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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) DRE
SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended March 31, 2013
OR

| TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(dy OHE
SECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commission File Number 1-8097

Ensco plc

(Exact name of registrant as specified in its @rart

England and Wales
(State or other jurisdiction of 98-0635229
incorporation or organization) (L.LR.S. Employer
Identification No.)

6 Chesterfield Gardens
London, England W1J 5BQ
(Address of principal executive offices) (Zip Code)
Registrant's telephone number, including area:cate(0) 20 7659 4660

Indicate by check mark whether the registrant @b filed all reports required to be filed by Sect® or 15(d) of the Securities Exchange Act of 4.@8ring th:
preceding 12 months (or for such shorter period e registrant was required to file such repors)d (2) has been subject to such filing requirgméor the pa
90 days. YedX] No O

Indicate by check mark whether the registrant hdsnitted electronically and posted on its corpoiteb site, if any, every Interactive Data File rieed to be
submitted and posted pursuant to Rule 405 of Régnl&-T (8§232.405 of this chapter) during the precedigrbnths (or for such shorter period that the tegyis wa:
required to submit and post such files). Y&k No O

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, a-axcelerated filer or a smaller reporting comparge e definitior
of "large accelerated filer," "accelerated fileridd'smaller reporting company" in Rule 12b-2 of Ehe&change Act.

Large accelerated filer Accelerated filer [m|
Non-Accelerated filer O (Do not check if a smaller reporting company) Smaller reporting company [m|
Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the Brgfe Act). YesO No

As of April 22, 2013, there were 232,917,732 Claswdinary shares of the registrant issued andtaoding.
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FORWARD-LOOKING STATEMENTS

Statements contained in this report that are reibhical facts are forwarliboking statements within the meaning of SectioA 27 the Securities Act of 19:
and Section 21E of the Securities Exchange Act9341 Forwardeoking statements include words or phrases suclaicipate,” "believe," "estimate," "expe:
"intend," "plan," "project,” "could," "may," "migtit "should," "will" and similar words and specifiainclude statements regarding expected finangaformance
expected utilization, day rates, revenues, operatixpenses, contract term, contract backlog, dapijgenditures, insurance, financing and fundifgg timing o
availability, delivery, mobilization, contract conemcement or relocation or other movement of rig&ire rig construction (including construction irogress an
completion thereof), enhancement, upgrade or repairtiming thereof; the suitability of rigs fortéwe contracts; general market, business and indasnditions
trends and outlook; future operations; the impddhecreasing regulatory complexity; expected cdnttions from our rig fleet expansion program and gnogram ti
high-grade the rig fleet by investing in new equipmemd divesting selected assets and underutilized exsense management; and the likely outcomeightion
legal proceedings, investigations or insuranceleeroclaims and the timing thereof.

Such statements are subject to numerous risksrtaimtees and assumptions that may cause actuatses vary materially from those indicated, irdihg:

« downtime and other risks associated with offsh@y@perations or rig relocations, including rigemuipment failure, damage and other unplannednephi
limited availability of transport vessels, hazards|fimposed drilling limitations and other delays dwesevere storms and hurricanes and the lir
availability or high cost of insurance coverage ¢ertain offshore perils, such as hurricanes inGéf of Mexico or associated removal of wreckag
debris;

« changes in worldwide rig supply and demand, cortipetor technology, including changes as a redulietivery of newbuild drilling rigs

« changes in future levels of drilling activity angpenditures, whether as a result of global capitatkets and liquidity, prices of oil and naturakga
otherwise, which may cause us to idle or stacktemfil rigs;

- governmental action, terrorism, piracy, militarytiar and political and economic uncertainties, iéhg uncertainty or instability resulting from giunrest
political demonstrations, mass strikes, or an esical or additional outbreak of armed hostilitiesother crises in oil or natural gas producing arefithe
Middle East, North Africa, West Africa or other geaghic areas, which may result in expropriatiortiamalization, confiscation or deprivation of owssat
or result in claims of a force majeure situation;

- risks inherent to shipyard rig construction, repatirenhancement, including risks associated withcentration of our construction contracts with
shipyards, unexpected delays in equipment delie@y engineering or design issues following delivenychanges in the commencement, completic
service dates;

« possible cancellation or suspension of drillingtcacts as a result of mechanical difficulties, perfance or other reaso
- the outcome of litigation, legal proceedings, inigagions or other claims or contract disputesjuding any inability to collect receivables or rb®
significant contractual or day rate disputes, anspprted renegotiation, nullification, cancellationbreach of contracts with customers or othetiggman:

any failure to negotiate or complete definitive tants following announcements of receipt of lettefr intent;

- governmental regulatory, legislative and permittiaquirements affecting drilling operations, indhgllimitations on drilling locations (such as t@eilf of
Mexico during hurricane season);




* new and future regulatory, legislative or permgtimequirements, future lease sales, changes in lales and regulations that have or may imposease
financial responsibility, additional oil spill akethent contingency plan capability requirements atheér governmental actions that may result in ctaol
force majeure or otherwise adversely affect oustéxg drilling contracts;

« our ability to attract and retain skilled personoelcommercially reasonable terms, whether duattorlregulations, unionization or otherw
« environmental or other liabilities, risks or lossefether related to storm or hurricane damageeb®r liabilities (including wreckage or debrisnoval)
collisions, groundings, blowouts, fires, explosiamsl other accidents or terrorism or otherwisewloich insurance coverage and contractual indeemitia
be insufficient, unenforceable or otherwise unadd;
« our ability to obtain additional financing and pugsother business opportunities may be limitedydebt levels and debt agreement restrict
« our ability to realize expected benefits from tf#2 redomestication as a U.K. public limited compand the related reorganization of Enscoodrporat
structure, including the effect of any changesaind, rules and regulations, or the interpretatieneof, or in the applicable facts, that could asely affec
our status as a non-U.S. corporation for U.S. tap@ses or otherwise adversely affect our antieghabnsolidated effective income tax rate;
« delays in actual contract commencement d
« adverse changes in foreign currency exchange iatdsding their effect on the fair value measuratma our derivative instruments; ¢
« potential longlived asset or goodwill impairmen
In addition to the numerous risks, uncertaintied assumptions described above, you should alséutlgreead and consider "ltem 1A. Risk Factors'Fart
and "ltem 7. Management's Discussion and AnalysiEmdncial Condition and Results of OperationsPart Il of our annual report on Form KOfor the year ende

December 31, 2012, which is available on the SBElssite at www.sec.gov. Each forwdabking statement speaks only as of the date op#ngcular statement, a
we undertake no obligation to publicly update atige any forward looking statements, except asirediy law.
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PART | - FINANCIAL INFORMATION

ltem 1. Financial Statements

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders
Ensco plc:

We have reviewed the condensed consolidated bakirest of Ensco plc and subsidiaries (the Compamyf March 31, 2013, the related condensed coaset

statements of income for the three-month periodeémMarch 31, 2013 and 2012, the related conderseblidated statements of comprehensive incoméhéothree-
month periods ended March 31, 2013 and 2012, andetated condensed consolidated statements offloaghfor the threenonth periods ended March 31, 2013

2012. These condensed consolidated financial séatisnare the responsibility of the Company's mamagé.

We conducted our review in accordance with thedseds of the Public Company Accounting OversightifBo(United States). A review of interim finan
information consists principally of applying anatal procedures and making inquiries of persongaesible for financial and accounting matterss Isubstantially le:
in scope than an audit conducted in accordance tivithstandards of the Public Company Accountingr€gbt Board (United States), the objective of whis the
expression of an opinion regarding the financialeshents taken as a whole. Accordingly, we do rpttess such an opinion.

Based on our review, we are not aware of any naterodifications that should be made to the conel@re®nsolidated financial statements referred tvealfor then
to be in conformity with U.S. generally acceptedamting principles.

We have previously audited, in accordance withdsteas of the Public Company Accounting OversighaBigUnited States), the consolidated balance siféemsct
plc and subsidiaries as of December 31, 2012, flendefated consolidated statements of income astuftawvs for the year then ended (not presenteeiterand in oL
report dated February 21, 2013, we expressed analifigd opinion on those consolidated financidtsments. In our opinion, the information set forththe
accompanying condensed consolidated balance sheétecember 31, 2012 is fairly stated, in alleniat respects, in relation to the consolidatedubed sheet fro
which it has been derived.

/sl KPMG LLP

Houston, Texas
April 30, 2013




ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(In millions, except per share amounts)

(Unaudited)
Three Months Ended
March 31,
2013 2012
OPERATING REVENUES $ 1,149¢ $ 1,020.¢
OPERATING EXPENSES
Contract drilling (exclusive of depreciation) 560.¢ 502.2
Depreciation 149.( 136.(
General and administrative 37.¢ 38.2
747.€ 676.4
OPERATING INCOME 402.: 344.:
OTHER INCOME (EXPENSE)
Interest income 8.2 5.9
Interest expense, net (39.9 (34.¢)
Other, net 6.1 2.C
(29.9) (26.7)
INCOME FROM CONTINUING OPERATIONS BEFORE INCOME TAXES 372t 317.t
PROVISION FOR INCOME TAXES
Current income tax expense 62.2 32.:
Deferred income tax (benefit) expense (10.5 4.7
51.7 37.C
INCOME FROM CONTINUING OPERATIONS 320.¢ 280.t
DISCONTINUED OPERATIONS
Income (loss) from discontinued operations, net 2 (13.))
Loss on disposal of discontinued operations, net (1.7 —
(.9 (13.))
NET INCOME 319.¢ 267.
NET INCOME ATTRIBUTABLE TO NONCONTROLLING INTERESTS (2.9 (2.0
NET INCOME ATTRIBUTABLE TO ENSCO $ 317.1  $ 265.4
EARNINGS (LOSS) PER SHARE - BASIC
Continuing operations $ 137 % 1.21
Discontinued operations (0.01) (0.0¢)
$ 13¢ $ 1.1¢
EARNINGS (LOSS) PER SHARE - DILUTED
Continuing operations $ 13 $ 1.2C
Discontinued operations — (0.0
$ 13 $ 1.1t
NET INCOME ATTRIBUTABLE TO ENSCO SHARES - BASIC ANDILUTED $ 3138 $ 262.7
WEIGHTED-AVERAGE SHARES OUTSTANDING
Basic 230.2 228.¢
Diluted 230.€ 229.2
CASH DIVIDENDS PER SHARE $ 05C $ 0.37¢

The accompanying notes are an integral part oethesdensed consolidated financial statements.
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(In millions)
(Unaudited)
Three Months Ended March 31,
2013 2012
NET INCOME $ 319¢ % 267.
OTHER COMPREHENSIVE (LOSS) INCOME, NET

Net change in fair value of derivatives 4.0) 6.2
Reclassification of net gains on derivative instemts from other comprehensive income into net ircom (2.0 (.2
Other (.2) (1.9)
NET OTHER COMPREHENSIVE (LOSS) INCOME (5.9 4.3
COMPREHENSIVE INCOME 314.¢ 271.7
COMPREHENSIVE INCOME ATTRIBUTABLE TO NONCONTROLLINGNTERESTS (2.9 (2.0
COMPREHENSIVE INCOME ATTRIBUTABLE TO ENSCO $ 312.C $ 269.7

The accompanying notes are an integral part oetheadensed consolidated financial statements.
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

(In millions, except share and par value amounts)

ASSETS
CURRENT ASSETS
Cash and cash equivalents
Accounts receivable, net
Other
Total current assets
PROPERTY AND EQUIPMENT, AT COST
Less accumulated depreciation
Property and equipment, net
GOODWILL
OTHER ASSETS, NET

LIABILITIES AND SHAREHOLDERS' EQUITY

CURRENT LIABILITIES

Accounts payable - trade

Accrued liabilities and other

Current maturities of long-term debt

Total current liabilities

LONG-TERM DEBT
DEFERRED INCOME TAXES
OTHER LIABILITIES
COMMITMENTS AND CONTINGENCIES
ENSCO SHAREHOLDERS' EQUITY

Class A ordinary shares, U.S. $.10 par value, 480l®n shares
authorized, 237.8 million and 237.7 milliorasbs issued

Class B ordinary shares, £1 par value, 50,000 slanhorized and issued
Additional paid-in capital
Retained earnings
Accumulated other comprehensive income
Treasury shares, at cost, 5.0 million shares a@hd8lion shares
Total Ensco shareholders' equity
NONCONTROLLING INTERESTS
Total equity

The accompanying notes are an integral part oethesdensed consolidated financial statements.

