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INFORMATION CONTAINED IN THIS FORM 6-K REPORT

Background

Under the Bankruptcy Code, Pacific Drilling S.A. (the “Company” and, together with its subsidiaries, the “Companies”,
“we” or “our”) had the exclusive right to file a plan of reorganization under Chapter 11 (the “Exclusive Filing Period”)
through March 12, 2018.

On March 8, 2018, the Bankruptcy Court approved our request to extend the Exclusive Filing Period through and
including March 21, 2018 or the date on which the Bankruptcy Court resolved the Company’s request to extend the
Exclusive Filing Period.

At a hearing on March 22, 2018, the Bankruptcy Court approved our request for an agreed order, which was entered on
April 2, 2018, under which we, our secured creditor groups and our majority shareholder agreed to take part in mediation
(the “Mediation”) before the Honorable James R. Peck, retired Bankruptcy Court Judge for the Southern District of New
York. The scope of the Mediation was to facilitate discussions for the purpose of agreeing to the terms of a binding term
sheet or restructuring support agreement describing a Chapter 11 plan of reorganization. In addition, conditioned on our
participation in the Mediation, the Bankruptcy Court ordered the extension of the Exclusive Filing Period to May 21,
2018, without prejudice for us to seek further extensions of the Exclusive Filing Period.

On May 16, 2018, May 25, 2018, June 14, 2018 and June 22, 2018, the Bankruptcy Court approved our requests for
agreed orders under which we, our secured creditor groups and our majority shareholder agreed to extend the Mediation
and the Exclusive Filing Period to June 4, 2018, June 15, 2018, June 22, 2018 and July 13, 2018, respectively, without
prejudice to seek further extensions of the Exclusive Filing Period.

On July 13, 2018, we filed Motions with the Bankruptcy Court requesting an order extending the Mediation and
Exclusive Filing Period to July 31, 2018, without prejudice to seek further extensions of the Exclusive Filing Period. Our
Exclusive Filing Period will extend at least until a hearing is held with respect to our Motions. We were unable to obtain
an agreement with respect to a consensual extension of the Exclusive Filing Period and Mediation. As reflected in our
Motions, we have proposed a timeline for concluding the negotiations and have stated that we intend to file a plan by the
proposed end of the Exclusive Filing Period (as extended).

In connection with the Mediation, we executed non-disclosure agreements (“NDAs”) with certain of our secured creditors
to facilitate discussions in the Mediation. Pursuant to the NDAs, the Company agreed to disclose publicly after a
specified period, if certain conditions were met, the fact that confidential discussions occurred, and certain information
regarding such discussions.

Certain of our stakeholders have required us to satisfy the public disclosure obligations under the NDAs. The information
included in this Form 6-K is being furnished, in part, to satisfy the Company’s public disclosure obligations under the
NDA:s.

Included herein as Exhibit 99.1 to this Form 6-K is a presentation (the “QP Group / SSCF Proposal”) containing the
proposal that was made by our majority shareholder, Quantum Pacific (Gibraltar) Limited, certain lenders under the
Senior Secured Credit Facility and a third-party investor (collectively, the “QP Group / SSCF”), on July 11, 2018 to the
independent members of our Board of Directors for a plan of reorganization.




Included herein as Exhibit 99.2 to this Form 6-K is a presentation (the “Ad Hoc Group Proposal”) containing the proposal
that was made by an ad hoc group of our secured creditors (collectively, the “Ad Hoc Group”), on July 11, 2018 to the
independent members of our Board of Directors for a plan of reorganization.

Neither the QP Group / SSCF Proposal, the Ad Hoc Group Proposal nor any other proposal is legally-binding or
indicative of the terms of any Chapter 11 plan of reorganization that may occur.

There is no consensus currently among the Company and its stakeholders as to the terms of any plan of reorganization.

The information contained in this Form 6-K shall not be deemed “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section, nor shall it be deemed
incorporated by reference into any of the Company’s filings under the Securities Act of 1933, as amended, or the
Securities Exchange Act of 1934, as amended, whether made before or after the date hereof and regardless of any general
incorporation language in such filings, except to the extent expressly set forth by specific reference in such a filing. The
filing of this Form 6-K shall not be deemed an admission as to the materiality of any information herein.

Disclosure Regarding Forward-Looking Statements

Certain statements and information contained herein constitute “forward-looking statements” within the meaning of the
safe harbor provisions of the Private Securities Litigation Reform Act of 1995, and are generally identifiable by the use of
words such as “anticipate,” “believe,” “could,” “estimate,” “expect,” “forecast,” “intend,” “our ability to,” “plan,”
“potential,” “projected,” “should,” “will,” “would,” or other similar words, which are generally not historical in
nature. The forward-looking statements speak only as of the date hereof, and we undertake no obligation to publicly
update or revise any forward-looking statements after the date they are made, whether as a result of new information,

future events or otherwise.

Our forward-looking statements express our current expectations or forecasts of possible future results or events,
including our future financial and operational performance and cash balances; revenue efficiency levels; market outlook;
forecasts of trends, future client contract opportunities, contract dayrates; our business strategies and plans and objectives
of management; estimated duration of client contracts; backlog; expected capital expenditures; projected costs and
savings; the potential impact of our Chapter 11 proceedings on our future operations and ability to finance our business;
projected costs and expenses in connection with potential reorganization plans; and our ability to emerge from our
Chapter 11 proceedings and continue as a going concern.

