include (a) certain tax assets available to the Debtors, and
(b) certain value from the Debtors’ joint ventures not captured within the Consolidated Operating
Company Value. The present value of the expected future cash flows associated with the Other
Assets was calculated in order to derive an estimate of the Other Asset Value. The expected future
cash flows associated with these assets are finite and therefore no terminal value was considered
when calculating the values of these assets. The value of these other assets was estimated at $84mm.
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2) Total Enterprise Value and Implied Equity Value
As a result of the analysis described herein, Houlihan Lokey estimated the Total Enterprise Value
and Equity Value of the Reorganized Debtors as of the assumed Effective Date of September 30, 2021 to
be:
Low

($ in millions)
Consolidated Operating Company Value
Other Asset Value
Total Enterprise Value [A]

$1,711
84
$1,795

New First Lien Facility
New Second Lien Facility
Convertible Bonds
Cash
Total Net Debt [B]

175
677
(265)
$587

Total Equity Value [A] - [B]

$1,208

Midpoint
$2,011
84
$2,095
175
677
(265)
$587
$1,508

High
$2,312
84
$2,396
175
677
(265)
$587
$1,809

Note: Analysis assumes AOD lenders elect cash-out option and the Convertible
Bonds are converted into equity

The estimate of the Total Enterprise Value set forth herein is not necessarily indicative of actual
outcomes, which may be significantly more or less favorable than those set forth herein depending on the
results of the Debtors’ operations or changes in the financial markets. Additionally, these estimates of value
represent hypothetical enterprise and equity values of the Reorganized Debtors as the continuing operator
of their businesses and assets, and do not purport to reflect or constitute appraisals, liquidation values or
estimates of the actual market value that may be realized through the sale of any securities to be issued
pursuant to the Plan, which may be significantly different than the amounts set forth herein. Such estimates
were developed solely for purposes of formulation and negotiation of the Plan and analysis of implied
relative recoveries to creditors thereunder. The value of an operating business such as the Debtors’
businesses is subject to uncertainties and contingencies that are difficult to predict and will fluctuate with
changes in factors affecting the financial condition and prospects of such businesses.
Houlihan Lokey’s estimated valuation range of the Reorganized Debtors does not constitute a
recommendation to any Holder of Allowed Claims or Interests as to how such person should vote or
otherwise act with respect to the Plan. The estimated value of the Reorganized Debtors set forth herein does
not constitute an opinion as to the fairness from a financial point of view to any person of the consideration
to be received by such person under the Plan or of the terms and provisions of the Plan. Because valuation
estimates are inherently subject to uncertainties, none of the Debtors, Houlihan Lokey, nor any other person
assumes responsibility for their accuracy or any differences between the estimated valuation ranges herein
and any actual outcome.
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