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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

PARAGON OFFSHORE PLC, et al.,* Case No. 16-10386 (CSS)
Jointly Administered

Debtors.

N N N N N N N

Re: Docket Nos. 1049 and 1097

STATEMENT OF CORTLAND CAPITAL MARKET SERVICES LLC, AS
SUCCESSOR ADMINISTRATIVE AGENT FOR THE TERM LOAN LENDERS,
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT FOR
THE REVOLVER LENDERS AND AS COLLATERAL AGENT, IN SUPPORT
OF DEBTORS’ FOURTH MOTION TO EXTEND EXCLUSIVE PERIODS
PURSUANT TO SECTION 1121(d) OF THE BANKRUPTCY CODE

Cortland Capital Market Services LLC, as Successor Administrative Agent (the “Term
Loan Agent”) for the lenders (the “Term Loan Lenders”) under that certain Term Loan
Agreement dated as of July 18, 2014, by and among Paragon Offshore plc, Paragon Offshore
Finance Company, the Term Loan Lenders party thereto, the Term Loan Agent and certain other
parties thereto, as amended, restated, modified or supplemented from time to time, and JPMorgan
Chase Bank, N.A., as administrative agent (the “Revolver Agent”) for the lenders (the “Revolver
Lenders”) under the certain Senior Secured Revolving Credit Agreement dated as of June 17,

2014, by and among Paragon Offshore plc, Paragon International Finance Company, the Revolver

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor's federal tax identification

number, as applicable, are: Paragon Offshore plc (6017); Paragon Offshore Finance Company (6632); Paragon
International Finance Company (8126); Paragon Offshore Holdings US Inc. (1960); Paragon Offshore Drilling LLC
(4541); Paragon FDR Holdings Ltd. (4731); Paragon Duchess Ltd.; Paragon Offshore (Luxembourg) S.ar.l. (5897);
PGN Offshore Drilling (Malaysia) Sdn. Bhd. (9238); Paragon Offshore (Labuan) Pte. Ltd. (3505); Paragon Holding
SCS 2 Ltd. (4108); Paragon Asset Company Ltd. (2832); Paragon Holding SCS 1 Ltd. (4004); Paragon Offshore
Leasing (Luxembourg) S.a r.l. (5936); Paragon Drilling Services 7 LLC (7882); Paragon Offshore Leasing
(Switzerland) GmbH (0669); Paragon Offshore do Brasil Ltda.; Paragon Asset (ME) Ltd. (8362); Paragon Asset (UK)
Ltd.; Paragon Offshore International Ltd. (6103); Paragon Offshore (North Sea) Ltd.; Paragon (Middle East) Limited
(0667); Paragon Holding NCS 2 S.a r.l. (5447); Paragon Leonard Jones LLC (8826); Paragon Offshore (Nederland)
B.V.; and Paragon Offshore Contracting GmbH (2832). The Debtors' mailing address is 3151 Briarpark Drive, Suite
700, Houston, Texas 77042.
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Lenders party thereto, the Revolver Agent and certain other parties thereto, as amended, restated,
modified or supplemented from time to time, and as Collateral Agent for the Revolver Lenders
and the Term Lenders (the Term Loan Agent and the Revolver Agent, the “Agents”), by and
through their respective undersigned counsel, hereby submit this statement in support of the
Debtors’ Fourth Motion for Entry of an Order Extending the Exclusive Periods Pursuant to
Section 1121(d) of the Bankruptcy Code (the “Exclusivity Motion”) [D.l. 1049] and in response
to the objection (the “Objection”) to the Exclusivity Motion filed by The Official Committee of
Unsecured Creditors (the “Committee™) [D.I. 1097].2 In support hereof, the Agents respectfully
represent as follows:

1. The Committee’s Objection relies on two flawed arguments — one, that the Third
Joint Chapter 11 Plan of Paragon Offshore plc and Its Affiliate Debtors dated February 7, 2017
(the “Plan”) [D.l. 1092] is not confirmable and two, that the Debtors failed to engage in “hard
bargaining” and exerted insufficient effort to reach a fully consensual deal with the unsecured
bondholders (the *“Noteholders”). Indeed, the Committee’s arguments regarding the
confirmability of the Plan do not serve as a basis for denying the Debtors’ requested extension of
the exclusive periods and instead those arguments should be considered in the context of the
hearing to confirm the Plan at which time the (flawed) factual premises for the Committee’s
arguments can be properly evaluated.?