Although we believe that the assumptions and expectations reflected in our forward-looking statements are reasonable
and made in good faith, these statements are not guarantees, and actual future results may differ materially due to a
variety of factors. These statements are subject to a number of risks and uncertainties, many of which are beyond our
control.

Important factors that could cause actual results to differ materially from our expectations include: the global oil and gas
market and its impact on demand for our services; the offshore drilling market, including reduced capital expenditures by
our clients; changes in worldwide oil and gas supply and demand,; rig availability and supply and demand for high-
specification drillships and other drilling rigs competing with our fleet; costs related to stacking of rigs; our ability to
enter into and negotiate favorable terms for new drilling contracts or extensions; our substantial level of indebtedness;
possible cancellation, renegotiation, termination or suspension of drilling contracts as a result of mechanical difficulties,
performance, market changes or other reasons; our ability to continue as a going concern in the long term, including our
ability to confirm a plan of reorganization that restructures our debt obligations to address our liquidity issues and allows
emergence




from our Chapter 11 proceedings; our ability to obtain Bankruptcy Court approval with respect to motions or other
requests made to the Bankruptcy Court in our Chapter 11 proceedings, including maintaining strategic control as debtor-
in-possession; our ability to negotiate, develop, confirm and consummate a plan of reorganization; the effects of our
Chapter 11 proceedings on our operations and agreements, including our relationships with employees, regulatory
authorities, customers, suppliers, banks and other financing sources, insurance companies and other third parties; the
effects of our Chapter 11 proceedings on our Company and on the interests of various constituents, including holders of
our common shares and debt instruments; Bankruptcy Court rulings in our Chapter 11 proceedings as well as the outcome
of all other pending litigation and arbitration matters and the outcome of our Chapter 11 proceedings in general; the
length of time that we will operate under Chapter 11 protection and the continued availability of operating capital during
the pendency of the proceedings; risks associated with third-party motions in our Chapter 11 proceedings, which may
interfere with our ability to confirm and consummate a plan of reorganization and restructuring generally; increased
advisory costs to execute a plan of reorganization; our ability to access adequate debtor-in-possession financing or use
cash collateral; the potential adverse effects of our Chapter 11 proceedings on our liquidity, results of operations, or
business prospects; increased administrative and legal costs related to our Chapter 11 proceedings and other litigation and
the inherent risks involved in a bankruptcy process; the cost, availability and access to capital and financial markets,
including the ability to secure new financing after emerging from our Chapter 11 proceedings; and the other risk factors
described in our 2017 Annual Report on Form 20-F and our Current Reports on Form 6-K. These documents are available
through our website at www.pacificdrilling.com or through the SEC’s website at www.sec.gov.




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

Pacific Drilling S.A.
(Registrant)

Dated: July 16,2018 By /s/ Lisa Manget Buchanan
Lisa Manget Buchanan
SVP, General Counsel & Secretary
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Exhibit 99.1

Frivileged and Configestial Draft - Prepared at Direction of
Coungel Subject to Comman Interast / Provided in Canjunction
with Mediation & Subject o Mediation Privilege

Presentation to the Restructuring Committee
July 11, 2018
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Introduction

Quantum Pacific (“QP"), a third party investor (collectively, the “QP Group”) and certain lenders under the
SSCF Facility (the “SSCF”) have materially improved their proposal:

v

Two-pronged approach to accommeodate a consensual plan (the *Consensual Plan”) if the ad hoc group (the
"AHC Group”) is supportive or a toggle to a plan that can be confirmed over the objection of the AHC Group

= 3500M new equity commitment (the "ERQ") if consensual

» Toggles to $1.0B new equity commitment if non-consensual (the “Toggle Plan”)

Minimum QP Group / SSCF direct investment reduced from $200M to $145M for the Consensual Flan, and from
$450M to £120M for the Toggle Plan

ERO commitment fee reduced from 8% to 7% and available to all new money investors

$300M second lien backstopped by the QP Group / SSCF, with 100% convertible to equity at $225M / rig in the
Consensual Plan, and 50% convertible to equity at $225M / rig in the Toggle Plan

Stand-by cash-out commitment facility of $150M from the QP Group / SSCF to provide liquidity at clesing to any
minority holder who elects to sell their claims at 20% of par plus accrued interest in the Consensual Plan

New $130M DIP commitment from the QP Group / SSCF to provide liquidity during the case

P/W/P

/

PERELLA WEINBERG
PARTHERS

L8]




wed and Co Dvaft - Pregaved ar Direction of
Counsel; Subject to Commuan Inferest / Frovided in Comjunciien
with Mediation & Subject to Mediglion Privilege

Key Benefits of the Revised Proposal

Backstopped capital commitment of up to $1.3B

v
v Lower pro forma net debt and better liquidity post-emergence
v Higher recoveries to all creditor classes

v

Flexibility for all AHC Group Classes to participate in new money on exactly the same terms, or to otherwise
elect to receive cash or sell their claim to the QP Group / 8SCF

Backstop / commitment fees available to all new money participants
Committed DIP financing to provide interim liquidity