March 31, December 31,
2013 2012
(Unaudited)
$ 561.¢ 487.]
809.1 811.
414.C 425.¢
1,784.¢ 1,723.¢
15,893.¢ 15,737.:
2,738. 2,591
13,155.: 13,145.¢
3,274.( 3,274.(
378. 421.¢
$ 18,592.! 18,565.:
$ 308.¢ 357.¢
489.( 584.¢
47.t 47.5
845. 989.7
4,783.% 4,798.
346.¢ 351.7
548. 573.
23.¢ 23.¢
A 1
5,422.% 5,398."
6,635.: 6,434."
15.C 20.1
(34.¢) (31.0
12,062.: 11,846.
6.5 5.7
12,068.t 11,852.:
$ 18,592.! 18,565.:




ENSCO PLC AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

OPERATING ACTIVITIES
Net income

Adjustments to reconcile net income to net caskigeal by operating activities of continuing opevas:

Discontinued operations, net

Depreciation expense

Share-based compensation expense
Deferred income tax (benefit) expense
Amortization of intangibles and other, net
Other

Changes in operating assets and liabilities

Net cash provided by operating activities of canitig operations

INVESTING ACTIVITIES
Additions to property and equipment
Other
Net cash used in investing activities of continuapgrations

FINANCING ACTIVITIES
Cash dividends paid
Proceeds from exercise of share options
Reduction of long-term borrowings
Commercial paper borrowings, net
Other
Net cash used in financing activities of continuapgrations

DISCONTINUED OPERATIONS

Operating activities

Investing activities

Net cash provided by (used in) discontinued openati

Effect of exchange rate changes on cash and casratnts
INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD
CASH AND CASH EQUIVALENTS, END OF PERIOD

(In millions)
(Unaudited)

Three Months Ended

The accompanying notes are an integral part oethesdensed consolidated financial statements.
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March 31,
2013 2012

$ 319¢ $ 267.¢
.9 13.1

149.( 136.(

12.¢ 11.7

(10.5) 4.7

9.9 (13.))

(7.0 2.7

(113.%) 133.]
342.1 555.¢
(168.9) (764.7)

9 5.1

(167.9) (759.0
(116.5) (86.9)

13.¢ 11.¢

(7.9) (7.9)

— 75.C

(5.9 (3.6

(115.7) (10.6)
2 (8.9

15.t —
15.7 (8.9

— 5
74.1 (221.9)

487.1 430.%

$ 561.¢ $ 208.¢




ENSCO PLC AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

Note 1 - Unaudited Condensed Consolidated Financi8tatements

We prepared the accompanying condensed consolifiatettial statements of Ensco plc and subsidigfties "Company," "Ensco," "our," "we" or "us")
accordance with accounting principles generallyepted in the United States of America ("GAAP"), quant to the rules and regulations of the Secsriex
Exchange Commission (the "SEC") included in thérircsions to Form 10-Q and Article 10 of Regulati®#. The financial information included in this repas
unaudited but, in our opinion, includes all adjusins (consisting of normal recurring adjustmertg) ire necessary for a fair presentation of manitial positior
results of operations and cash flows for the imgperiods presented. The December 31, 2012 condl@asesolidated balance sheet data were derived dar201z2
audited consolidated financial statements, butatantlude all disclosures required by GAAP. Cerfaieviously reported amounts have been reclaggidieonform t
the current year presentation. The preparationunfamndensed consolidated financial statementsirejmanagement to make certain estimates, judgnem
assumptions that affect the reported amounts @tassd liabilities, the related revenues and esgeeand disclosures of gain and loss contingeasies the date
the financial statements. Actual results couldediffom those estimates.

The financial data for the three-month periods dnilierch 31, 2013 and 2018cluded herein have been subjected to a limiteteve by KPMG LLP, ou
independent registered public accounting firm. @beompanying independent registered public accogiriitim's review report is not a report within threeaning ¢
Sections 7 and 11 of the Securities Act of 1938, tae independent registered public accounting'sitiability under Section 11 does not extend to it

Results of operations for the three-month periadkdrMarch 31, 2018re not necessarily indicative of the results afrapions that will be realized for the y
ending December 31, 2013t is recommended that these condensed consadidatancial statements be read in conjunction with audited consolidated financ
statements and notes thereto for the year endeehiiiesr 31, 2012 included in our annual report omFb0-K filed with the SEC on February 22, 2013 .




Note 2 - Fair Value Measurements

The following fair value hierarchy table categosizeformation regarding our financial assets aadilities measured at fair value on a recurringsb@s
millions):

Quoted Prices in Active

Markets for Identical Significant Other Significant
Assets Observable Inputs Unobservable Inputs
(Level 1) (Level 2) (Level 3) Total

As of March 31, 2013

Supplemental executive retirement plan assets  $ 352 $ — 3 — 3 35.2
Total financial assets $ 352 $ — 3 — 3 35.2
Derivatives, net $ — 3 B3 $ — 3 3.9
Total financial liabilities $ — 3 B3 % — 3 3.9
As of December 31, 2012

Supplemental executive retirement plan assets ~ $ 296 % — 3 — 3 29.¢
Derivatives, net — 5.2 — 5.2
Total financial assets $ 29.6 % 52 $ — $ 35.C

Supplemental Executive Retirement Plan Assets

Our Ensco supplemental executive retirement pldres"SERP") are nogualified plans that accord eligible employees ppantunity to defer a portion of th
compensation for use after retirement. Assets tmetie SERP were marketable securities measuré&iratalue on a recurring basis using Level 1 ispand wer
included in other assets, net, on our condensesbtidated balance sheets. The fair value measuteshessets held in the SERP was based on quotdetnmices.

Derivatives

Our derivatives were measured at fair value oncarrang basis using Level 2 inputs as of March 3112and December 31, 2012 . See "NoteD®Fivative
Instruments" for additional information on our detives, including a description of our foreign reuncy hedging activities and related methodologeed to manay
foreign currency exchange rate risk. The fair vatobeasurement of our derivatives was based on mariads that generally are observable for similssets ¢
liabilities at commonly-quoted intervals.




Other Financial Instruments

The carrying values and estimated fair values ofang-term debt instruments were as follows (iflioms):

March 31, December 31,
2013 2012
Estimated Fair Estimated Fair
Carrying Value Value Carrying Value Value

4.70% Senior notes due 2021 $ 1,475 $ 1,679.¢ $ 1,474. $ 1,715.¢
6.875% Senior notes due 2020 1,036.¢ 1,123.t 1,040.¢ 1,138.:
3.25% Senior notes due 2016 995.: 1,066.: 995.1 1,068.¢
8.50% Senior notes due 2019 612.t 661.¢ 616.4 661.7
7.875% Senior notes due 2040 383.t 433.< 383.¢ 423.¢
7.20% Debentures due 2027 149.C 189.: 149.C 193.2
4.33% MARAD bonds, including current maturitiesed2016 104.< 105.( 112 113.C
6.36% MARAD bonds, including current maturitiesed2015 38.C 41.2 38.C 417
4.65% MARAD bonds, including current maturities gd2020 36.C 41.1 36.C 41.2
Total $ 4830 $ 5341.( $ 4845¢ $ 5,397.°

The estimated fair values of our senior notes afmbdtures were determined using quoted marketspfidee estimated fair values of our MARAD bonds \
determined using an income approach valuation mddhe estimated fair values of our cash and caslivalgnts, shorterm investments, receivables, trade payi
and other liabilities approximated their carryirgjues as of March 31, 2013 and December 31, 2012 .

Note 3 - Derivative Instruments

Our functional currency is the U.S. dollar. As isstomary in the oil and gas industry, a majorityoaf revenues are denominated in U.S. dollars; hiewe
portion of the revenues earned and expenses inchyrsome of our subsidiaries are denominated iirendies other than the U.S. dollar (“foreign cocies"). Thes
transactions are remeasured in U.S. dollars based oombination of both current and historical exaye rates. We use foreign currency forward cots
("derivatives") to reduce our exposure to variowskat risks, primarily foreign currency exchange nésk.

All derivatives were recorded on our condensed @afsted balance sheets at fair value. Derivatsuggect to legally enforceable master netting agesw:
were not offset in our condensed consolidated balaheets. Accounting for the gains and lossedtiresfrom changes in the fair value of derivativdepends on tl
use of the derivative and whether it qualifies iedge accounting. Net liabilities of $ 3.3 milliand net assets of $ 5.2 milli@ssociated with our foreign currel
derivatives were included in our condensed conatditl balance sheets as of March 31, 2013 and Dec@&hp2012, respectively. All of our derivatives mat
during the next 18 months. See "Note 2 - Fair ¥dleasurements" for additional information on thealue measurement of our derivatives.
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Derivatives recorded at fair value in our condensmusolidated balance sheets consisted of theafimlgp(in millions):

Derivative Assets Derivative Liabilities
March 31, December 31, March 31, December 31,
2013 2012 2013 2012
Derivatives Designated as Hedqing Instruments
Foreign currency forward contracts - curréint $ 37 $ 5C $ 51 $ .3
Foreign currency forward contracts - non-curf@ht .3 5 1.C —
4.C 5.3 6.1 3
Derivatives Not Designated as Hedding Instruments
Foreign currency forward contracts - curréint A 2 1.2 2
. 2 1.2 2
Total $ 41 3 57 % 74 % 5

@ Derivative assets and liabilities that have magutites equal to or less than twelve months fraardispective balance sheet date were includedhar otirrer
assets and accrued liabilities and other, respgtion our condensed consolidated balance sheets.

@ Derivative assets and liabilities that have majutites greater than twelve months from the res@ebalance sheet date were included in other gsset, an
other liabilities, respectively, on our condensedsolidated balance sheets.

We utilize cash flow hedges to hedge forecastegidarcurrency denominated transactions, primaalyetiuce our exposure to foreign currency exchaatg
risk associated with contract drilling expensesodeinated in various currencies. As of March 31, 204@ had cash flow hedges outstanding to exchangggregal
$ 368.3 million for various foreign currencies, linding $ 140.0 million for British pounds, $ 13&dllion for Brazilian reais, $ 35.1 milliofor Singapore dollars,
23.4 million for Australian dollars, $ 21.9 millidor euros and $ 9.1 million for other currencies.

Gains and losses, net of tax, on derivatives das#ghas cash flow hedges included in our condecgesbolidated statements of income and our cond
consolidated statements of comprehensive incomiaéothree-month periods ended March 31, 2013 ahd @@re as follows (in millions):

(Loss) Gain Reclassified from

Accumulated Other Gain (Loss) Recognized in Income
(Loss) Gain Recognized in Othe Comprehensive Income on Derivatives (Ineffective Portion
Comprehensive Income ("AOCI") into Income (Effective and Amount Excluded from
(Effective Portion) Portion) @ Effectiveness Testingf
2013 2012 2013 2012 2013 2012
Interest rate lock contracts $ — 3 — 3 () $ 1 3 — 3 =
Foreign currency forward contraéts (4.0) 6.2 1.1 — 2 (.8)
Total $ 4.0 $ 6.2 $ 1¢C $ 1 % 2 3 (-8)

@ Changes in the fair value of cash flow hedgesezerded in AOCI. Amounts recorded in AOCI assatlatith cash flow hedges are subsequently recied
into contract drilling, depreciation or interesperse as earnings are affected by the underlyidgdueforecasted transaction.

@ Gains and losses recognized in income for ineffeattss and amounts excluded from effectivenesmdestere included in other, net, in our condel
consolidated statements of income.
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® Gains and losses on interest rate lock derivatieelassified from AOCI into income (effective port) were included in interest expense, net in ondense
consolidated statements of income.

®  During the three-month period ended March 31, 208900,000 of gains were reclassified from AOCI ¢otcact drilling expense and $200,000gains wer
reclassified from AOCI to depreciation expenseun @ndensed consolidated statement of income.

We have net assets and liabilities denominateduimanous foreign currencies and use various mettmdsanage our exposure to foreign currency exct
rate risk. We predominantly structure our drilliogntracts in U.S. dollars, which significantly reds the portion of our cash flows and assets deraied in foreig
currencies. We occasionally enter into derivatitreg hedge the fair value of recognized foreigmenry denominated assets or liabilities but dodestignate suc
derivatives as hedging instruments. In these $itugta natural hedging relationship generallytexighereby changes in the fair value of the deixieatoffset chang
in the fair value of the underlying hedged items. @& March 31, 2013 , we held derivatives not destigth as hedging instruments to exchange an aggr8dais.
million for various foreign currencies, includingd®.1 million for euros, $ 23.1 million for Britighounds, $ 17.2 million for Swiss francs, $ 14.3ion for Australiar
dollars and $ 35.2 million for other currencies.

Net losses of $4.4 million and net gains of $900,8ssociated with our derivatives not designatedealging instruments were included in other, nedr
condensed consolidated statements of income fdhtee-month periods ended March 31, 2013 and 20dspectively.

As of March 31, 2013the estimated amount of net gains associateddeitivative instruments, net of tax, that wouldréelassified to earnings during the r
twelve months totaled $ 200,000 .
Note 4 - Noncontrolling Interests

Third parties hold a noncontrolling ownership ietgrin certain of our nobkS. subsidiaries. Noncontrolling interests aresiféed as equity on our conden
consolidated balance sheets, and net income a#thileuto noncontrolling interests is presented iseply on our condensed consolidated statemeritsome.

Income from continuing operations attributable ts&b for the three-month periods ended March 313 20d 2012 was as follows (in millions):

2013 2012
Income from continuing operations $ 320.¢ $ 280.t
Income from continuing operations attributable émeontrolling interests (2.9) (2.0
Income from continuing operations attributable ts&o $ 318.( $ 278.t

Loss from discontinued operations, net, for thed¢hmonth periods ended March 31, 2013 and 2012 tvésitable to Ensco.

