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Beal Bank Nevada

(i)

(i)

bøil" I

WIPL-1
Executive Loan Committee
TO: Beal Bank Nevada Executive Loan Committee
FROM: Timothy Taylor and Jay D. Squiers
DATE: April2l ,2011SUBJECT: ATP Titan LLC - Sate of Participation in Term Loan

Purpose
Request is made for:

approval for Beal Bank Nevada (the "Bank") to sell a participation in the Term Loan of ATp Titan LLC (the
"Term Loan") which is secured by all assets of ATP Titan LLC (the "Borrower") including, but not timited
to, the multi-column, deep draft, floating, drillíng and production platform known as the ATp Titan (the
"Platform"), certain moorings and related equipment associated with the Platform (the "Moorings'),
certain pipelines and related rights of way (including the gas pipelíne right of way) and equipmentlthe
"Pipeline Assets"), certain contracts related to the Platform, Moorings and Pipeline Assets identified as
Assigned Contract Rights (the "Assigned Contract Rights") and other related rights, permits, licenses,
spare parts, equipment and other property (the Platform, Moorings, Pipeline Assets and Assigned
Contract Rights collectively, the "Titan Assets"), to LPP Mortgage Ltd. for a principal amount oi tne
existing Term Loan of up to $170,000,000 at a price of 100o/o ot the outstanding principal amount
participated; and

authorization for only (1) D. Andrew Beal, or (2) Jacob Cherner, or (3) Steve Costas to execute such
documents and instruments as may be necessary, proper or appropriate to effectuate: (a) the
participation of a portion of the Term Loan; (b) receipt of the participation of the Term Loan and other
instruments or documentation that are appropriate to evidence the sale of the participation interest in the
Term Loan for the benefit of the Bank.

Backqround
On September 23,2010, the Executive Loan Committee of the Bank approved making the Term Loan to the
Borrower in an amount up to $150,000,000, subject to certain conditions precedent (see Exhibit A for a copy of
the profile). On September 24,2010, the Bank advanced the initial term loan in an amount of $150,000,000.
Upon the satisfaction of certain additional conditions to funding, the Bank funded additional Term Loans in the
amounts of $100,000,000 and $50,000,000 on November22,2010 and March 11,2011, respectively.

Transaction Ove¡view
While the Bank has adequate liquidity at the current time, in light of certain possible uses of liquidity, including the
funding of new loans, the Bank desires to create excess liquidity out of an abundance of caution in the event all of
the possible uses of liquidi$ were to occur in the near term. Therefore, the Bank would like to sell a participation
in the Term Loan in an amount of up to $170 million to LPP Mortgage, Ltd., an affiliate of the Bank. The Bank will
receive an amount equal to 100% of the par amount of the participation. The participation will represent a pro
rata portion of the outstanding Term Loans. The Bank will remain responsible for funding any additional Term
Loans, as described in the profile attached as Exhibit A. Following the participation, assuming the maximum
amount of $170 million is participated, the Bank will continue to have an undivided interest in the Term Loan of
$130 million and have the responsibility to fund up to an additional $50 million in Term Loans upon the
satisfaction of all conditions precedent to the additional funding.

Documentation

CSG lnvestments, lnc. will prepare the form of participation agreement. The final form of participation will be
reviewed and approved by Larry Adams of Hunton & Williams.

[Balance of page intentionally blank]
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Recommendation
Recommendation is made for:

(¡) approvalfor Beal Bank Nevada (the "Bank") to sell a participation in the Term Loan of ATP Titan LLC (the
"Term Loan") which is secured by all assets of ATP Titan LLC (the "Borrowe/') including, but not limited
to, the multi-column, deep draft, floating, drilling and production platform known as the ATp Titan (the
"Platform"), certain moorings and related equipment associated with the Platform (the "Moorings"),
cgrtain pipelines and related rights of way (including the gas pipeline right of way) and equipmentlthe
"Pipeline Assets"), certain contracts related to the Platform, Moorings and Pipeline Assets identified as
Assigned Contract Rights (the "Assigned Contract Rights") and other related rights, permits, licenses,
spare parts, equipment and other property (the Platform, Moorings, Pipeline Assets and Assigned
Contract Rights collectively, the "Titan Assets"), to LPP Mortgage Ltd. for a principal amount oi tne
existing Term Loan of up to $170,000,000 at a price of 10}o/o of the outstandíng principal amount
participated; and

(ii) authorization for only (1) D. Andrew Beal, or (2) Jacob Cherner, or (3) Steve Costas to execute such
documents and instruments as may be necessary, proper or appropriate to effectuate: (a) the
participation of a portion of the Term Loan; (b) receipt of the participation of the Term Loan and other
instruments or documentation that are appropriate to evidence the sale of the participation interest in the
Term Loan for the benefit of the Bank.

REGOMMEND:

2ìst
REJECTED on this zfi day of April 2011.

Exhibit A - BBN September 23,2010 Profile

Timothy Taylor

James Erwin
t4
illiam T.Eáurenmann
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