Benefit of a strategic partner to enhance long-term equity value

L I T

Greater future access to lower cost capital

P/ W/ P

flﬁ PERELLA WEINBERS
PARTHERS




Restructuring Term Sheet Summary

New Equity
Investment

DIP
Financing

New 1L Debt

New 2L Debt

P/W/P

/ PERELLA WEINBERG

PARTKERS

CONSENSUAL PLAN

wed and Co Diaft - Prepaved ar Direction of
Counsel: Sulject to Commuon Interest / Frovided in Conjunciien
with Medlation & Subject fo Mediation Privilege

TOGGLE PLAN'

$500M backstopped new equity commitment
= $145M direct investment by QP Group / SSCF

- $355M ERC open to all holders of the 2017 Motes, 2018
TLE and 2020 Notes (the "AHC Group Classes”)

- 7.0% commitment fee paid in eguity

= All ERQ participants have the opportunity to receive the
commitment fee

5130M term loan committed by the QP Group / S8SCF

5700M new first lien facility to be raised by the Company
on terms acceptable to the QP Group /| 35CF

QP Group /! S5CF recommends pursuing a best efforts
financing in the Nonwegian bond market to achieve best
aconomics / terms

$300M committed by the QP Group

- $200M direct allocation to the QP Group

- $100M to be offered to the SSCF lenders and
backstopped by the QP Group

- Fully convertible into equity at $225M 7 rig

MHane4:

= 51,000M backstopped new equity commitment

= $120M direct investrment by QP Group { SSCF

- $880M ERO open to all holders of the AHC Group
Classes

- Same

= Same

Same

Same

Same

$300M committed by the QP Group
- Same
- Same

- $150M convertible into equity at $225M / rig

Arurt ard Subie! 16 change upon chil Reecitl riniisns; all ameadts are pre-DIP aits

{1} Togge Pian will be Mggened iMhe AHC Group Chasts donl lupport the Contensusl Plan




Proposed Treatment of Claims

wed and Co Dvaft - Prepared a1 Direction of
= 5 o ¢ Interest / Frovided in Conjunction
with Medlation & Subject fo Mediation Privilege

TOGGLE PLAN

CONSENSUAL PLAN
RCF = Option to receive full recovery in cash or New 1L Dabt
Treatment
SSCF = Option to receive full recovery in cash or up to $100M of
Treatment Mew 2L Debt

Pre-2L Conversion:

= Secured Claims: 21.7% of primary equity and right to
participate in 16.8% of the ERCQ

* Unsecured Claims: 10.7% of primary equity and right to
participate in 54.2% of the ERO

Post-2L Conversion:

AHC Group " &gyr_eg Qllain_'e‘.: 17.7% of prirnalry equity and right to
participate in 20.1% of the ERC:Y

Same

Same

Secured Claims: Cash in the amount of $405M

Unsecured Claims: Right to participate in 88.0% of the
ERO

Classes
= Unsecured Claims: 7.8% of primary equity and right to
participate in 50.9% of the ERO
Cash Out Option:
= 5150M stand-by facility fully committed by the QP Group /
B5CF to offer to cash-out any holders at 20% of par plus
accrued interest
= 5% commitment fee to QP Group / SSCF paid in cash
Existing » Cancelled; no distribution(® = Same
Equity
Interests
v
P j ‘\ P" P Mates: Aottt are subject 1o changs upon cash Srecest rivisions; all ameents are pre-DIP costs

PERELLA WEINBERS {1} Pamicipation in the ERC on Behall of the fscuind cairs appcabip oily 18 the 2017 Natet claid
(" PARTHERS {2} QP has agread o Mlow sty sty Shamholders 1o Shate in Re pertien of ths dire? Insestment in prapertion ta thew shashaldngs

o
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Key Advantages of the QP Group / SSCF Proposal

New Capital
Commitment

PF Net Debt

Capital Structure

Min. Liquidity
Post-Emergence

Minority 18s / 20s
Holders' Recovery

Existing Equity
Recovery

Cash
Consideration

DIP Financing

Commitment Fees

Experience with
PACD

P/W/P

K PERELLA WEINBERS
PARTHERS

QP GROUP / SSCF PROPOSAL

AHC GROUP PROPOSAL"™

| il | KWK A

<

RS S

Up te $1,300M

$526 - $572M (pre-2L conversion)
$272 - $376M (post-2L conversion)

$700M 1L, S-year tenor
$300M 10% cash / 12% PIK Convertible 2L, 8-year tenor

%194 - $258M (business plan)
%33 - $95M (downside case)

40.2% - 41.1% (pre-2L conversion)
38.1% (post-2L conversion)

Opportunity to participate in the QP Group / minimum
allocation'®

Up to 3405M (21% of par); can be reinvested into the
ERC on same terms as new money

$130M DIP financing term loan

ERO: 7% in equity; available to all investors
2L: None

In-depth knowledge of the Company's rigs, operating
history, markets and management team

{1} hekisive ol §.0% PIX backstop fed

$800M

$603M

Same
$324M 13% cash/ 15% PIK 2L, 6+ year tenor

2187M (business plan)
226M (downside case)