Note 5 - Earnings Per Share

We compute basic and diluted earnings per shafS"Ein accordance with the tvatass method. Net income attributable to Ensco irsedr computations
basic and diluted EPS is adjusted to exclude memni® allocated to non-vested shares granted teropfoyees and non-employee directors. Weightestage shar
outstanding used in our computation of diluted EP&lculated using the treasury stock method antliées non-vested shares.
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The following table is a reconciliation of net imse attributable to Ensco shares used in our basicdduted EPS computations for the threenth period
ended March 31, 2013 and 2012 (in millions):

2013 2012
Net income attributable to Ensco $ 3171  $ 265.¢
Net income allocated to non-vested share awards 3.2 2.7
Net income attributable to Ensco shares $ 313¢ 3 262.7

The following table is a reconciliation of the wifgd-average shares outstanding used in our badidiluted EPS computations for the threenth period
ended March 31, 2013 and 2012 (in millions):

2013 2012
Weighted-average shares - basic 230.: 228.¢
Potentially dilutive shares 3 A4
Weighted-average shares - diluted 230.¢ 229.2

Antidilutive share options totaling 100,000 and 40® were excluded from the computation of diluERS for the three-month periods endiéarch 31, 201
and 2012, respectively.

Note 6 - Income Taxe:

Our consolidated effective income tax rate for tinee-month period ended March 31, 2013 of 13i8&uded the impact of various discrete tax iteths
majority of which was attributable to the recogmitiof a liability for unrecognized tax benefits $£.9 million associated with a tax position taken in prior ys
Excluding the impact of the aforementioned discteteitems, our consolidated effective income te ffor the three-month period ended March 31, 20812.2%
which is equivalent to the consolidated effectiveoime tax rate, excluding discrete tax items, o2%®for the three-month period ended March 31, 2012

Note 7 - Discontinued Operations

During the three-month period ended March 31, 20&3sold jackup rig Pride Pennsylvania for net pediseof $15.5 million The proceeds were includec
investing activities of discontinued operation®ur condensed consolidated statement of cash flavibe threemonth period ended March 31, 2013. We recogni:
loss of $1.1 millionin connection with the disposal, which was includedbss on disposal of discontinued operations,imeur condensed consolidated stateme
income for the threesonth period ended March 31, 2013. During the thirdrter of 2012, we classified Pride Pennsylvasiheld for sale and the rig was writ
down to fair value less estimated cost to sell.

Pride Pennsylvania operating results were recladsid discontinued operations in our condensedaatated statement of income for the thneeath perio
ended March 31, 2012.

During 2012, we sold three jackup rigs (ENSCO 58 SEO 61 and Pride Hawaii), omeoored semisubmersible rig (ENSCO 5003) and ourré&saining
barge rig (ENSCO 1). The rigs' operating resultsemeclassified to discontinued operations in camdensed consolidated statement of income forhteeinontt
period ended March 31, 2012.
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The following table summarizes loss from discorgidwperations for the three-month periods ended Mait¢ 2013 and 2012 (in millions):

2013 2012
Revenues $ = $ 5.8
Operating expenses A 21.¢
Operating loss before income taxes (.2) (15.6)
Other income 3 5
Income tax benefit — 2.C
Loss on disposal of discontinued operations, net (1.7 —
Loss from discontinued operations $ 9 3 (13.3)

Debt and interest expense are not allocated tdisaontinued operations.

Note 8 - Contingencies
ENSCO 74 Loss

During 2008, our jackup rig ENSCO 74 was lost assalt of Hurricane lke in the U.S. Gulf of MexicBortions of its legs remained underwater adjatzetite
customer's platform, and the sunken rig hull of EXIS74 was located approximately @Bles from the original drilling location when itas struck by an oil tank
during 2009. Wreck removal operations on the somlgehull of ENSCO 74 were completed during 2010.

In April 2012, we entered into an agreement with ¢istomer pursuant to which, among other matteescustomer agreed to remove the legs. Regarail
the actual removal costs incurred by the customeragreed to pay $19.0 million in nimestallments upon the completion of certain milestoduring the removal. \
have insurance coverage for the actual removas costirred by the customer.

We paid $14.0 million to the customer through MaB&h 2013 and received $13.1 milliaminsurance reimbursements. Our condensed coaseticbalanc
sheet as of March 31, 2013 included a $5.0 milliahility for remaining installments due to the arser in accrued liabilities and other and a $5.Bioni receivabli
for recovery of related costs under our insurarateypin other assets, net.

We filed a petition for exonerationlimitation of liability under U.S. admiralty andaritime law during 2009. A number of claimantegented claims in t
exoneration/limitation proceedings. Currently, otiilyee claims remain.

The owner of the oil tanker that struck the hulENMSCO 74 filed claims seeking monetary damage®ntly in excess of $5.0 milliofor losses incurred whi
the tanker struck the sunken hull of ENSCO 74. dWweer of a pipeline filed claims alleging that ENSC4 caused the pipeline to rupture during Hurgcke an
sought damages for the cost of repairs and busingssuption in an amount in excess of $26.0 wrilli These matters are currently scheduled for tnigéptembe
2013. Based on information currently availablepariily the adequacy of available defenses, we mateconcluded that it is probable liabilities exigth respect t
these matters.

The owner of a second pipeline filed claims allggihat ENSCO 74 caused the pipeline to rupturenduHurricane lke and sought damages for the c«

repairs and business interruption. The matter otlyrés scheduled for trial in September 2013. Blasa information currently available, primarily tlelequacy ¢
available defenses, we have concluded that inmte that a liability exists with respect to thiatter.
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We have liability insurance policies that providererage for claims such as the tanker and pipelaiens as well as removal of wreckage and debrexages
of the property insurance policy sublimit, subjece $10.0 million per occurrence self-insuredmétm for third-party claims and an annual aggredamit of $500.(
million . We believe all liabilities associated with the &8I0 74 loss during Hurricane ke resulted fromnglsi occurrence under the terms of the applicatderanc
policies. However, legal counsel for certain lidpilunderwriters have asserted that the liabilitgiros arise from separate occurrences. In the eokmultiple
occurrences, the self-insured retention is $15I0omifor two occurrences and $1.0 million for eamtturrence thereafter.

Although we do not expect final disposition of ttlaims associated with the ENSCO 74 loss to haweaterial adverse effect upon our financial posi
operating results or cash flows, there can be sorasces as to the ultimate outcome.

Asbestos Litigation

We and certain subsidiaries have been named asdiefes, along with numerous third-party compangs@defendants, in mulparty lawsuits filed i
Mississippi and Louisiana by approximately lfi@intiffs. The lawsuits seek an unspecified amafntnonetary damages on behalf of individuals afliggerson:
injury or death, primarily under the Jones Act, gartedly resulting from exposure to asbestos ofirdririgs and associated facilities during the @8@&hrough th
1980s.

We intend to vigorously defend against these claamg have filed responsive pleadings preservinglefiénses and challenges to jurisdiction and v
However, discovery is still ongoing and, therefoagailable information regarding the nature of @nding claims is limited. At present, we cannasmabl
determine how many of the claimants may have \@éioms under the Jones Act or estimate a rangetehgial liability exposure, if any.

In addition to the pending cases in Mississippi bodisiana, we have other asbestos or lung injusine pending against us in litigation in othergdictions
Although we do not expect the final dispositiorttedse asbestos or lung injury lawsuits to have temahadverse effect upon our financial positioperating results
cash flows, there can be no assurances as totimat@l outcome of the lawsuits.

Environmental Matters

We currently are subject fending notices of assessment issued from 200818 gursuant to which governmental authoritiesriazi8 are seeking fines in
aggregate amount of approximately $2.4 millfonthe release of drilling fluid from drilling rigyoperating offshore Brazil. We are contestingeh®stices and intend
vigorously defend ourselves. Although we do nagtet the outcome of these assessments to haveedahativerse effect on our financial position, ragpiag results ¢
cash flows, there can be no assurance as to thetdtoutcome of these assessments. A $2.4 miifibility related to these matters was recordedfadarch 31, 201
and included in accrued liabilities and other on@ndensed consolidated balance sheet.

We currently are subject to a pending administeafiwvoceeding initiated during 2009 by a Spanishegawent authority seeking payment in an aggr
amount of approximately $4.0 millicdhor an alleged environmental spill originating frd&NSCO 5006 while it was operating offshore Sp@iar customer has pos
guarantees with the Spanish government to covemfiat penalties. Additionally, we expect to beemhified for any payments resulting from this ireit by ou
customer under the terms of the drilling contractcriminal investigation of the incident was intgal during 2010 by a prosecutor in Tarragona, Spaiad th:
administrative proceedings have been suspendedngetid outcome of this investigation. We do noow at this time what, if any, involvement we mayaé in thi:
investigation.
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We intend to vigorously defend ourselves in the iatbtrative proceeding and any criminal investigatiAt this time, we are unable to predict the onte o
these matters or estimate the extent to which welmeaexposed to any resulting liability. Althouglke @o not expect the outcome of the proceedingate b materi
adverse effect on our financial position, operategults or cash flows, there can be no assurant®the ultimate outcome of the proceedings

Other Matters

In addition to the foregoing, we are named defetglanparties in certain other lawsuits, claimgarceedings incidental to our business and ardvieddron
time to time as parties to governmental investigetior proceedings, including matters related xattan, arising in the ordinary course of busingsthough the
outcome of such lawsuits or other proceedings dabegredicted with certainty and the amount of katyility that could arise with respect to suckv$aits or othe
proceedings cannot be predicted accurately, weotlexpect these matters to have a material adeéieset on our financial position, operating resaltcash flows.

Note 9 - Segment Information

Our business consists of threperating segments: (1) Floaters, which includes diliships and semisubmersible rigs, (2) Jackapd (3) Other, whic
currently consists of management services on rigeed by third-parties. Our two reportable segmdfitsaters and Jackups, provide one service, cdriréing.

Segment information is presented below (in milllorGeneral and administrative expense and depi@tiakpense incurred by our corporate office art
allocated to our operating segments for purposewedsuring segment operating income and were iedlinl "Reconciling Items." We measure segment ass
property and equipment. Prior year information besn reclassified to conform to the current yeasgntation.

Three Months Endellarch 31, 2013

Operating
Floaters Jackups Other Segments Total Reconciling Items  Consolidated Total
Revenues $ 7192 $ 4108 % 20z % 1,149.¢ $ — 3 1,149.¢
Operating expenses
Contract drilling (exclusive of
depreciation) 344.¢ 200.2 15.7 560.¢ — 560.¢
Depreciation 107.1 40.5 — 147.4 1.€ 149.(
General and administrative — — — — 37.¢ 37.¢
Operating income (loss) $ 2672 $ 170.C $ 45  $ 4415  $ (39.9 $ 402.:
Property and equipment, net $ 10,7100  $ 2,413 $ — 3 13,123 $ 31 % 13,155.
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Three Months Endeldlarch 31, 2012

Operating
Floaters Jackups Other Segments Total Reconciling Items  Consolidated Total
Revenues $ 639.% 359.¢ 21t % 1,020t $ —  $ 1,020.¢
Operating expenses
Contract drilling (exclusive of
depreciation) 312.¢ 173.€ 15.7 502.2 — 502.2
Depreciation 91.C 41.4 — 132.¢ 3.€ 136.(
General and administrative — — — — 38.2 38.2
Operating income (loss) $ 235.¢ 144.¢ 58 $ 386.C $ 418 $ 344.%
Property and equipment, net $ 10,390. 2,457, 124 % 12,860.! $ 294 % 12,889.¢
Information about Geographic Areas
As of March 31, 2013, the geographic distributidmur drilling rigs by operating segment was dfes:
Floaters Jackups Total @
North & South America (excluding Brazil) 8 14 22
Brazil 10 — 10
Europe & Mediterranean 1 8 9
Middle East & Africa 4 9 13
Asia & Pacific Rim 2 11 13
Asia & Pacific Rim (under construction) 3 3 6
Total 28 45 73
@ We provide management services on three rigs owpékiird-parties not included in the table abo
Note 10 - Supplemental Financial Information
Consolidated Balance Sheet Information
Accounts receivable, net, consisted of the follanim millions):
March 31, December 31,
2013 2012
Trade $ 814.¢ $ 812.¢
Other 12.2 18.2
827.( 830.¢
Allowance for doubtful accounts 17.9 (19.29)
$ 809.1 $ 811.4
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Other current assets consisted of the followingr(itions):

Inventory

Prepaid taxes

Short-term investments
Deferred mobilization costs
Deferred tax assets
Prepaid expenses

Assets held for sale

Other

Other assets, net, consisted of the following (iltions):

Intangible assets

Unbilled receivables

Prepaid taxes on intercompany transfers of property
Supplemental executive retirement plan assets
Warranty and other claim receivables

Deferred tax assets

Deferred mobilization costs

Wreckage and debris removal receivables

Other

Accrued liabilities and other consisted of thedwling (in millions):

Personnel costs

Deferred revenue

Taxes

Interest

Wreckage and debris removal
Other
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March 31, December 31,
2013 2012
215.¢ 207.¢
60.¢ 62.2
50.C 50.C
29.€ 33.7
21.2 14.€
14.t 20.2
— 14.Z
21.¢ 22.€
414.( 425.¢
March 31, December 31,
2013 2012
115.C 143.%
74.¢ 77.1
56.¢ 58.2
35.2 29.¢
30.€ 30.€
19.C 19.2
12.2 20.€
5.¢ 13.2
28.€ 29.4
378.¢ 421.¢
March 31, December 31,
2013 2012
165.€ 231.1
142 146.2
93.¢ 86.¢
36.C 67.¢
5.C 9.C
46.2 43.2
489.( 584.¢




Other liabilities consisted of the following (in lions):

March 31, December 31,
2013 2012
Deferred revenue $ 2157 $ 224.F
Unrecognized tax benefits (inclusive of interest penalties) 132.¢ 129.€
Intangible liabilities 101.¢ 118.(
Supplemental executive retirement plan liabilities 38.¢ 33.c
Personnel costs 28.¢ 31.€
Other 31.€ 36.4
$ 548.. $ 573.4
Accumulated other comprehensive income consistédeofollowing (in millions):
March 31, December 31,
2013 2012
Derivative Instruments $ 194 % 24.L
Other (4.9) 4.9
$ 15C $ 20.1

Concentration Risk

We are exposed to credit risk relating to our nemlglies from customers, our cash and cash equigadent investments and our use of derivatives imectior
with the management of foreign currency exchange risk. We mitigate our credit risk relating tace@&zables from customers, which consist primarityn@jor
international, governmerawned and independent oil and gas companies, ligrpeng ongoing credit evaluations. We also mamtaiserves for potential credit los:
which to date have been within management's exji@tsa We mitigate our credit risk relating to casid investments by focusing on diversification gudlity of
instruments. Cash equivalents and short-term imessts consist of a portfolio of high-grade instrmtse Custody of cash and cash equivalents and-wrart
investments is maintained at several well-capialifinancial institutions, and we monitor the fingh condition of those financial institutions.