2. The Committee’s contentions in the Objection that the Noteholders were effectively

2 Prior to the appointment of the Committee on January 27, 2016, the Committee’s attorneys and financial

advisors represented an ad hoc group of Noteholders (the “Ad Hoc Noteholder Group”). Indeed, the Committee is
comprised of members from the Ad Hoc Noteholder Group or their successor in interest.

3 The Committee’s arguments against the confirmability of the Plan (i.e., the amount of the Secured Lenders’

adequate protection claim is inflated, the “best interests of creditors” test is violated and the Noble settlement is stale)
turn on disputed factual issues that will likely require expert testimony. The Committee has not raised any issues in
the Objection that suggest the Plan is patently not confirmable as a matter of law.

2
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shut out of plan negotiations and that the Debtors did not engage in sufficiently “hard bargaining”
are wrong. The actual facts are that the Debtors led a robust plan negotiation process, which
included a multitude of face to face meetings, teleconferences and phone calls among the four key
constituencies (e.g., the Debtors, the Term Loan Lenders, the Revolver Lenders and the
Noteholders) and/or their professional representatives. In setting forth the factual background in
its Objection, the Committee conspicuously omits a description of what happened in the nearly
three-month period between October 28, 2016 (when the Court denied confirmation of the
Debtors’ second plan) and January 18, 2016 (when the Debtors announced an agreement in
principle with the Term Loan Lenders and Revolving Lenders that formed the basis for the Plan).
See Objection 11 11-12 (omitting all facts between October 28, 2016 and January 18, 2017).

3. Notwithstanding the Committee’s failure to include any discussion about the
multiple meetings, conference calls and telephone calls in which the Noteholders and their
professionals participated during the three month period from October 28, 2016 through January
18, 2017, the fact of the matter is that all four of the key constituencies in these cases, including
the Noteholders and their professionals, were very actively engaged in plan negotiations during
this period. As the Committee well knows (and as its proposed advisors have acknowledged to
this Court), there were extensive, good-faith negotiations among the Debtors, the Term Loan
Lenders, the Revolving Lenders and the Ad Hoc Noteholder Group during that time.

4. Immediately following the Court’s ruling at the end of October, the Debtors worked
to develop a new business plan and presented extensive diligence materials responsive to the
requests of the three creditor constituencies — the Term Loan Lenders, the Revolving Lenders and
the Ad Hoc Noteholder Group. After that, through December and early January, the Debtors

conducted multiple in-person face-to-face meetings and teleconferences with representatives for
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the Term Loan Lenders, the Revolving Lenders and the Ad Hoc Noteholder Group, including
meetings in which clients attended in person. Representatives for the Term Loan Lenders and the
Revolving Lenders (collectively, the “Secured Lenders”) also participated in direct meetings and
teleconferences with representatives for the Ad Hoc Noteholder Group. Representatives for the
Secured Lenders engaged in those meetings and discussions in good faith, with the sincere goal of
achieving a consensual deal if that was possible, and the Agents believe that the Debtors and the
other creditor constituencies engaged in the process with a similar and like-minded approach.
Despite the parties’ good faith and concerted efforts, a fully consensual deal could not be achieved.
The fact that the Debtors, Term Loan Lenders and Revolving Lenders reached agreement among
themselves but could not reach an agreement with the Ad Hoc Noteholder Group does not
demonstrate that the parties did not try to reach a global resolution or that the Noteholders were
excluded from negotiations.

5. To be sure, the Debtors bargained harder than the Secured Lenders would have
preferred, and resisted the Secured Lenders’ request that the Debtors give up efforts to develop a
fully consensual plan that included the Ad Hoc Noteholder Group. Negotiations on the structure
of the current Plan (and the underlying term sheet) did not begin in earnest until around the second
week of January, only after a final set of all-hands in-person meetings in the first week of January
that included the Ad Hoc Noteholder Group did not result in a consensual deal. And even after
those negotiations began and after the Plan term sheet was publicly disclosed, both the Debtors as
well as representatives for the Secured Lenders continued to communicate with representatives for
the Ad Hoc Noteholder Group to see if a consensual deal was achievable.