368.7%
38.7%

Nane

Naone

Mone

ERQ: 8% in equity, enly available to the AHC Group
2L: 8% in additional debt

Limited or no operating history, desktop level
diligence of the rigs

At Bre Sube! 10 changs upon chil Krecetl Findiasns, all amdurth are pre-DIP caits

2y QP has agreed 52 allew eatng rincrty shamholders 16 share in % portice of the minimem sllecalion in preparsion 1o ther sbashekdngs

{3 Threughsut ths presenibon, releences 1o the AHC Group Proposal mean e Ad Hoe Greep Propessl dated 0872118




Friviteged and Confidensal Draft - Prepared ar Direction of
Counsel: Subject to Commuon Inferest / Provided in Conjunciien
with Mediation & Subject fo Mediation Privilege

Comparison to June 7 Revised QP Group / SSCF Proposal

(% tn millions)

The QP Group / SSCF has made significant changes to its plan to provide greater recoveries to AHC Group Classes,
improve the pro forma capital structure and increase post-emergence liguidity

BETTER RECOVERIES LESS LEVERED CAPITAL STRUCTURE BETTER LIQUIDITY

v Significantly lowered the QP Group / v |ntroduced convertible second lien v New capital sized to provide for better
S5CF new money direct allocation debt to provide for a significantly less liquidity post-emergence, even after
from $200M to 5145M in the levered capital structure upon taking into account additional litigation
Consensual Plan and from $450M to conversion and bankruptey costs under the

$120M in the Toggle Plan Toggle Plan

¥ Eliminated the second lien backstop
v Lowered the ERO commitment fee fee paid in kind of $24M
from 8% to 7%

v Made the ERO commitment fee
available to all new money
participants

Toggle Plan |, AHC Group Comensal  Togge Fas AHC Greup Toggle Plan | AHC Group
Propesal Plan Proposa Proposal
. FPogt-2L Conversion Pre-2L Convergan dusiness Plan N Downside Case

Haotes: Mprpsanty BPe SUBGHE! 10 CHERDE UPOA ENLR RABCRNL FidRion; all amaurty are pre-DIP costy
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Minority Holder Recoveries(!)

3 in miliions)

Our plan provides for better recovery to all creditors, including the minority holders of the AHC Group
Classes, including up to 1,410 bps better recovery for the 2017s and 140 bps better recovery for the 2018s
and 2020s

RECOVERIES
2017 Notes 2018 TLB 2020 Notes Blended Total

Recovery to Minority Holders

AHC Group Proposal 43.3% :r 36.7% 36.7% -E 37.6%
Consensual Plan (Pre-Conversion) 48.4% ““14'1-.;%; “““““““““““ :1;'1;5;- 42.0%
Consensual Plan (Post-Conversion) 44.9% :r_‘_-_E_E;I_;p_ﬁ:_-_-_-_-_-_-_-_-_-_-_-_3-1_%:-._1-_@-_-:- 38.8%
Toggle Plan (Pre-Conversion) 58.4% 40.2% 40.2% 42.6%
Toggle Plan (Post-Conversion) 57.4% C384% 3% | 40.6%
Total Value to Minority Holders
AHC Group Proposal $34 L_.ﬂ."? ““““““““““ §§§._: $229
Consensual Plan (Pre-Conversion) 38 125 83 256
Consensual Plan (Post-Conversion) 35 :,.-.-,.:..il..g:-_...:. ______ - “_'_“_-_'_HE-E"_'} 237
Teggle Plan (Pre-Conversion) 45 123 =l 259
Toggle Plan (Post-Conversion) as s 8 | 247
P/W/P

[ oarmnirs O Oanar ot i 5 ST MR acoms B 2ok PN i 8




AHC Group Class Recoveries!!

(% tn millions)

&l Direction of

qped and
G Subject io &

with Mediation & Subject to Medigliion Privilege

Our plan provides for better recovery to all creditors, including up to $64M more value for the 2017s and
$10 - $11M more value for each of the 2018s and 2020s

Dvaft - Preg
Interest / Provided in Conjunction

RECOVERIES

2017 Notes 2018 TLB 2020 Notes Blended Total
Recovery to Class
AHC Group Proposal 43.3% :r 36.7% 36.7% :: 38.3%
Consensual Plan (Pre-Conversion) 48.4% 41.1% 41.1% 42 8%
Consensual Plan (Post-Conversion) 44.9% :r___s_s;'l‘,_g____________3_3._1_3&_l 39.7%
Toggle Plan (Pre-Conversion) 58.4% 40.2% 40.2% 44.5%
Toggle Plan (Post-Conversion) 57.4% ?___3_8_1‘&_5____________3_&._1_3&_: 42.6%
Total Value to Class
AHC Group Proposal $197 i““s_zg§ iiiiiiiiiii 5@%_: $745
Consensual Plan (Pre-Conwversion) 220 298 315 833
Cansensual Plan (Post-Conversion) 204 Cae 292 | 772
Toggle Plan (Pre-Conversion) 285 292 309 866
Toggle Pian (Post-Conversion) 261 F T a7e 293 | 830

P/W/P

/ PERELLA WEINBERG
PARTHERS

HODH:  Arsiunts ans subjec! 16 changs upan cath Srecas! reviviens; all amsasts are pre-DIP souts
{1} Reso/enas BEssd of DAr + Storusd clem amounts, dchids Zonds 1Rl plocaeds