We mitigate our credit risk relating to counterpgtof our derivatives through a variety of teclusis, including transacting with multiple, higoality financia
institutions, thereby limiting our exposure to widual counterparties and generally by entering imternational Swaps and Derivatives Associatlan, (“ISDA”)
Master Agreements, which include provisions forgally enforceable master netting agreement witroatrall of our derivative counterparties. The teohthe ISD/
agreements may also include credit support reqeingsn cross default provisions, termination evemtsetoff provisions, in addition to a master netting eggnen
Legally enforceable master netting agreementsceedredit risk by providing protection in bankrupio certain circumstances and generally permitthmg closeot
and netting of transactions with the same countgrpgon the occurrence of certain events.

During the three-month period ended March 31, 2048, customer in our Floaters segment providedygregate $200.1 million , or 17%f our consolidate
revenues.

Revenues provided by our drilling operations inth8. Gulf of Mexico during the three-month periended March 31, 2013 totaled $401.5 million , or 35%
of our consolidated revenues, of which 75% werevigerd by our Floaters segment. Revenues providedunydrilling operations in Brazil during the thre®ntt
period ended March 31, 2013 totaled $243.3 million21% , of our consolidated revenues, all of Wwhiere provided by our Floaters segment.
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Note 11 - Guarantee of Registered Securities

On May 31, 2011, Ensco plc completed a merger tctiosa(the "Merger") with Pride International In¢Pride"). In connection with the Merger, Ensco ait
Pride entered into a supplemental indenture tarttienture dated as of July 1, 2004 between Pridettae Bank of New York Mellon, as indenture trusiemyviding
for, among other matters, the full and unconditigquearantee by Ensco plc of Pride’s 8.50% unsecsesibr notes due 2019 , 6.875% unsecured senies doe202(
and 7.875% unsecured senior notes due 2040 , wlaidhan aggregate outstanding principal balancd Macch 31, 2013 of $ 1.7 billionThe Ensco plc guaran
provides for the unconditional and irrevocable gnéee of the prompt payment, when due, of any atmmwed to the holders of the notes.

Ensco plc also is a full and unconditional guarewtothe 7.20% debentures due 2083ued by Ensco International, Inc. in November7198hich had a
aggregate outstanding principal balance of $ 160l®n as of March 31, 2013 .

All guarantees are unsecured obligations of Endcargnking equal in right of payment with all ofiexisting and future unsecured and unsubordi
indebtedness.

The following tables present the unaudited conddrmnsolidating statements of income for the thmesth periods ended March 31, 2013 and 2012
the unaudited condensed consolidating statemerndsmprehensive income for the three-month periodie@ March 31, 2013 and 201the condensed consolidat
balance sheets as of March 31, 2013 (unauditedDaeeémber 31, 2012 ; and the unaudited condensesblidating statements of cash flows for the thrematt
periods ended March 31, 2013 and 2012 , in accoedaith Rule 3-10 of Regulation S-X.
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OPERATING REVENUES
OPERATING EXPENSES

Contract drilling (exclusive
of depreciation)

Depreciation

General and administrative
OPERATING (LOSS) INCOME
OTHER (EXPENSE) INCOME,
NET
(LOSS) INCOME FROM
CONTINUING OPERATIONS
BEFORE INCOME TAXES
INCOME TAX PROVISION
DISCONTINUED
OPERATIONS, NET
EQUITY EARNINGS IN
AFFILIATES, NET OF TAX
NET INCOME
NET INCOME ATTRIBUTABLE
TO NONCONTROLLING
INTERESTS
NET INCOME
ATTRIBUTABLE TO ENSCO

ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF INCOME

Three Months Ended March 31, 2013

(in millions)
(Unaudited)
Other Non-
ENSCO Guarantor
International Pride International, Subsidiaries of Consolidating
Ensco plc Incorporated Inc. Ensco Adjustments Total
55 $ 381 $ — 1,183 $ (779 $ 1,149.¢
12.4 38.1 — 587.1 (77.9) 560.¢
A1 .8 — 148.1 — 149.C
16.€ 2 — 20.7 — 37.¢
(23.9 (2.0 — 427.2 — 402.2
(14.¢) (7.4) (14.¢) 6.8 — (29.¢)
(38.5) 8.9 (14.6) 434 — 372
— 29.t — 22.2 — 51.7
— — — (9 — (.9
355.€ 111.7 52.4 — (519.%) —
317.1 73.€ 37.¢ 410.¢ (519.%) 319.¢
— — — (2.9 — (2.9
3171 $ 736 % 37.¢ 408.1 $ (519.9) $ 317.1
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OPERATING REVENUES
OPERATING EXPENSES

Contract drilling (exclusive
of depreciation)

Depreciation

General and administrative
OPERATING INCOME (LOSS)
OTHER EXPENSE, NET

(LOSS) INCOME FROM
CONTINUING OPERATIONS
BEFORE INCOME TAXES
INCOME TAX PROVISION
DISCONTINUED
OPERATIONS, NET

EQUITY EARNINGS IN
AFFILIATES, NET OF TAX
NET INCOME

NET INCOME ATTRIBUTABLE
TO NONCONTROLLING
INTERESTS

NET INCOME
ATTRIBUTABLE TO ENSCO

ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF INCOME
Three Months Ended March 31, 2012

(in millions)
(Unaudited)
Other Non-
ENSCO Guarantor
International Pride International, Subsidiaries of Consolidating
Ensco plc Incorporated Inc. Ensco Adjustments Total
$ 21¢  $ 106 $ — 8 1,037 $ (48.9) 1,020.¢
6.¢ 10.€ — 533.¢ (48.9) 502.2
A1 .8 — 135.1 — 136.C
14.€ — — 23.€ — 38.2
3 (.8) — 344, — 344.2
(11.2 () (11.%) 3.5 — (26.7)
(10.€ (1.7 (11.7) 341.2 — 317.t
— 11.2 — 25.¢ — 37.C
— — — (13.2) — (3.7
276.% 44.2 79.7 — (400.2) —
265.¢ 31.¢ 68.C 302.2 (400.2) 267.2
= = = (2. = (2.0)
$ 265¢ % 31¢  $ 68.C $ 300.: $ (400.2) 265.£
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ENSCO PLC AND SUBSIDIARIES

CONDENSED CONSOLIDATING STATEMENTS OF COMPREHENSIVE INCOME

Three Months Ended March 31, 2013

(in millions)
(Unaudited)
Other Non-
ENSCO Guarantor
International Pride International, Subsidiaries of Consolidating
Ensco plc Incorporated Inc. Ensco Adjustments Total
NET INCOME $ 3171 % 73 % 37.¢ 410.¢ (519.% $ 319.¢
OTHER COMPREHENSIVE (LOSS) INCOME,
NET
Net change in fair value of derivatives — (4.0 — — — (4.0)
Reclassification of net gains and losses on
derivative instruments from other
comprehensive loss (income) into net income — A — (1.7 — (2.0)
Other — — — (.1) — (.1)
NET OTHER COMPREHENSIVE LOSS — 3.9 — 1.2 — (5.2
COMPREHENSIVE INCOME 317.1 69.¢ 37.¢ 409.7 (519.9) 314.¢
COMPREHENSIVE INCOME ATTRIBUTABLE
TO NONCONTROLLING INTERESTS — — — (2.9 — (2.9
COMPREHENSIVE INCOME ATTRIBUTABLE
TO ENSCO $ 3171 % 69.c $ 37.¢ 406.¢ (519.% $ 312.(
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CONDENSED CONSOLIDATING STATEMENTS OF COMPREHENSIVE INCOME

ENSCO PLC AND SUBSIDIARIES

Three Months Ended March 31, 2012

(in millions)
(Unaudited)
Other Non-
ENSCO Guarantor
International Pride International, Subsidiaries of Consolidating
Ensco plc Incorporated Adjustments Total
NET INCOME $ 2652 $ 31¢  $ 68.C 302 % (400.2) $ 267.2
OTHER COMPREHENSIVE (LOSS) INCOME,
NET
Net change in fair value of derivatives — 1.6 — 4.4 — 6.3
Reclassification of net gains and losses on
derivative instruments from other
comprehensive loss (income) into net income — 1 — (-2 — (.1)
Other — — — (1. — (2.9
NET OTHER COMPREHENSIVE (LOSS)

INCOME — 2.C — 2.2 — 4.3
COMPREHENSIVE INCOME 265.¢ 33.¢ 68.C 304.¢ (400.9) 271.7
COMPREHENSIVE INCOME ATTRIBUTABLE

TO NONCONTROLLING INTERESTS — — — (2.0 — (2.0
COMPREHENSIVE INCOME ATTRIBUTABLE
TO ENSCO $ 265 % 33.¢ 68.C 3026 % (400.9 $ 269.7
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ASSETS
CURRENT ASSETS
Cash and cash equivalents
Accounts receivable, net
Accounts receivable from affiliates
Other
Total current assets

PROPERTY AND EQUIPMENT, AT
COST

Less accumulated depreciation
Property and equipment, net
GOODWILL
DUE FROM AFFILIATES
INVESTMENTS IN AFFILIATES
OTHER ASSETS, NET

ENSCO PLC AND SUBSIDIARIES

CONDENSED CONSOLIDATING BALANCE SHEETS

March 31, 2013

LIABILITIES AND SHAREHOLDERS' EQUITY

CURRENT LIABILITIES

Accounts payable and accrued liabilitie$

Accounts payable to affiliates
Current maturities of long-term debt
Total current liabilities
DUE TO AFFILIATES
LONG-TERM DEBT
DEFERRED INCOME TAXES
OTHER LIABILITIES
ENSCO SHAREHOLDERS' EQUITY
NONCONTROLLING INTERESTS
Total equity

(in millions)
(Unaudited)
Other Non-
Guarantor
ENSCO International Pride International, Subsidiaries of Consolidating
Ensco plc Incorporated Inc. Ensco Adjustments Total
$ 289.1 $ — 8 115 $ 157.7 —  $ 561.¢
— 3 — 808.¢ — 809.1
1,296. 166.< 1.4 1,577.: (3,041.) —
2.¢ 24.¢ — 386.% — 414.C
1,588.: 191.t 116. 2,929.¢ (3,041.) 1,784.¢
2.1 30.1 — 15,861.: — 15,893.
1.2 23.€ — 2,713.¢ — 2,738.
9 6.t — 13,147.¢ — 13,155.:
— — — 3,274.( — 3,274.(
2,677.( 3,758t 1,640.¢ 5,125.; (13,201.) —
13,831.( 2,799.¢ 3,836.: — (20,467.1) —
10.7 64.¢ — 302.¢ — 378.¢
$ 18,107 $ 6,821.. $ 5593.C $ 24,779.¢ (36,709.) $ 18,592.!
4¢  $ 478 $ 234 % 722.1 —  $ 797.¢
1,653.% 56.t — 1,330.¢ (3,041.) —
— — — 47. — 47.5
1,658.¢ 104.C 23.4 2,100.t (3,041.) 845.¢
1,910.( 2,260.¢ 954.¢ 8,075.¢ (13,201.) —
2,470.¢ 149.1 2,032.° 130.¢ — 4,783.
— 325.2 — 21.€ — 346.¢
— 1.C 10.t 536.¢ — 548.¢
12,068.¢ 3,981.. 2,571.¢ 13,907.! (20,467.1) 12,062.:
— — — 6.5 — 6.5
12,068. 3,981.: 2,571.¢ 13,914.( (20,467.0) 12,068.
$ 18,107.{ $ 6,821.. $ 5593.C $ 24,779.¢ (36,709.) $ 18,592.!
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ASSETS
CURRENT ASSETS
Cash and cash equivalents
Accounts receivable, net
Accounts receivable from affiliates
Other
Total current assets

PROPERTY AND EQUIPMENT, AT
COST

Less accumulated depreciation
Property and equipment, net
GOODWILL
DUE FROM AFFILIATES
INVESTMENTS IN AFFILIATES
OTHER ASSETS, NET

ENSCO PLC AND SUBSIDIARIES

CONDENSED CONSOLIDATING BALANCE SHEETS

December 31, 2012

LIABILITIES AND SHAREHOLDERS' EQUITY

CURRENT LIABILITIES

Accounts payable and accrued liabilitie$

Accounts payable to affiliates
Current maturities of long-term debt
Total current liabilities
DUE TO AFFILIATES
LONG-TERM DEBT
DEFERRED INCOME TAXES
OTHER LIABILITIES
ENSCO SHAREHOLDERS' EQUITY
NONCONTROLLING INTERESTS
Total equity