6. Therefore, hard bargaining truly did occur, and the Ad Hoc Noteholder Group was

afforded a full and fair opportunity to participate in good faith plan negotiations. That the Debtors’
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efforts to reach a consensual deal ultimately proved unsuccessful is certainly not a basis for the

termination of exclusivity.*

CONCLUSION

For the reasons set forth in the Exclusivity Motion and herein, the Exclusivity Motion
should be granted and the Objection should be overruled.

Dated: February 16, 2017 POTTER ANDERSON & CORROON LLP
Wilmington, Delaware

Is/ Jeremy W. Ryan

Jeremy W. Ryan (DE Bar No. 4057)
Ryan M. Murphy (DE Bar No. 5517)
D. Ryan Slaugh (DE Bar No. 6325)
1313 North Market Street, Sixth Floor
P.O. Box 951

Wilmington, DE 19899-0951
Telephone: (302) 984-6000
Facsimile: (302) 658-1192

-and-

ARNOLD & PORTER KAYE SCHOLER LLP
Madlyn Gleich Primoff (admitted pro hac vice)
Benjamin Mintz (admitted pro hac vice)

Scott D. Talmadge (admitted pro hac vice)

250 West 55" Street

New York, NY 10019-9710

Telephone: (212) 836-8000

Facsimile: (212) 836-8689

4 The Committee’s request to litigate the Secured Lenders’ adequate protection claim in advance of

confirmation is not properly raised in the context of its Objection. In any event, that request should be denied because
the Plan is premised on a global settlement of a host of complicated, disputed claims and issues regarding the Secured
Lenders’ claims, including the adequate protection claims, and the propriety of that global settlement will be
considered by the Court in the context of confirmation.
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/s/ Kimberly A. Brown

LANDIS RATH & COBB LLP
Adam G. Landis (No. 3407)
Kerri K. Mumford (No. 4186)
Kimberly A. Brown (No. 5138)
919 Market Street, Suite 1800
Wilmington, Delaware 19801
Telephone: (302) 467-4400
Facsimile: (302) 467-4450

-and-

SIMPSON THACHER & BARTLETT LLP
Sandeep Qusba (admitted pro hac vice)
Kathrine A. McLendon (admitted pro hac vice)
425 Lexington Avenue

New York, New York 10017-3954

Telephone: (212) 455-2000

Facsimile: (212) 455-2502

Co-counsel to JPMorgan Chase Bank, N.A., as Revolver
and Collateral Agent
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11
)
PARAGON OFFSHORE PLC, et al.,! ) Case No. 16-10386 (CSS)
) Jointly Administered
Debtors. )
)
CERTIFICATE OF SERVICE

I, Jeremy W. Ryan, hereby certify that | am not less than 18 years of age and that on this
16" day of February 2017, | caused a true and correct copy of the foregoing Statement of
Cortland Capital Market Services LLC, as Successor Administrative Agent for the Term
Loan Lenders, and JPMorgan Chase Bank, N.A., as Administrative Agent for the Revolver
Lenders and as Collateral Agent, in Support of Debtors’ Fourth Motion to Extend Exclusive
Periods Pursuant to Section 1121(d) of the Bankruptcy Code to be served upon the parties on
the attached list via hand delivery for all local parties and via first class mail, postage pre-paid for

all non-local parties.

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor's federal tax identification

number, as applicable, are: Paragon Offshore plc (6017); Paragon Offshore Finance Company (6632); Paragon
International Finance Company (8126); Paragon Offshore Holdings US Inc. (1960); Paragon Offshore Drilling LLC
(4541); Paragon FDR Holdings Ltd. (4731); Paragon Duchess Ltd.; Paragon Offshore (Luxembourg) S.ar.l. (5897);
PGN Offshore Drilling (Malaysia) Sdn. Bhd. (9238); Paragon Offshore (Labuan) Pte. Ltd. (3505); Paragon Holding
SCS 2 Ltd. (4108); Paragon Asset Company Ltd. (2832); Paragon Holding SCS 1 Ltd. (4004); Paragon Offshore
Leasing (Luxembourg) S.a r.l. (5936); Paragon Drilling Services 7 LLC (7882); Paragon Offshore Leasing
(Switzerland) GmbH (0669); Paragon Offshore do Brasil Ltda.; Paragon Asset (ME) Ltd. (8362); Paragon Asset (UK)
Ltd.; Paragon Offshore International Ltd. (6103); Paragon Offshore (North Sea) Ltd.; Paragon (Middle East) Limited
(0667); Paragon Holding NCS 2 S.a r.l. (5447); Paragon Leonard Jones LLC (8826); Paragon Offshore (Nederland)
B.V.; and Paragon Offshore Contracting GmbH (2832). The Debtors' mailing address is 3151 Briarpark Drive, Suite
700, Houston, Texas 77042.
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Under penalty of perjury, I declare that the foregoing is true and correct.