New 2L Debt Term Sheet

CONSENSUAL PLAN

wed and Co Dvaft - Prepared ar Direction of
Counsel; Suljeet to Commuon Inferest / Frovided in Conjunciien
with Mediation & Suljest io Medialion Privilege

TOGGLE PLAN

Amount

Rate

Tenor
Collateral
Upfront Fees

Covenants

Prepayment
Penalties

P/W/P

K PERELLA WEINBERS
PARTHERS

$300M debt

- All convertible into equity at conversion TEV of $225M /
rig

10% cash pay or 12% PIK at the Company's option

8 years
Bullet maturity

Second lien on all seven driliships

Mone

TED., but to be less restrictive than the New 1L Debt
covenants

NC4, then principal + half of the PIK coupon in year 5,
principal + 1/4 of the of the PIK coupon in year &, par
thereafter

$300M debt total in two tranches:
- $150M convertible into equity at $225M / rig
- $150M non-convertible debt

Convertible Tranche: 10% cash pay or 12% PIK atthe
Company's option

Non-Convertible Trancha: 12% cash pay or 14% PIK at the

Company's option

Same

Same

Same

Same

Same
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DIP Term Sheet

Amount —
Rate

Structure -

Maturity

Collateral =

Fees

Treatmentat =
Emergence

DIP Lenders ®

P/W/P

/ PERELLA WEINBERS
PARTHERS

Up to $130M

L + 7.0% cash pay or L + 9.0% PIK at the Company's option
Unused line fee of 3.0%

Delayed-draw term loan; minimum draw of $50M; maximum of 3 draws

On the earlier to occur of:

- 8 months after entry of order approving the DI financing

- Effective date of any chapter 11 plan

Other termination events to be agreed

First lien on all unencumbered property (including (a) the non-ship group Deblors assets (including claims and causes of
action, including proceeds of avoidance actions and Zonda arbitration) and (b) assets of non-Debtor subsidiaries)

Junior lien on all other assets

Superprionty administrative expense claims against each of the Debtors in the chapter 11 cases

Guarantees by the Debtors and non-Debtor subsidiaries

1.0% upfront fee
1.0% axit fea

100% of cutstanding amounts to be repaid in cash unless all DIP lenders consent to a different treatment

QP Group f S5CF
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Appendix

P/W/P
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PARTHERS
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Proposed Pro Forma Capital Structure(?

(% in miflions)

AHC GROUP PROPOSAL

Mew First Lien Facility ST00

Mew Second Lien 324

Mew Convertible Second Lien -

Tatal Debt 51,024

(-} Cash & Equivalents 421)

Mot Dabt $603

CONSENSUAL PLAN (PRE-2L CONVERSION) CONSENSUAL PLAN (POST-2L CONVERSION)

Mevwr First Lien Facility S700 Mew First Lien Faciléy S700
Mew Second Lien - Hew Sacond Lien

Mew Convertible Second Lien 300 Mew Converible Second Lien .
Total Dabt §1,000 Total Debt $700
{-} Cash & Equivalents (428) {-) Cash & Equivalents (428)
Hat Debt $572 Net Dabt $272
TOGGLE PLAN (PRE-2L CONVERSION) TOGGLE PLAN (POST-2L CONVERSION)

Mesws First Lien Facility S7T00 Mew First Lien Faciléy S700
Mew Second Lien 150 Mew Second Lien 150
Mew Convertible Second Lien 120 New Converlible Second Lien *
Total Debt $1,000 Total Debt $850
(-} Cash & Equivalents (474) (-} Cash & Equivalents (474)
Net Dabt $528 Het Debt $378

P/'W/P

PERELLA WEINBERS Mot Arszrly are subjec! 1o changs upan cail Breckil revivions; all amdaty are pre-DIP caats
PARTHRERS {1} Sad retd o p. TE negardng pio f2ea cRsh BAlEnCES 13




Proposed Valuation & Equity Splits™

(% tn millions)