(in millions)
Other Non-
Guarantor
ENSCO International  Pride International, Subsidiaries of Consolidating
Ensco plc Incorporated Inc. Ensco Adjustments Total
$ 2716 % 17 % 85.C $ 128.¢ — 3 487.1
— 2 — 811.C — 811.¢
1,294t 226.5 — 2,375.: (3,896.7) —
2.8 24.¢ — 397.7 — 425.¢
1,569.: 253.c 85.C 3,712.¢ (3,896.7) 1,723.¢
21 30.2 — 15,704.¢ — 15,737.:
1.1 23.t — 2,566.¢ — 2,501t
1.C 6.7 — 13,137.¢ — 13,145.
— — — 3,274.( — 3,274.(
3,483t 3,594, 1,628.¢ 4,748.¢ (13,455.Y) —
13,469.: 2,693.¢ 3,824.¢ — (29,987.9) —
11.2 67.4 — 343.1 — 421.¢
$ 18,534.: $ 6,615.¢ $ 5538.. $ 25,216.! (37,339.) $ 18,565.1
31.C % 281 % 341  $ 849.( — 3 942.2
2,364.¢ 136.¢ — 1,394.. (3,896.7) —
— — — 47t — 47.5
2,395.¢ 165.( 34.1 2,290.¢ (3,896.7) 989.7
1,816. 2,054.° 877.t 8,706.¢ (13,455.) —
2,469.¢ 149.( 2,040.¢ 139.( — 4,798.
— 335.1 — 16.€ — 351.7
— — 10.€ 562.¢ — 573.¢
11,852.: 3,912.: 2,575.( 13,495.: (19,987.9 11,846.«
— — — 5.7 — 5.7
11,852.: 3,912.: 2,575.( 13,500.¢ (19,987.9 11,852.:
$ 18,534.; $ 6,615¢ $ 5538 $ 25,216.! (37,339.) $ 18,565.:
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS
Three Months Ended March 31, 2013

(in millions)
(Unaudited)
Other
ENSCO Non-guarantor
International Pride Subsidiaries of Consolidating
Ensco plc Incorporated International, Inc. Ensco Adjustments Total
OPERATING ACTIVITIES
Net cash (used in) provided by
operating activities of continuing operatior$ (65.9 $ 340 $ 112 $ 420.1 % — 3 342.1
INVESTING ACTIVITIES
Additions to property and equipment — — — (168.9) — (168.9)
Other — A — .8 — 9
Net cash provided by (used in) investing
activities of continuing operations — A — (167.5) — (167.9
FINANCING ACTIVITIES
Cash dividends paid (116.5) — — — — (116.5)
Proceeds from exercise of share
options 13.4 — — — — 13.4
Reduction of long-term borrowings — — — (7.) — (7.3)
Advances from (to) affiliates 179.¢ 32.2 18.7 (230.9) — —
Other 3.7 — — (2.8 — (5.5
Net cash provided by (used in)
financing activities of
continuing operations 72.€ 32.2 18.7 (239.2) — (115.9)
DISCONTINUED OPERATIONS
Operating activities — — — 2 — 2
Investing activities — — — 15.t — 15.t
Net cash provided by discontinued
operations — — — 15.7 — 15.7
Effect of exchange rate changes on cash ar
cash equivalents — — — — — —
NET INCREASE (DECREASE) IN
CASH AND CASH EQUIVALENTS 17.2 (1.7 30.C 29.1 — 747
CASH AND CASH EQUIVALENTS,
BEGINNING OF PERIOD 271.¢ 1.7 85.C 128.¢ — 487.1
CASH AND CASH EQUIVALENTS, END OF
PERIOD $ 289.1 $ —  $ 115.C % 15757  $ — 561.¢
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS
Three Months Ended March 31, 2012

(in millions)
(Unaudited)
Other
ENSCO Non-guarantor
International Pride Subsidiaries of Consolidating
Ensco plc Incorporated International, Inc. Ensco Adjustments Total
OPERATING ACTIVITIES
Net cash (used in) provided by
operating activities of continuing operatiol$ (20,9 $ (21 $ 67.9 $ 665.1 — 555.€
INVESTING ACTIVITIES
Additions to property and
equipment — — — (764.)) — (764.))
Other — 4 — 4.4 — 5.1
Net cash provided by
(used in) investing activities of
continuing operations — g — (759.7) — (759.0
FINANCING ACTIVITIES
Cash dividends paid (86.¢) — — — — (86.¢)
Commercial paper borrowings,
net 75.C — — — — 75.C
Proceeds from exercise of share
options 11.€ — — — 11.¢
Reduction of long-term borrowings — — — (7.7 — (7.1
Advances (to) from affiliates (192.9) 22.¢ 74.1 95.£ — —
Other — (.1) — 3.5) — (3.6)
Net cash (used in) provided by
financing activities of
continuing operations (204.)) 34.¢ 74.1 84.¢ — (10.6)
DISCONTINUED OPERATIONS
Operating activities — — — (8.9 — (8.3
Net cash used in discontinued operations — — — 8.9 — (8.9
Effect of exchange rate changes
on cash and cash equivalents — — — 15 — 5
NET (DECREASE) INCREASE IN
CASH AND CASH EQUIVALENTS (224.9 13t 6.7 (17.¢) — (221.9)
CASH AND CASH EQUIVALENTS,
BEGINNING OF PERIOD 236.€ — 22.€ 171.t — 430.7
CASH AND CASH EQUIVALENTS, END OF
PERIOD $ 12z % 138 $ 292 % 153.¢ — 208.¢
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Iltem 2. Management's Discussion and Analysis of Financiab@dition and Results of Operations

Management's Discussion and Analysis of Financiahdtion and Results of Operations should be raaddnjunction with the accompanying unauc
condensed consolidated financial statements asan€ivi31, 2013 and for the three-month periods erdadch 31, 2013 and 20li8icluded elsewhere herein, and v
our annual report on Form 10-K for the year endeecBmber 31, 2012. The following discussion andyaigkontains forwardboking statements that involve ri
and uncertainties. Our actual results may differtenally from those anticipated in these forwdabking statements as a result of certain factorsluding those s
forth under“Risk Factors” in Item 1A of our annual report. Sdeorward-Looking Statements.”

EXECUTIVE SUMMARY

Ensco owns the world's second largest offshorérdyitig fleet amongst competitive rigs. We haveasbled the newest ulttieepwater fleet and largest ac
premium jackup fleet of any offshore drilling cormyaWe currently own and operate an offshore ddlliig fleet of 74 rigs, including rigs under canstion. Our flee
includes nine drillships, 19 semisubmersible rigd 46 independent leg jackups.

Brent crude oil prices remained between $105 ara $r barrel during the first quarter of 2013 haligh recent prices declined to below $100 perebare
believe current prices support drilling programsapgrators in the floater and jackup markets. spoase to continued customer demand, we recertidyeghinto a
agreement with Keppel FELS Limited ("KFELS") to etruct a premium jackup (ENSCO 110), which is sditextl for delivery during the first quarter of 200Me
currently have seven rigs under construction, uiclg three ultra-deepwater drillships, three ufiramium harsh environment jackup rigs and the ENSCOpremiur
jackup rig as part of our ongoing strategy to expand hig-grade our fleet.

A substantial portion of our projected cash flowlwontinue to be invested in the expansion andaanbment of our fleet of drilling rigs and returrte
shareholders through our $2.00 per share annumledid. We believe our strong balance sheet, $1i#lionbof contract backlog and borrowing capacity unden
revolving credit facilities and commercial papeogmam will provide flexibility to make additionahvestments in our fleet and sustain an adequa &iquidity
during the remainder of 2013 and beyond.

BUSINESS ENVIRONMENT
Floaters

The floater market remained strong during the fingarter of 2013 and tender activity continuesnimrease. Marketed utilization remained high, at 96
marketed utilization for ultra-deepwater floaterasv®9%.

In West Africa, marketed utilization for ultdeepwater floaters was 97%, and recent day ratéaed to exceed $600,000. Tender activity remsiireng an
is expected to support current utilization leveid day rates in the region through the remaind@04f3. The majority of recent tenders are for ptgj@f at least thr
years, which are due to start in late 2013 andye20lL4. Seven drillships and one semisubmersilglearé scheduled to enter the market before theoérad13
however, the majority of these rigs are contraetedl are expected to have little impact on the atisepply shortage in the region. Angola, Gabon@hdna contint
to present new drilling opportunities.

Marketed utilization in the U.S. Gulf of Mexico was%, and ultradeepwater floaters were fully utilized. The U.SIf@&f Mexico market is expected to rem

active during 2013 and into 2014 as multiple opesawill begin drilling programs during the nextelwe months. With limited rig availability in thegion, we expe
a tight market for the remainder of 2013.
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In Brazil, marketed utilization was 100% for uldeepwater floaters as Petrobras ramps up drilingifesalt reserves. Brazil has scheduled a May 2013
sale, the first since the announcement of thesplediscoveries. We believe this lease sale wault in incremental demand in Brazil as indepehdédrcompanie
come to the market for rigs to drill their new exaition acreage.

In Mexico, PetréleosMexicanos ("PEMEX"), the national oil company of Mexi is expanding its floater drilling program, and expect the Asia Paci
market to remain strong with incremental requirersém Indonesia, Malaysia and Australia.

Worldwide rig supply in the floater market contisu® increase as a result of newbuild construgticmgrams. It has been reported that ovem@@builc
drillships and semisubmersible rigs currently arder construction, 21of which are scheduled for delivery during the agmder of 2013. The majority of newbt
floater rigs scheduled for delivery during the rémdar of 2013 are contracted, and we expect theséuild floater rigs to be absorbed into the mamkihout ¢
significant effect on utilization levels and dayas

Jackups

The jackup market continued to tighten during & fiuarter of 2013, putting upward pressure onrd¢es. Tender activity remained high, and the lmemo
warm stacked rigs reached a record low. The renergase in the length of contracts is expectdtht@ a positive impact on future day rates.

In the U.S. Gulf of Mexico, marketed utilization w@%%, and multiple operators are actively discugsipcoming programs with contractors and develc
plans for the latter part of year. We expect th®.Gulf of Mexico market to remain strong during temainder of 2013 and into 2014 given the limitigdsupply.

In the Middle East, strong demand prompted the irggticin of three jackups in the region. Tendenaistiwas strong during the first quarter, and wpest thi:
trend to continue for the remainder of the yeary Arcess capacity in the region will likely be attwsml by incremental rig requirements.

Several new contracts were announced in the Asidi®®eegion during the first quarter. The markehtinues to support increases in day rates, angréder o
new jackups from outside the region are being effein current tenders. The Asia Pacific marketxigeeted to remain tightly balanced during 2013,neséte
considering newbuild jackups that will be deliverkding the year.

Marketed utilization in the North Sea was 97%. Dates have increased due to customer demand, amckpeet limited rig availability through the enc
2014. In Mexico, a strong market is expected toinoetas PEMEX plans to add incremental rigs toxtstieg contracted fleet. Additional drilling opgonities exis
in India, Argentina and Venezuela.

Worldwide rig supply in the jackup market continuesincrease as a result of newbuild constructimgmams. It has been reported that over A8&builc
jackup rigs are under construction, 045 of which are scheduled for delivery during the rerdar of 2013. Less than half of the newbuild jgzkigs scheduled f
delivery during the remainder of 2013 are contmicteowever, current and expected tenders indi¢atethe newbuild jackup rigs will be absorbed itite marke
without a significant effect on currently marketégl utilization levels and day rates.
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RESULTS OF OPERATIONS

The following table summarizes our condensed cagtestgld results of operations for the three-montiode ended March 31, 2013 and 2012 (in millions):

2013 2012

Revenues $ 1,149¢ $ 1,020.¢
Operating expenses

Contract drilling (exclusive of depreciation) 560.¢ 502.2

Depreciation 149.( 136.(

General and administrative 37.¢ 38.2
Operating income 402.: 344.;
Other expense, net (29.9) (26.7)
Provision for income taxes 51.7 37.C
Income from continuing operations 320.¢ 280.t
Loss from discontinued operations, net 0.9) (13.1)
Net income 319.¢ 267.¢
Net income attributable to noncontrolling interests 2.9 2.0
Net income attributable to Ensco $ 3171 $ 265.2

For the three-month period ended March 31, 20&8enues and operating income increased $129.®millor 13% , and $58.1 million , or 17%espectively
as compared to the prior year quarter. The increasevenues and operating income was primarily tdude addition of newbuild rigs to our Floateegment and ¢
increase in average day rates for our Jackups segifiee increase was partially offset by a slightlohe in utilization across our fleet. See belaw &dditions
information on our results by segment.

A significant number of our drilling contracts aséa longterm nature. Accordingly, an increase or declindémand for contract drilling services genel
affects our operating results and cash flows grihdoaer future quarters as lortgkrm contracts expire and new contracts and/oopgtare priced at current mai
rates.

Rig Counts, Utilization and Average Day Rates

The following table summarizes our offshore drdlirigs by reportable segment and rigs under coctstruas of March 31, 2013 and 2012 :

2013 2012
Floaters® o o
Jackups 2 7
Under constructio®® : :
Total® s s

@ ENSCO 8506 was delivered during the third quarfe20i2 and commenced drilling operations in the.G8If of Mexico under a longerm contract durir
the first quarter of 2013.