POTTER ANDERSON & CORROON LLP

/sl Jeremy W. Ryan

Jeremy W. Ryan (DE Bar No. 4057)
1313 North Market Street, Sixth Floor
P.O. Box 951

Wilmington, DE 19899-0951
Telephone: (302) 984-6000
Facsimile: (302) 658-1192
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Paragon Offshore PLC
3151 Briarpark Drive, Suite 700
Houston, TX 77042

Richards, Layton & Finger, P.A.
Mark D. Collins, Esq.
Amanda R. Steele, Esq.
One Rodney Square
920 North King Street
Wilmington, DE 19801

Securities & Exchange Commission NY Office

Andrew Calamari - Regional Director
Brookfield Place
200 Vesey Street, Suite 400
New York, NY 10281-1022

Allrig, Inc.
Mr. Joyner
1644 Coteau Road
Houma, LA 70364

Bentec Gmbh
Gesine Paetzel
Deilmannstr 1
Bad Bentheim, 11 48443
Germany
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Weil, Gotshal & Manges LLP
Gary T. Holtzer, Esq.
Stephen A. Youngman, Esq.
767 Fifth Avenue
New York, NY 10153

KCC
Michael Hill
2335 Alaska Avenue
El Segundo, CA 90245

Advanced Joining Technologies, Inc.
Mr. Forrest
945 Bunker Hill Road, Suite 500
Houston, TX 77024

Baker Manufacturing Company
Attn: General Counsel
P.O. Box 1164
Ingleside, TX 78362

Cameron France s.a.s.
Corinne Galindo
Plaine St Pierre - CS620
Beziers Cedex, 75 34535
France
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Chantier Naval et Industriel du Cameroun s.a.
Attn: General Counsel
Zone Amont Douala
Douala, 2389
Cameroon

Crowner’s Services b.v.
Attn: General Counsel
Linschotenstraat 8b
Rotterdam 12
Netherlands

Delaware Dept. of Justice
Attn: Bankruptcy Dept.
820 N. French Street, 6™ Floor
Wilmington, DE 19801

Delaware State Treasury
820 Silver Lake Blvd, Suite 100
Dover, DE 19904

Deutsche Bank Trust Company Americas
60 Wall Street, 16" Floor
Mail Stop: NYC60-1630
New York, NY 10005
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Control Union Testing and Inspections b.v.
Attn: General Counsel
Westerduinweg 10
Ijmuiden Ord, 1976 BV
Netherlands

De Nora Water Technologies
Candy Ortiz
1110 Industrial Blvd
Sugar Land, TX 77478

Delaware Secretary Of State
Franchise Tax
401 Federal Street
P.O. Box 898
Dover, DE 19903

Deloitte Touche Tohmatsu Tax
Attn: General Counsel
Level 16 Menara Lgb 1 Jalan Wan Kad
Kuala Lumpur, Kul 60000
Malaysia

Dynamic Drilling & Services Pvt Ltd.
Santosh Patange
Suite 227, Tower-A
KLJ Complex
New Delhi, 30 110015
India
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Dunlop Oil & Marine Ltd.
Gordon Scott
Jubilee Industrial Estate
Ashington, NE63 8UB
United Kingdom

Electro-Flow Controls Ltd.
Mr. Melvin
6 Queens Road
Aberdeen, AB12 3LE
United Kingdom

Gecko Me
Shanthi D. Souza
P.O. Box: 91812

Dubai
United Arab Emirates

Hydril USA Distribution LLC
Attn General Counsel
3300 North Sam Houston Parkway East
Houston, TX 77032-3411

Internal Revenue Service
Centralized Insolvency Operation
2970 Market St
Philadelphia, PA 19104
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GE Power Conversion Do Brasil Ltda

Cleria Diniz
Av. Alvares Cabral 1345

Lourdes-Belo Horizonte, MG 30170-001

Brazil

Highland Rope Access Inspection Ltd.