PROPOSED VALUATION & EQUITY SPLITS

&l Direction of

i
o Eorb e

o Commaon

0

/ Prowided in Comjunciion

with Medlation & Subject o Medistion Privilege

AHE Group Proposal |

Consensual Plan I

Toggte Plan

Pre-2L Conversion

1
Posi-2L Conversion | Pre-2L Conversion

Post-2L Conversion

Assumed lllustrative Enterprise Valuation 52,050 I $2,050 52,050 I $2,050 52,050
(=) Pro Forma |Bustrative Total Debt (1,024)) {1,000) {Tooy {1,000% {850)
(+} Pro Forma Cash 4! 428 szl 474 474
(impiled lilustrative Equity Value $1,447 $1.478 51,778 | §1,524 51,874 |
Naw Monay Discount 46% 469 H 20%
[imphied ilustrative New Money Equity Value 5781 | 5781 i $1,070 |
Equity Splits % H : % 5 % 5 : % s % 5
Erjuity to Existing AHC Classes on Account of Bonds 30.9% 5447 I 22.4% 5479 25.6% T454 : % . % -
Equity I ERD Participants £4.0% 5926 I P S 663 35.4% 3629 F BZ2% 1253 7Io% 51219
Equity for ERC Commitment Fee 5.1% T4 3% 546 25% S44)  58% 588 5.1% 385
Enuity to OF Group [ SSCF Minimum Allacatan % P T 5271 14.4% sea7l 1w 5171 9.9% 166
Equity to OF Group / SSCF ERQ Commitment Fee 5% - : 1.3% 519 1.0% $18p  08% 51z 0.7% $12
Equity to Secand Lian Comersian 9% -1 % - 21.1% sa76 | S 2 11.4% 5181
Total 1000%  §1,447) 1000% S1478 000%  S177B; 1000% S1524  100.0% 51674
Tetal ERO Investmant 5500 | $355 3355 | 3880 §830
Tetal QF Group / SSCF Miminimurn Allscation - I 3145 3145 § 3120 3120
impliad Buy-in Price for Al New Money I I
Without ERD Commitiment Fae 181 | $178 z166 | 211 210
With ERC Commitment Fee 173 | 5171 2186 1 5201 5168
implled Blended Buy-in Price for QF Group | S5CF I Il
Without ERC Commitment Fee Ha | 5178 5201 1 5211 5218
With ERC Commitment Fee HA { S171 5196 Il 5201 5212
P/W/ P
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Friviteged and Confidensal Draft - Prepared ar Direction of
Counsel: Subject io Commuon Inferest / Frovided In Confunciion
with Mediation & Subject fo Mediation Privilege

DIP Financing Terms Comparison

QP Group / SSCF DIP financing proposal's economics are below market for recent comparable financings of
this type

SPREAD TO LIBOR (CASH) TOTAL FEES (BPS) TENOR (MONTHS)
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Friviteged and Confidental Draft - Prepared ar Direction of
Counsel: Sulject to Commuon Inferest / Frovided in Comjuncilen
with Mediation & Subject fo Mediation Privilege

Projected Liquidity (Business Plan Case)"

(% tn mitlions)

51,400
$1,200

i Toggle Plan Min, Gash |
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1 i

e e e |
51,000

e
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Min. Cash of $187TM |

S600 e —
5400
S200
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Friviteged and Confidensal Draft - Prepared ar Direction of
Counsel: Sulject to Common Interest / Frovided in Conjunciien
with Mediation & Subject fo Mediation Privitege

Projected Liquidity (Downside Case)"

{3 in millions)

51,400
51,200

£1,000

S600

AHC Grotp Proposal
Min. Cash of S26M

5200

o
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Toggle Plan = = = ST5M Cash Cushion
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wpea and Ct - Prepared ar af
= Subject o £o Interest / Frovided [n Conjunciion
with B &5 o Mediation Privilege

Note on Pro Forma Cash Balances

The pro forma cash balances illustrated throughout this presentation assume consummation of the relevant plans of reorganization. Such post plan consummation
pro forma cash balances are based on a pre-plan consummation estimated cash balance of $204 million, including resiricted cash, as of September 30, 2018 (or
$196 million post payment of accrued and unpaid professional fees as of that date). The $196 million pre-plan cansummation cash balance was included in the
Company's business plan dated 1 May, 2018, To arrive at the pro forma post plan consummation estimated cash balances illustrated above, the pre-plan
consummation cash balances were adjusted to account for the proceeds of plan-related new money equity financing and debt financing, and debt repayments, as
well a5 estimated plan-related exit, iinancing, interes!, advisor, and litigation costs and patential ather costs

As per an analysis prepared on July 5, 2018 by the Company, the estimated pre-plan consummation cash batance of 5204 million, including restricted cash, as of
September 30, 2018 (or 5196 million past payment of acerued and unpaid professianal fees as of that date) was adjusted to account for estimates of exit, financing,
interest, advisor, and litigabion costs and potential other costs that might be assosiated with cansummation of the AHG propesal, a potental Caonsensual Plan OF F
SSCF Group proposal and a petential Toggle Plan QF 7 SSCF Group proposal, Such costs would reduce the projected pre-plan consummation cash balances to
208 million under the AHG proposal, $86 million under the potential Consensual Plan OGP f SSCF Group propasal and 527 million under the potential Toggle Plan
QP { 85CF Group proposal, prior to accounting for the proceeds from any plan-related new money equity or debt financing, or debt repayments that would be
associated with each such plan. Such calculations were estimated as of September 30, 2018, However, these pre-plan consummation cash estimates assumed
plan consummation an Octeber 31, 2018 for the AHG propesal and the potential Consensual Plan QP SSCF Group propesal and December 31, 2018 for the
potertial Togghe Plan QF / SSCF Group Proposal, and in each case accourted for cenain estimated cash autfiows that might be associated with each such plan

Ag per 8 more recent short term cash forecast, the Company estimated the pre-plan consummation cash balance as of September 30, 2018 o be 3191 million,
including restricted cash, taking into account the following adjustrents: $3 million for Bora starting to wark later than expected, $4 million for the inclusion of RCF
default interest, and 36 million for un-forecasted stacking costs for the Santa Ana

All of the cash balances referenced above are inclusive of £37 million of restricted cash (including $28 million for 2 cash collateralized LG for the Bora) and the cash
located in Silo B. The Company expects restricted cash to become freely available cne to two quarters after emergence from chapter 11

P/W/P
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ped and Co Draft - Prepared ar Direction of
Subject to € Interest / Provided in Conjunction
with Mediation & Subject to Mediation Privilege