@ During the second quarter of 2012, we entered agi@ements with Samsung Heavy Industries ("SHI"3dostruct our sixth and seventh ulteepwate
drillships (ENSCO DS-8 and ENSCO DS-9). The rigswamcontracted and scheduled for delivery duriegsttcond half of 2014.
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®)

@)

We entered into an agreement with KFELS in April2@o construct a new premium jackup rig (ENSCO)1tbich is scheduled for delivery during the f
quarter of 2015. ENSCO 110 is not included in ti#e above.

The total number of rigs for each period excludgs reclassified as discontinued operatic

The following table summarizes our rig utilizatiand average day rates by reportable segment fdntbe-month periods ended March 31, 2013 and 2012 :

2013 2012
Rig utilization @
Floaters 83% 85%
Jackups 88% 91%
Total 8€% 89%
Average day rates?
Floaters 379,80. $ 349,94:
Jackups 117,26t 99,61¢
Total $ 209,82: $ 182,46:.

@ Rig utilization is derived by dividing the numbefrdays under contract by the number of days irpréod. Days under contract equals the total nurabday:
that rigs have earned a day rate, including dagscieted with compensated downtime and mobilizatigior newly constructed or acquired rigs, the nemal
days in the period begins upon commencement dindribperations for rigs with a contract or whee tiig becomes available for drilling operations ffigis
without a contract.

@ Average day rates are derived by dividing contdiilting revenues, adjusted to exclude certain $ypé nonrecurring reimbursable revenues, lump
revenues and revenues attributable to amortizafiahilling contract intangibles, as discussed w9 to our audited consolidated financial stateséor the
year ended December 31, 2012 included in our anmyert on Form 1@, by the aggregate number of contract days, asfjust exclude contract de
associated with certain mobilizations, demobili@asi, shipyard contracts and standby contracts.

Detailed explanations of our operating resultsiuiding discussions of revenues, contract drillikgense and depreciation expense by segment, arilex
below.

Operating Income

Our business consists of three operating segméhts=loaters, which includes our drillships and seriomersible rigs, (2) Jackups and (3) Other, w

currently consists of management services on figged by third-parties. Our two reportable segmdfitsaters and Jackups, provide one service, cdrdréing.

Segment information is presented below (in milljon&eneral and administrative expense and depietiaxpense incurred by our corporate office ant

allocated to our operating segments for purposasezsuring segment operating income and were iaedlirl "Reconciling Items." Prior year informatioashbee
reclassified to conform to the current year pression.
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Three Months Endellarch 31, 2013

Operating
Floaters Jackups Other Segments Total Reconciling Items  Consolidated Total
Revenues $ 7192 $ 4108 % 20z % 1,149.¢ $ —  $ 1,149.¢
Operating expenses
Contract drilling (exclusive of
depreciation) 344.¢ 200.2 15.7 560.¢ — 560.¢
Depreciation 107.1 40.5 — 147.4 1.€ 149.(
General and administrative — — — — 37.¢ 37.¢
Operating income (loss) $ 2672 $ 170.C  $ 45 % 44157 $ 399 3 402.%
Three Months Endellarch 31, 2012
Operating
Floaters Jackups Other Segments Total Reconciling Items  Consolidated Total
Revenues $ 639.2 $ 3506 $ 21t % 1,020t $ —  $ 1,020.¢
Operating expenses
Contract drilling (exclusive of
depreciation) 312.¢ 173.€ 15.7 502.2 — 502.2
Depreciation 91.C 41.4 — 132.¢ 3.€ 136.(
General and administrative — — — — 38.2 38.2
Operating income (loss) $ 2352 $ 1448  $ 58 $ 386.C $ 418 3 344.%

Floaters

Floaters revenues for the three-month period eiiedh 31, 2013 increased by $79.9 million , or 1286 compared to the prior year quarter. The irserds
revenues was primarily due to commencement of EN88U5 drilling operations during the second quasfe2012 and commencement of ENSCO 8506 and EM
DS-6 drilling operations during the first quarter df13. These increases were partially offset by dirdea utilization due to downtime prompted by @ndor notic
regarding inspection and replacement of conneaitis lon various rigs and ENSCO 5005, which washeghipyard during the threeenth period ended March :
2013.

Floaters contract drilling expense increased byG8&gllion , or 10%, as compared to the prior year quarter primatily tb the aforementioned additions to
fleet and increased personnel costs. Depreciatiperse increased by $16.1 million , or 18% , prilyaue to the additions to our Floaters fleet.

Jackups
Jackups revenues for the three-month period endedh\&d, 2013 increased by $50.7 million , or 14&6 compared to the prior year quarter. The iiserés
revenues was primarily due to an increase in aeeday rates, mostly attributable to the U.S. GllMexico, North Sea and Southeast Asia region. iflceease i

average day rates was partially offset by a dedfingilization due to an increase in shipyard days

Jackups contract drilling expense increased $26ll&om, or 15%, primarily due to increased personnel costs amdy kesser extent, increased repair
maintenance expense.
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Other Income (Expense)

The following table summarizes other income (expgfar the three-month periods ended March 31, 20182012 (in millions):

2013 2012

Interest income $ 3.3 $ 5.2
Interest expense, net:

Interest expense (56.¢) (57.6)

Capitalized interest 17.€ 23.C

(39.9) (34.6)

Other, net 6.1 2.C

$ (29.¢) % (26.7)

Interest income for the three-month period endedck&i., 2013leclined as compared to the prior year quartergtiyndue to declining outstanding princi
amounts due from customers for reimbursement ofilimation and upgrade costs on certain Idagn drilling contracts. Interest expense was caatga to the pric
year quarter as our outstanding principal debtrizas associated with our loterm debt instruments remained consistent withptiwr year quarter. Interest expe
capitalized during the three-month period ended K&t 2013declined as compared to the prior year quartertdwedecline in the average outstanding amot
capital invested in newbuild construction. ENSCO3B%as placed into service during the second quaft2012, and ENSCO 8506 and ENSCO ®®&ere placed in
service during the first quarter of 2013.

Our functional currency is the U.S. dollar, and atipn of the revenues earned and expenses inciyeckrtain of our subsidiaries are denominate
currencies other than the U.S. dollar (“foreignrencies”). These transactions are remeasured inddlrs based on a combination of both currert laistorica
exchange rates. A net foreign currency exchangea@@#$5.1 million, primarily attributable to the devaluation of ienezuelan Bolivar, was included in other, net
the three-month period ended March 31, 2013 . Qtietrfor the three-month period ended March 31236&luded a net foreign currency exchange losk760,000,
which was more than offset by other income.

Provision for Income Taxes

Ensco plc, our parent company, is domiciled anaiees in the U.K. Our subsidiaries conduct operatiand earn income in numerous countries and ajec
to the laws of taxing jurisdictions within thoseucdries. The income of our ndiK. subsidiaries is not subject to U.K. taxatitmcome tax rates imposed in the
jurisdictions in which our subsidiaries conduct igtiens vary, as does the tax base to which thes rate applied. In some cases, tax rates may lieape to gros
revenues, statutory or negotiated deemed profitghar bases utilized under local tax laws, rathan to net income. Our drilling rigs frequently vedrom one taxin
jurisdiction to another to perform contract driirservices. In some instances, the movement dindritigs among taxing jurisdictions will involvéng transfer ¢
ownership of the drilling rigs among our subsidiariAs a result of frequent changes in the taximgdictions in which our drilling rigs are operatand/or owne!
changes in the overall level of our income and geanin tax laws, our consolidated effective incdae rate may vary substantially from one reporfgiod tc
another.

Income tax expense was $51.7 million and $37.Ganilfor the three-month periods ended March 31, 20482012 , respectively. The $14.7 milliocreas
in income tax expense as compared to the prior grearter was primarily due to increased profitépiéind the impact of various discrete tax item®geized durin
the threemonth period ended March 31, 2013, including $4ildan for the recognition of a liability for unregnized tax benefits associated with a tax positder
in prior years.
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Discontinued Operations

During the three-month period ended March 31, 20&3sold jackup rig Pride Pennsylvania for net pediseof $15.5 million The proceeds were includec
investing activities of discontinued operation®ur condensed consolidated statement of cash flavthe threemonth period ended March 31, 2013. We recogni:
loss of $ 1.1 milliorin connection with the disposal, which was includtetbss on disposal of discontinued operationsjmeur condensed consolidated stateme
income for the threeaonth period ended March 31, 2013. During the thirdrter of 2012, we classified Pride Pennsylvasi&eld for sale and the rig was writ
down to fair value less estimated cost to sell.

Pride Pennsylvania operating results were recladsibé discontinued operations in our condensedaatated statement of income for the thneeath perio
ended March 31, 2012.

During 2012, we sold three jackup rigs (ENSCO 58SEO 61 and Pride Hawaii), one moored semisubmiersidp (ENSCO 5003) and our last remair
barge rig (ENSCO 1). The rigs' operating resultsemeclassified to discontinued operations in camdensed consolidated statement of income fortteeinontt
period ended March 31, 2012.

LIQUIDITY AND CAPITAL RESOURCES

Although our business is cyclical, we have histhcrelied on our cash flow from continuing opévas to meet liquidity needs and fund the majooityour
cash requirements. We have maintained a strongdiabposition through the disciplined and constveause of debt, which has provided us the abtfityachiev
future growth potential through acquisitions and/beild rig construction. A substantial portion afrccash flow has been invested in the expansioreahdncement
our fleet of drilling rigs, primarily through newltdi construction, and return of capital to shareleas$, primarily through dividend payments. We exjpleat our currel
cash and cash equivalents and future operatingfleagh will continue to be dedicated to newbuildhstruction and dividend payments in the near-term.

During the three-month period ended March 31, 20B8ir primary source of cash was $342.1 millgenerated from operating activities of contint
operations and $15.5 million in proceeds from thke ®f Pride Pennsylvania. Our primary use of dastthe same period was $168.3 millir the constructiol
enhancement and other improvement of our drilligg and $116.5 million for dividend payments.

During the three-month period ended March 31, 2@i#, primary source of cash was $555.6 millgenerated from operating activities of contint
operations and $75.0 million in net proceeds framammercial paper program. Our primary use ohdasthe same period was $764.1 milliimn the constructiol
enhancement and other improvement of our drilligg,fincluding $611.2 million invested in newbuddnstruction, and $86.8 million for dividend payrten
Cash Flow and Capital Expenditures

Our cash flow from operating activities of contingioperations and capital expenditures for thesthmenth periods ended March 31, 2013 and 204 a
follows (in millions):

2013 2012
Cash flow from operating activities of continuingenations $ 342.1  $ 555.¢
Capital expenditures
New rig construction $ 50.& $ 611.2
Rig enhancements 66.C 94.¢
Minor upgrades and improvements 51.k 58.C
$ 168.: $ 764.1
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Cash flow from operating activities of continuingesations declined $213.5 million , or 38% , fag three-month period ended March 31, 28@82ompared
the prior year period. The declipeémarily resulted from a $161.2 million increasecash payments related to contract drilling expena $36.6 million decline in c¢
receipts resulting from the sale of trading semsitluring the prior year period, a $26.5 milliaorease in cash payments related to general anithiathative expenst
and a $24.2 million increase in income tax paymepasgially offset by a $50.7 million increase st receipts from contract drilling services.

Cash payments during the thneenth period ended March 31, 2013 related to conthaiing and general and administrative expensese generally high
than the comparable prior year period primarily thughe full year impact of the Pride acquisitionaertain annual payments made during the thresth period ende
March 31, 2013. Annual payments made during thesthtenth period ended March 31, 2012 were basedvamseonths of acquired company operating activity.

Cash receipts from contract drilling services foe threemonth period ended March 31, 2012 included $80.0iamilassociated with customer reimbur
capital upgrade projects which are amortized temee over the term of the related drilling contratie $36.6 million in cash receipts from the sdleading securitie
during the threenonth period ended March 31, 2012 was in connedtiitim the resolution of certain litigation in respexdf our Seahawk Drilling, Inc. bankrup:
claims.

We remain focused on our long-established stratédyigh-grading and expanding the size of our fl&®e currently have three ultdeepwater drillshig
(ENSCO DS-7, ENSCO DS-8 and ENSCO Bsdnder construction with scheduled delivery dabesng the third quarter of 2013, third quarter26fl4 and fourt
quarter of 2014, respectively. ENSCO DS-7 is exgu¢d commence drilling operations under a ltgrga contract in Angola during the fourth quarté2013 while
ENSCO DS-8 and ENSCO DS-9 are currently uncontdacte

We also have three ulttdgh specification harsh environment jackup righi#£0 120, ENSCO 121 and ENSCO 122) under congtructihese rigs a
scheduled for delivery during the third quarter &atth quarter of 2013 and the second half of 20é&dpectively. ENSCO 120 and ENSCO 121 are coradithde
longterm drilling contracts in the North Sea and expedb commence drilling operations during the fowtiarter of 2013 and the first quarter of 2014peetively
ENSCO 122 is currently uncontracted.

In April 2013, we entered into an agreement withBKBE to construct a new premium jackup rig (ENSCQ@)1fbr estimated total construction cost:
approximately $225 million, inclusive of costs adated with commissioning, systems integrationingsand project management. ENSCO 110 is basetieosam
design as ENSCO 106, ENSCO 107 and ENSCO 108 authésiuled for delivery during the first quarte261.5.