Mr. Laster
Unit 13 Drive
Kirkhill Ind Estate
Aberdeen, AB21 0GG
United Kingdom

Internal Revenue Service
Centralized Insolvency Operation
P.O. Box 7346
Philadelphia, PA 19101-7346

Internal Revenue Service
Insolvency Section
31 Hopkins Plz Rm 1150
Baltimore, MD 21201

Landis Rath & Cobb LLP
Adam G. Landis
Keri K. Mumford
Kimberly A. Brown
919 Market Street, Suite 1800
Wilmington, DE 19801
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International SOS
Sam Subedar
Chiswick Park, Building 4
566 Chiswick High Road
London, England W4 5YE
United Kingdom

Keppel Verolme BV
Mr. Baghus
PO Box 1001
Rozenburg, 12 3180 AA
Netherlands

Mammoet Nederland Bv Mammoet Europe Bv

Lars Lamet
Karel Doormanweg 47 Haven 580
Schiedam, 3115 JD
Netherlands

Morgan, Lewis, & Bockius LLP
James O. Moore, Esq.
Glenn E. Siegel, Esq.
Joshua Dorchak, Esqg.

101 Park Avenue
New York, NY 10178

Neptunus Power Plant Services Pvt. Ltd.

Attn General Counsel
A-554/555
TTC Industrial Area
Navi Mumbai, 13400710
India

Montgomery Barnett, LLP
Stephen L. Williamson
Michael E. Landis
3300 Energy Centre
1100 Poydras St
New Orleans, LA 70163

National Oilwell Varco, Inc.
Renato Brigido
7909 Parkwood Circle Drive
Houston, TX 77036-6565

Now, Inc. (d/b/a Dnow LP)
Vicki Pichers
7402 North Eldridge Parkway
Houston, TX 77041

Office Of The US Attorney General
Matthew Denn
Carvel State Office Building
820 N French St
Wilmington, DE 19801

Paul, Weiss, Rifkind, Wharton & Garrison LLP

Andrew N. Rosenberg
Elizabeth R. McColm
Oksana Lashko
Jeanne L. John
1285 Avenue Of The Americas
New York, NY 10019
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Office Of The United States Trustee Delaware

Natalie M. Cox
844 King St Ste 2207
Lockbox 35
Wilmington, DE 19899-0035

Offshore Accommodation Contractors
Attn General Counsel
Ridderkerkstraat 24
Rotterdam 12,
Netherlands

Pon Power BV
Attn General Counsel
Ketelweg 20
Papendrecht, 12 3356 LE
Netherlands

Rignet, Inc.

Ana Garcia
1880 S. Dairy Ashford
Suite 300
Houston, TX 77077

Securities & Exchange Commission
Sharon Binger, Regional Director
One Penn Center
1617 JFK Boulevard, Suite 520
Philadelphia, PA 19103
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Securities & Exchange Commission
Secretary Of The Treasury
100 F St NE
Washington, DC 20549

Simpson Thacher & Bartlett LLP
Sandeep Qusbha
Kathrine A. Mclendon
425 Lexington Avenue
New York, NY 10017-3954

Skadden, Arps, Slate, Meagher & Flom LLP

Sarah E. Pierce
One Rodney Square
P.O. Box 636
Wilmington, DE 19899-0636

Teco Solutions AS
Attn General Counsel
P.O. Box 462
Lysaker Torg 8
Lysaker, 02 1327
Norway

Us Attorney For Delaware
Charles Oberly C/O Ellen Slights
1007 Orange St Ste 700
P.O. Box 2046
Wilmington, DE 19899-2046
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Skadden, Arps, Slate, Meagher & Flom LLP
Jay M. Goffman
Shana A. Elberg
Four Times Square
New York, NY 10036-6522

Thrustmaster Of Texas, Inc.
Joe Bekker
6900 Thrustmaster Drive
Houston, TX 77041
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Spinneys Abu Dhabi L.L.C.
Sarfaraj Mir
3rd Floor Centro Capital Center Building
Al Khaleej Al Arabi St.
Abu Dhabi,
United Arab Emirates

Young Conaway Stargatt & Taylor, LLP
Pauline K. Morgan
Joel A. Waite
Jaime Luton Chapman
Elizabeth S. Justison
1000 North King St
Rodney Square
Wilmington, DE 19801