Legal Disclosures

This Presentation has been provided to you by Perella Weinberg Partners and its affiliates (collectively “Perella
Weinberg Partners” or the "Firm") and may not be used or relied upon for any purpose without the written consent of
Perella Weinberg Partners. The information contained herein (the “Information”) is confidential information. By
accepting this Information, you agree that you will, and you will cause your directors, partners, officers, employees,
attorney(s), agents and representatives to, use the Infermation enly for your informational purposes and for no other
purpose and will not divulge any such Information to any other party. Any reproduction of this Information, in whole
or in part, is prohibited. These contents are proprietary information and products of Perella Weinberg Partners. The
Information contained herein is not an offer to buy or sell or a solicitation of an offer to buy or sell any corporate
advisory services or security or to participate in any corporate advisory services or trading strategy. Any decision
regarding corporate advisory services or to invest in the investments described herein should be made after, as
applicable, reviewing such definitive offering memorandum, conducting such investigations as you deem necessary
and consulting the investor's own investment, legal, accounting and tax advisors in order to make an independent
determination of the suitability and consequences of an investment or service.

Mothing contained herein should be construed as tax, accounting or legal advice. You (and each of your employees,
representatives or other agents) may disclose to any and all persons, without limitation of any kind, the tax
treatment and tax structure of the transactions contemplated by these materials and all materials of any kind
{including opinions or ather tax analyses) that are provided to you relating to such tax treatment and structure. For
this purpose, the tax treatment of a transaction is the purported or claimed U.S. federal income tax treatment of the
transaction and the tax structure of a transaction is any fact that may be relevant to understanding the purported or
claimed U.S. federal income tax treatment of the transaction.

Perella Weinberg Partners LP, Tudor, Pickering, Holt & Co. Securities, Inc., and Tudor, Pickering, Holt & Co.
Advisors, LLC are each members of FINRA (www.finra.org) and SIPC.

P/W/ P
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Ad Hoc Group Proposal

Transaction Summary

The Ad Hoc Group has suppart for a plan featuring $1.5 billion of new capital, inciuding (iy $700 million of Mew First Lien Debt, (i) $300 million of
Mew Second Lien PIK Debt, and (i) a 3500 million of Equity Rights Offering. The Ad Hoc Group has received a draft commitment letter from Credit
Suisse for the debt financing components. |n addition, the Ad Hoc Group will fully backstop the $800 million of junior capital (3500 million in equity
and $300 million on Mew Second Lien PiK Debt, if Credit Suisse cannot place it)

USSE in mm
Sources Usges
Equity Rights Offesing $500.0 RCF Repayment' 54750
Mew First Lisn Dett T00.0 SSCF Repayment' 8315
Mew Second Lien Dent 3000  Est Firet Lien Financing Fees™ 245
Cash to the Balance Sheel 3380
Total Sources §1.5000 ]  [Total Uses §1,500.0 |
Interesd Face Transaction Pra Forma
Rate Tt urity Amount Out" | Adjustments | Amount Out.
Senior Secured Credt Faciity 6815 {661.5) -
Cammercial Tranche L+a75% May-19 fk g {330.7) -
GIEK Teanzhe L+ 1.50% Mo 28 Ll {330.7 .
Revolving Credit Faciity L+3.75% Jun-18 4750 {475.0) -
Plw First Lben Dt [9.00%] 2023 - 0.0 000
New Second Linn Deta [PiK Togge, 15 00% PiK; 13004 Cash]® [2024]+ - 3240 a0 "
Subtatal 51,1365 {5112.5) 51,0040
7.25% Senier Secured Notes 7255 Det-17 4394 (439.4) -
Tedrn Losn B L +3.50% Jun-18 TIBA {718.1) -
5. 37E% Sorsor Secured Motes 5.47E% Jun-20 7500 {TEO.0) =
Total Ad-Hoe Group §1,9075 151,907.5) .
Total Debt $3,004.0 (52.020.09 S1.024.0
Cash 151.0 30,0 4300
[Total Net Debt §2,5030 {52,354.0) 55340 |

(1) Defaut interest fo the RCF will he pai defawlf inferest fo the S5CF, F due and payable, wif aiso be paid

(2 Fees are subgpct o negolialion and change; inchisie of Arangemnenl Fes, Commiliment Fee, and Lender Fees. Assumes 350 bps on $7T00mm 1L
3 Il markel ndications ame ingiae this prciog

4l Face amount of debd claims as of B30T per Company filings. 3151mn cash estimate 85 of 3018 par Company eslimale

= Includes S24mm of backstop feas paid in kingd

ON INTEREST [ PR
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Ad Hoc Group Proposal

~1alm | eatiment

Class of Claims
RCF Claims

SSCF Claims

Ad Hoc Group Claims (2017s,

2020, TLB)

Current Shareholders

Amount

$475.0mm

$861.5mm (3330.7mm
commercial + $330. Tmm GIEK)

2017s: $453.7mm
2020s: $768.1mm
TLB: $724.9mm

IFA

Treatment

Recovery in full, in cash
Default interest to the RCF will be paid
Unimpaired, not entitled to vote

Recovery in full, in cash

= Default interest to the SSCF if due and payvable, will be paid
= nimpaired, not entitled to vote