We have significant contractual commitments relatedur newbuild construction agreements. We exfgeéind these commitments from our cash and
equivalents, future operating cash flows and, dassary, funds borrowed under our commercial paymgram, credit facilities or other future finangiarrangement:
The actual timing of our contractual constructi@yments may vary based on the completion of vamaumstruction milestones, which, to a large extarg, beyon
our control.
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The following table summarizes the aggregate amoticbntractual payments made as of March 31, 20iBestimated timing of our remaining contrac
payments (in millions):

Cumulative Paid 2013 2014 2015 Total @

ENSCO DS-7 $ 149.¢ $ 357.( $ = $ = $ 506.4
ENSCO DS-8 53.¢ 107.¢ 377.C — 538.¢
ENSCO DS-9 b2t 104.¢ 367.€ — 525.(
ENSCO 110 — 41.C — 164.( 205.C
ENSCO 120 43.¢ 178.C — — 221.¢
ENSCO 121 43.¢ 176.% — — 220.k
ENSCO 122 49.C — 197.¢ — 246.¢

$ 392.: $ 965.2 $ 942.2 $ 164.( $ 2,463."

@ Total commitments are based on fixaikee shipyard construction contracts, exclusivecagts associated with commissioning, systems riatieq testing
project management, capitalized interest, invenamiy other spares.

Based on our current projections, we expect capitpkenditures during 2018 include approximately $1.2 billion for newbuitdnstruction, approximate
$320 million for rig enhancement projects and apjpnately $250 million for minor upgrades and impeawents. Depending on market conditions and f
opportunities, we may make additional capital exlitemes to upgrade rigs for customer requirememdéscnstruct or acquire additional rigs.

Financing and Capital Resources

Our total debt, total capital and total debt takai@pital ratios are summarized below (in millioescept percentages):

March 31, December 31,
2013 2012
Total debt $ 4,830.¢ $ 4,845.¢
Total capital* $ 16,892.¢ $ 16,692..
Total debt to total capital 28.6% 29.(%

*Total capital consists of total debt and Endearsholders' equity.
Senior Notes
As of March 31, 2013 we had outstanding $1.0 billion aggregate prialcgmount of unsecured 3.25% senior notes due &&DK).0 million aggregate princij
amount of unsecured 8.5% senior notes due 2019).894illion aggregate principal amount of unsecuée875% senior notes due 2020, $1.5 billion aggds

principal amount of unsecured 4.7% senior notes 2021 and $300.0 million aggregate principal amafntinsecured 7.875% senior notes due 2040. We
semiannual interest payments on each of the aforéoned notes.
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Revolving Credi

We have a $450.0 million revolving unsecured créatiflity with a 364day term, expiring in May 2013, to be used for gaheorporate purposes and ¢
backstop to our commercial paper program (“the B&¢-Credit Facility"). Upon our election prior toatarity, amounts outstanding under the &8y Credit Facilit
may be converted into a term loan with a maturdtedbf May 9, 2014 after payment of a fee equaPtoot the amounts converted. Advances under theCB8ACredi
Facility bear interest at LIBOR plus an applicalviargin rate (currently 1.125% per annum) dependmgur credit rating. We are required to pay a tgulgrundraw!
facility fee (currently 0.09% per annum) on theat450.0 million commitment. We have the rightbjsat to lender consent, to increase the commitsnentler th
364-Day Credit Facility to an aggregate amountmta$550.0 million. We had no amounts outstandinder the 364ay Credit Facility as of March 31, 2013 i
December 31, 2012. We intend to let the 364-DayliCFeacility expire upon maturity in May 2013.

We have a $1.45 billion revolving unsecured créaliflity with a five-year term, expiring in May 2016, to be used foregahcorporate purposes and
backstop to our commercial paper program (“the figar Credit Facility"). Advances under the FiYear Credit Facility bear interest at LIBOR plus aplicabl
margin rate (currently 1.5% per annum), dependmg@ur credit rating. We are required to pay a qurtundrawn facility fee (currently 0.2% per anrjuon the tote
$1.45 billion commitment, which is also based on aredit rating. We have the right, subject to kenconsent, to increase the commitments underitteeYrear Credi
Facility to an aggregate amount of up to $1.7dnlliWe had no amounts outstanding under the Fae-Credit Facility as of March 31, 2013 and Decen81, 201
In connection with the expiration of our 364-Daye@it Facility, we are in negotiations with certéimancial institutions to refinance the Fivear Credit Facility an
increase our existing $1.45 billion borrowing capac

Commercial Paper

We participate in a commercial paper program withr fcommercial paper dealers pursuant to which \ag issue, on a private placement basis, unse
commercial paper notes up to a maximum aggregateienoutstanding at any time of $1.0 billion. Amtuissued under the commercial paper program ggostec
by the available and unused committed capacity uode 364-Day and Fiv&ear Credit Facilities (the "Credit Facilities").sfa result, amounts issued undet
commercial paper program will be limited by the amioof our available and unused committed capagityer our Credit Facilities. The proceeds of suchrfcing:
will be used for capital expenditures and otheregahcorporate purposes. The commercial paperbedr interest at rates that vary based on markelitions and th
ratings assigned by credit rating agencies atithe ¢6f issuance. The commercial paper maturitidsvary but may not exceed 364 days from the déissmance. T
commercial paper is not redeemable or subject liint@ry prepayment by us prior to maturity. We madamounts outstanding under our commercial papgram a
of March 31, 2013 and December 31, 2012.

Other Financing

We filed an immediately effective Form3SRegistration Statement with the U.S. Securitis$ Bxchange Commission ("SEC") on January 13, 20hi;h
provides us the ability to issue debt securitieglity securities, guarantees and/or units of séearin one or more offerings. The registratiortesteent, as amend:
expires in January 2015.

As of March 31, 2013 , we had an aggregate $178l®mbutstanding under our Maritime Administration boedues that require semiannual principal

interest payments due in 2015, 2016 and 2020, césply. We also make semiannual interest paymemt$150.0 million of 7.2% debentures due in 2027.
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In connection with the termination of our Americ@epositary Share ("ADS") facility and conversionGtass A ordinary shares during the second quaf
2012, our previously executed share repurchaseiengmgts with two investment banks became of no effgaheir own terms. Accordingly, our share repas
program, which provided for the repurchase of EnSb&s, ended. The establishment of a new sharealease program requires approval from our shareh®lioh
special resolution. We are presenting our sharehehith a proposal to establish a new share répsecprogram for up to a maximum of $2 billionhie figgregate
our May 2013 annual general meeting. If approved stiare repurchase program will provide addedHiktyi to return capital to shareholders after ddaegation o
other uses of cash flow, including investment infteet of drilling rigs and dividend increases.

Liquidity

Our liquidity position is summarized in the tabkddow (in millions, except ratios):

March 31, December 31,
2013 2012
Cash and cash equivalents $ 561.¢ $ 487.1
Short-term investments $ 50.C $ 50.C
Working capital $ 939t $ 734.:
Current ratio 2.1 1.7

We expect to fund our short-term liquidity needs]uding contractual obligations and anticipatepiite expenditures, as well as any dividends orkingy
capital requirements, from our cash and cash elguitea short-term investments, operating cash #ad, if necessary, funds borrowed under our Creatitlities
and/or under our commercial paper program.

We expect to fund our longrm liquidity needs, including contractual obligats, anticipated capital expenditures and dividefrdm our operating cash flc
and, if necessary, funds borrowed under our Kigar Credit Facility or other future financing avgements. We may decide to access debt and/oyaqaikets t
raise additional capital or increase liquidity asessary.

Effects of Climate Change and Climate Change Reguian

Greenhouse gas ("GHG") emissions have increasimggpme the subject of international, national,aeal, state and local attention. During 2009, timitéd
States Environmental Protection Agency (the "EPAffjcially published its findings that emissions ofrbon dioxide, methane and other GHGs prese
endangerment to human health and the environmeaiube emissions of such gases are, according ®FtAe contributing to warming of the earth's atnese an
other climatic changes. These EPA findings allottexdagency to proceed with the adoption and impteation of regulations to restrict GHG emissiondemexistini
provisions of the Clean Air Act that establish Rnetion of Significant Deterioration ("PSD") consttion and Title V operating permit reviews for eent large
stationary sources that are potential major sour€€sHG emissions. Facilities required to obtairDRZrmits for their GHG emissions also will be regd to mee
"best available control technology" standards toebtablished by the states or, in some cases, RiAe &1 a case-bgase basis. The EPA has also adopted
requiring annual monitoring and reporting of GHGigsions from specified sources in the United Stateduding, among others, certain onshore anchofs oil an
natural gas production facilities.
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In recent years, cap and trade initiatives to li@ifG emissions have been introduced in the Europgaon. Similarly, a number of bills related torohte
change have been introduced in the U.S. Congretisede or similar bills were to be adopted, siwegislation could adversely impact many industrigswever, i
appears unlikely that comprehensive federal clinegeslation will be passed by Congress in thedeeable future. In the absence of federal legisiailmost half
the states have begun to address GHG emissionsaniyi through the planned development of emissiwentories or regional GHG cap and trade progrdfoure
regulation of GHG emissions could occur pursuarfutare treaty obligations, statutory or regulatochanges or new climate change legislation in thisdictions it
which we operate. If Congress undertakes compraretex reform in the coming year, it is possililattsuch reform may include a carbon tax, whicHd@upos¢
additional direct costs on operations and reduceade for refined products. Depending on the pdetfcprogram, we, or our customers, could be reduicecontrc
GHG emissions or to purchase and surrender allosgaftr GHG emissions resulting from our operatidhss uncertain whether any of these initiativedl Wwe
implemented. If such initiatives are implemented,do not believe that such initiatives would hawkract, material adverse effect on our financ@idition, operatin
results or cash flows.

Restrictions on GHG emissions or other relatedslative or regulatory enactments could have armraatlieffect in those industries that use signifi@anount
of petroleum products, which could potentially fesu a reduction in demand for petroleum prodwais, consequently, our offshore contract drilliegvices. We ai
currently unable to predict the manner or extenamf such effect. Furthermore, one of the Iterga physical effects of climate change may berenease in tt
severity and frequency of adverse weather conditisnch as hurricanes, which may increase ouransarcosts or risk retention, limit insurance aklity or reduc
the areas in which, or the number of days duringchyhour customers would contract for our drilliigs in general and in the Gulf of Mexico in partaou We ar
currently unable to predict the manner or extergrof such effect.

MARKET RISK

We use derivatives to reduce our exposure to foreigrency exchange rate risk. Our functional cwyes the U.S. dollar. As is customary in theasid ga
industry, a majority of our revenues and expenseglanominated in U.S. dollars; however, a portibthe revenues earned and expenses incurred taircef ou
subsidiaries are denominated in currencies otteer the U.S. dollar. We maintain a foreign curreegghange rate risk management strategy that itieeivatives t
reduce our exposure to unanticipated fluctuatiorsarnings and cash flows caused by changes iigfocarrency exchange rates. We may employ aneistteate ris
management strategy that utilizes derivative imsénts to mitigate or eliminate unanticipated flattons in earnings and cash flows arising from geanin, an
volatility of, interest rates.

We utilize cash flow hedges to hedge forecastegidarcurrency denominated transactions, primaadlyetiuce our exposure to foreign currency exchaatg
risk on future expected contract drilling expendesominated in various foreign currencies. We pmadantly structure our drilling contracts in U.Slldrs, whict
significantly reduces the portion of our cash floarsd assets denominated in foreign currencies. fAdawch 31, 2013, we had cash flow hedges outstantti
exchange an aggregate $368.3 million for variousigm currencies.

We have net assets and liabilities denominatedimeanous foreign currencies and use various stegdgimanage our exposure to changes in foreigeray
exchange rates. We occasionally use derivativesaitch foreign currency denominated liabilities wéttpual or near equal amounts of foreign currencyodgnate:
assets, thereby minimizing exposure to earningstuflations caused by changes in foreign currenchange rates. We do not designate such derivatdedgin
instruments. In these situations, a natural hedgtagionship generally exists whereby changesénfair value of the derivatives offset changethanfair value of th
underlying hedged items. As of March 31, 2013, wiel lderivatives not designated as hedging instrumentstanding to exchange an aggregate $175.&mitit
various foreign currencies.

If we were to incur a hypothetical 10% adverse gleam foreign currency exchange rates, net unexlipsses associated with our foreign curr
denominated assets and liabilities as of March 8132vould approximate $23.5 million. Approximatél$3.6 million of these unrealized losses would fiset by
corresponding gains on the derivatives utilizedffeet changes in the fair value of net assetdiabdities denominated in foreign currencies.
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We utilize derivatives and undertake foreign cucgeaexchange rate hedging activities in accordantie aur established policies for the managememhaike
risk. We mitigate our credit risk relating to coergarties of our derivatives through a varietyagfhiniques, including transacting with multiple, Hguality financia
institutions, thereby limiting our exposure to widual counterparties and generally by entering iI8DA Master Agreements, which include provisioosd legall
enforceable master netting agreement with almostf alur derivative counterparties. The terms & tBDA agreements may also include credit supgopirement:
cross default provisions, termination events, owo$eprovisions, in addition to a master nettingegment. Legally enforceable master netting agreemmeduce crec
risk by providing protection in bankruptcy in cént@ircumstances and generally permitting the @asand netting of transactions with the same patty upon tr
occurrence of certain events.