100% of pre-Rights Offering, pre-MIP Mew Equity
Right to invest in the Equity Rights Offering

Extinguished

HOULIHAN LOKEY




Ad Hoc Group Proposal

Term Sheets

Borrower » Pacific Drilling 5. A ("PD3A") or other borrower with PDSA as Guarantor and other subsidiary guarantors TBD
Size » 5700 million
New First Collateral ® First lien on all seven drillships
Lien Debt!! Maturity = At least 5 years
Interest Rate = [9.00%] with flex as set forth in Fee Letter
Amortization = MNone
Borrower = Pacific Drilling S.A, ("PDSA”) ar ather borrower with PDSA as Guarantor and other subsidiary guaramtors TBD
Size & £300 million
Collateral » Second lien on all seven drillships

T Maturity At least G years

Lien Debt Interest Rate » PlK-Toggle, [15.00%] PIK®, [13.00%] cash
Amortization = Mone
Backstop = Fully backstopped by members of the Ad Hoe Group in the event Cradit Suisse does not raise the full amount
Backstop Fee = 8% to be paid in kind
Fees » Fees estimated to be ~[350]bps all-in on 1L
Financing » |f CS can place the 2L debt (indicating that the rate would be lower than the backstopped rate of 15% as shown
Fees above), arrangement fee as set forth in the Fee Letter
Work Fee = Mone
(1} Bezed on dreft commlment ather from C3
121 Inial mankel indications anm insae this pricing
DRAFT | PRIVIL

TO FRE 408 & EQUIVALENTE | SUBJECT TO COMMON INTEREST | PROVIDED IN
IATION PRIVILEGE HOULTHAN LOKEY




Ad Hoc Group Proposal

Term Sheets (cont.)

Size = Z500 million
Subscription Price ® 3170 million per rig; ~44% discount to assumed $2.25 billion plan enterprise value

Participation = Available to all holders of TLB, 2017 Notes, and 2020 Motes, net of Directed Allocation
Directed Allocation = 30% of the Equity Rights Offering to be reserved for members of the Ad Hoc Group
Backstop = Fully backstopped by members of the Ad Hoc Group

Backstop Fee = 8% pawd in equity

« Oumers of ro-orma squiy o nminate b of dctrs

Contingent equity commitment removed; $500 million of equity to be fully-commifted and funded day 1

ALENTE | SUBJECT TO COMMON INTEREST  PROVIDED IN
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Key Benefits of Ad Hoc Group Proposal

The Ad Hoc Group ("AHG") Proposal presents the fastest, most certain pathway out of Chapter 11 while providing superior
recoveries to creditors

= Recoveries under the AHG Proposal are materially higher than under the QF Proposalt™

Highest Recovery for = Cash out provided under the QP Proposal limits recovery relative to AHG Proposal

2017s / 20205/ TLB = |nvestment rights to all equitizing creditors are more valuable in AHG Proposal than the QP Proposal
= Mo value leakage to out-of-the-money equity or other non-2017s/2020s/TLE investors

Significant deleveraging under plan, with nat debt reduced by ~$2.4 billion, including consensually equitizing $1.8bn of
AHG claims, resulting in just 5534 million of net debt at emergence

= Provides substantial liguidity with pro forma cash of $490 million at emergence to ensure significant runway for the
Company to fund its business plan

= Plan is supported by $1.5 billion of fully-committed new capital (subject to final CS decumentatian)

Sustainable Deleveraged
Capital Structure

= Mo cram down risk on unsecured claims, OF Proposal provides zero equity to converting claims, absent deploying new
capital

® Mo cram up risk on secured claims {e.q.. value of the collateral)

= Sufficient forecasted liquidity and leverage levels

= Minimizes material litigation risk as AHG Proposal has support from key creditor groups; QP Proposal would resultin
costly litigation, valuation fights, and other patential actions against the Debtors-in-Possession

' 3 = All creditor groups have expressed support and/or are receiving repayment in cash, in full
Creditor Support _ ; J
= AHG creditors have not given support to any alternative plans

Confirmable and Feasible

(1) All reforonces fo OF Proposel hanein refer to GF Grovp / S5CF Proposal dated June 7, 2018
ORAFT | PRIVILEG ONFI TIAL | SUB. TO FRE 408 & EQUIVA TE | SUBIECT TC COMMON INTEREST [ PROVIDED IN
EDIATION PRIVILEGE HOULIHAMN LOKEY
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Proposal Recoveries Comparison

Recoveries to Non-AHG bondholders are materially greater in the Ad Hoc Proposal vs. the QP Proposal, and the Ad Hoc Proposal
does not transfer costly value leakage to outside parties

Recoveries to Non-AHG Bondholders (at Enterprise Value of $2,250mm)

AHG Proposal QP Proposal

Non-AHG Bondholders Recovery

L]
{Full Participation in Rights Offering) e Ak

Value Leakage to Quantum Pacific / Others (at Enterprise Value of $2,250mm)

No Value Leakage to Outside

Value Leakage to QP / Others Parties

$370

HOULIHAN LOKEY




Pro Forma Liquidity

The Ad Hoc Group proposal includes $500mm of equity funding which provides significant cushion and liquidity support under the
Company's Business Plan Base Case
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