We do not enter into derivatives for trading orestispeculative purposes. We believe that our usge¥atives and related hedging activities reduna
exposure to foreign currency exchange rate riskdmes not expose us to material credit risk or@hgr material market risk. All of our derivativesture during tF
next 18 months. See Note 3 to our condensed adatad financial statements for additional inforimaton our derivative instruments.

CRITICAL ACCOUNTING POLICIES

The preparation of financial statements and relaisdlosures in conformity with accounting prineiplgenerally accepted in the United States of Ate
requires our management to make estimates, judgnaert assumptions that affect the amounts reportedr consolidated financial statements and acemyipc
notes. Our significant accounting policies areudeld in Note 1 to our audited consolidated findrsti@ements for the year ended December 31, R@lizded in ou
annual report on Form 10-K filed with the SEC omfeary 22, 2013 These policies, along with our underlying judgmsesind assumptions made in their applica
have a significant impact on our consolidated faialnstatements. We identify our critical accougtpolicies as those that are the most pervasiveérapdrtant to th
portrayal of our financial position and operatimgults and that require the most difficult, subyectind/or complex judgments by management regarelstimates i
matters that are inherently uncertain. Our crit@atounting policies are those related to propanty equipment, impairment of lotiged assets and goodwill a
income taxes.

Property and Equipment

As of March 31, 2013 , the carrying value of ouog@rty and equipment totaled $13.2 billion , whiepresented 719%f total assets. This carrying va
reflects the application of our property and equépimaccounting policies, which incorporate managgimesstimates, judgments and assumptions relativibie
capitalized costs, useful lives and salvage vabfiesir rigs.

We develop and apply property and equipment acaayipblicies that are designed to appropriately @msistently capitalize those costs incurred toaece
improve and extend the useful lives of our assats eéxpense those costs incurred to repair or maitie existing condition or useful lives of oursats. Th
development and application of such policies regu@stimates, judgments and assumptions by managestative to the nature of, and benefits fronpenditures o
our assets. We establish property and equipmemuatiog policies that are designed to depreciateassets over their estimated useful lives. Thgmuehts an
assumptions used by management in determining getululives of our property and equipment refleothbhistorical experience and expectations reggréliure
operations, utilization and performance of our &sssEhe use of different estimates, judgments asdiraptions in the establishment of our property esuipmer
accounting policies, especially those involving tiseful lives of our rigs, would likely result inaterially different asset carrying values and ofegaresults.

For additional information on the useful lives afrarilling rigs, including an analysis of the ingbaf various changes in useful life assumptioes, '$tem 7
Management's Discussion and Analysis of Financiald@ion and
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Results of Operations - Critical Accounting Polgcand Estimates” in Part Il of our annual reporfForm 10-K for the year ended December 31, 2012 .
Impairment of Long-Lived Assets and Goodwiill

We evaluate the carrying value of our property aqdipment, primarily our drilling rigs, when evemtschanges in circumstances indicate that theyicg
value of such rigs may not be recoverable. Gengmktended periods of idle time and/or inabiliycbntract rigs at economical rates are an indindtiat a rig may t
impaired. However, the offshore drilling industristorically has been highly cyclical, and it is notusual for rigs to be unutilized or underutilized significan
periods of time and subsequently resume full or e utilization when business cycles change.édvikse, during periods of supply and demand imba&angs
frequently are contracted at or near cash besak rates for extended periods of time until detes increase when demand comes back into balaititesupply
Impairment situations may arise with respect tacspendividual rigs, groups of rigs, such as a&sific type of drilling rig, or rigs in a certaireggraphic location. O
rigs are mobile and generally may be moved fromketarwith excess supply, if economically feasil@eir drilling rigs are suited for, and accessible narket
throughout the world.

For property and equipment used in our operatioespverability generally is determined by comparthg carrying value of an asset to the expe
undiscounted future cash flows of the asset. Ifcmreying value of an asset is not recoverableatheunt of impairment loss is measured as therdiifee between tl
carrying value of the asset and its estimatedvaiue. The determination of expected undiscountesh dlow amounts requires significant estimatedgioents an
assumptions, including utilization, day rates, exgeelevels and capital requirements, as well ds fi@ws generated upon disposition, for each ofdrilling rigs. Due
to the inherent uncertainties associated with tieeienates, we perform sensitivity analysis on &esumptions as part of our recoverability test.

If the global economy deteriorates and/or othem&@r changes in circumstances indicate that #ngying value of one or more drilling rigs may e
recoverable, we may conclude that a triggering etaas occurred and perform a recoverability tésatlthe time of the recoverability test, managetsgudgment
and assumptions regarding future industry condstiand operations have diminished, it is reasonpb$gible that we could conclude that one or moreuofdrilling
rigs are impaired.

We test goodwill for impairment on an annual basisvhen events or changes in circumstances inditatiea potential impairment exists. When tes
goodwill for impairment, we perform a qualitativesessment to determine whether it is more-likeyxtot that the fair value of a reporting unit is lekan it
carrying amount. Our two reportable segments reptesur reporting units. If we determine it is mékely-thannot that the fair value of a reporting unit exceés
carrying value after qualitatively assessing att$aand circumstances, its goodwill is consider@dmpaired.

If the global economy deteriorates and/or our etgigms relative to future offshore drilling indostonditions decline, we may conclude that the ¥alue o
one or both of our reporting units has more-likélgnnot declined below its carrying amount and perfarguantitative assessment whereby we estimateitheafue
of each reporting unit. In most instances, ourwdaton of the fair values of our reporting ungsbiased on estimates of future discounted casls fiowe generated
our drilling rigs, which reflect management's judgrts and assumptions regarding the appropriateadglsted discount rate, as well as future indusbryditions an
operations, including expected utilization, dayesatexpense levels, capital requirements and tafmalues for each of our rigs. Due to the inheramtertaintie
associated with these estimates, we perform sebs#inalysis on key assumptions as part of ouidglbimpairment test.

If the aggregate fair value of our reporting urétsceeds our market capitalization, we evaluateréasonableness of the implied control premium w
includes a comparison to implied control premiunasrf recent market transactions within our indusirgther relevant benchmark data. To the extenttti@impliec
control premium based on the aggregate fair valweioreporting units is not reasonable, we adjustdiscount rate used in our discounted cash fitmdel and redut
the estimated fair values of our reporting units.
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If the estimated fair value of a reporting unit e&ds its carrying value, its goodwill is considened impaired. If the estimated fair value of aaeimg unit is
less than its carrying value, we estimate the ieabfair value of the reporting unit's goodwill thie carrying amount of the reporting unit's gootlexiceeds the implie
fair value of the goodwill, an impairment loss &cognized in an amount equal to such excess. Irevthat we dispose of drilling rig operations thahstitute .
business, goodwill would be allocated in the debeation of gain or loss on disposal.

Based on our annual goodwill impairment test pentedt as of December 31, 201there was no impairment of goodwill, and neitbieour reporting units we
determined to be at risk of a goodwill impairmenthie near-term.

If the global economy deteriorates and/or our etgigms relative to future offshore drilling indnstonditions decline, we may conclude that the ¥alue o
one or both of our reporting units has more-likéignnot declined below its carrying amount and perfamrinterim period goodwill impairment test. If,tae time o
the goodwill impairment test, management's judgsiend assumptions regarding future industry camtitiand operations have diminished, or if the mar&kie o
our shares has declined, we could conclude thagabewill of one or both of our reporting units Haeen impaired. It is reasonably possible thatjukdgments an
assumptions inherent in our goodwill impairment teay change in response to future market condition

Asset impairment evaluations are highly subjectimemost instances, they involve expectations afrieicash flows to be generated by our drilling righict
reflect management's judgments and assumptionsdiagafuture industry conditions and operationsyedl as management's estimates of expected titlizaday
rates, expense levels and capital requirementsestmates, judgments and assumptions used by meag in the application of our asset impairmefitigs reflec
both historical experience and an assessment oérduoperational, industry, market, economic anlitipal environments. The use of different estinsate@dgment:
assumptions and expectations regarding future tndasnditions and operations would likely resultmaterially different asset carrying values andrafing results.

Income Taxe

We conduct operations and earn income in numerousties and are subject to the laws of numeraugutisdictions. As of March 31, 201,3our condense
consolidated balance sheet included a $306.6 miiiet deferred income tax liability , an $81.3 ioill liability for income taxes currently payabledan$132.4 millior
liability for unrecognized tax benefits, inclusigéinterest and penalties.

The carrying values of deferred income tax assedisliabilities reflect the application of our incentax accounting policies and are based on manage
estimates, judgments and assumptions regardingefatperating results and levels of taxable incoBeeryforwards and tax credits are assessed fozatiah as
reduction of future taxable income by using a mikely-thannot determination. We do not offset deferred tesetssand deferred tax liabilities attributable iftedent
tax paying jurisdictions.

We do not provide deferred taxes on the undistetb@arnings of certain subsidiaries because oigypahd intention is to reinvest such earnings fimitely.
Should we make a distribution from these subsiel&in the form of dividends or otherwise, we wdnddsubject to additional income taxes.

The carrying values of liabilities for income taxasgrently payable and unrecognized tax benefiésbased on management's interpretation of appidab
laws and incorporate management's estimates, jutgraad assumptions regarding the use of tax pigrsirategies in various taxing jurisdictions. Tise of differer
estimates, judgments and assumptions in connewitbraccounting for income taxes, especially thoselving the deployment of tax planning strategi@gy result i
materially different carrying values of income tssets and liabilities and operating results.
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We operate in many jurisdictions where tax lawatied to the offshore drilling industry are not Wwaéveloped. In jurisdictions where available staty law
and regulations are incomplete or underdevelopedoltain professional guidance and consider egistidustry practices before utilizing tax plannstgategies ar
meeting our tax obligations.

Tax returns are routinely subject to audit in mjossdictions and tax liabilities occasionally diealized through a negotiation process. In somsglictions
income tax payments may be required before a fficaime tax obligation is determined in order toiewvagnificant penalties and/or interest. While kistorically hav:
not experienced significant adjustments to prevjotecognized tax assets and liabilities as a tesfuiinalizing tax returns, there can be no assceathat significal
adjustments will not arise in the future. In adtfiti there are several factors that could causdutiiee level of uncertainty relating to our taxbilities to increas:
including the following:

¢ The Internal Revenue Service and/or Her Majestyl&Ree and Customs may disagree with our interjoetaf tax laws, treaties, or regulations with restc
our redomestication to the U.K. during 2009.

» During recent years, the number of tax jurisdictianwhich we conduct operations has increasedyancurrently anticipate that this trend will conte.

- In order to utilize tax planning strategies anddwgri operations efficiently, our subsidiaries freqtly enter into transactions with affiliates tlaaé generall
subject to complex tax regulations and are fredueaviewed and challenged by tax authorities.

+ We may conduct future operations in certain taisglictions where tax laws are not well developed & may be difficult to secure adequate profess
guidance.

« Tax laws, regulations, agreements, treaties anadha@nistrative practices and precedents of takaiites change frequently, requiring us to modifsting
tax strategies to conform to such changes.
Iltem 3. Quantitative and Qualitative Disclosures About MartkRisk
Information required under Item 3. has been incateal into "ltem 2. Management's Discussion andysmaof Financial Condition and Results of Openad
- Market Risk."
Item 4. Controls and Procedures
Based on their evaluation as of the end of theodezbvered by this quarterly report on FormQQeur Chief Executive Officer and Chief Finandifficer
have concluded that our disclosure controls andqatores, as defined in Rule 1Ba-under the Securities and Exchange Act of 1984 (Exchange Act"), a

effective.

During the three-month period ended March 31, 20th&re were no changes in our internal controt émancial reporting that have materially affected are
reasonably likely to materially affect, our interoantrol over financial reporting.
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PART Il - OTHER INFORMATION

Iltem 1. Legal Proceedings
Pride FCPA Investigation

During 2010, Pride and its subsidiaries resolvear foreviously disclosed investigations into poi@ntiolations of the Foreign Corrupt Practices Attte
"FCPA") with the U.S. Department of Justice (theOD) and the U.S. Securities and Exchange Commig$ie "SEC"). The settlement with the DOJ inclu@
deferred prosecution agreement (the "DPA") betwrrgte and the DOJ and a guilty plea by Pride For&8.S., one of Pride’s subsidiaries, to FCRAated charge
In November 2012, the DOJ moved (i) to dismiss ¢harges against Pride and end the DPA one year farids scheduled expiration; and (ii) to termindhe
unsupervised probation of Pride Forasol, S.A.S. Cbert granted the motions.

Pride has received preliminary inquiries frgopvernmental authorities of certain of the coustneferenced in its settlements with the DOJ ardBC. We cou
face additional fines, sanctions and other persaltiam authorities in these and other relevansdlictions, including prohibition of our participagi in or curtailment ¢
business operations in those jurisdictions ands#ieure of rigs or other assets. At this early estafysuch inquiries, we are unable to determinetwhany, legs
liability may result. Our customers in those juitsibns could seek to impose penalties or takerathBons adverse to our business. We could atsedther thirdaarty
claims by directors, officers, employees, affil@tadvisors, attorneys, agents, stockholders, lighkers, or other interest holders or constituefitsur Company. |
addition, disclosure of the subject matter of theestigations and settlements could adversely taffec reputation and our ability to obtain new Ibesis or reta
existing business from our current clients and mideclients, to attract and retain employees @anaccess the capital markets.

We cannot currently predict what, if any, actionsyrbe taken by any other applicable governmenth@raauthorities or our customers or other thirdies ol
the effect any such actions may have on our firsupasition, operating results or cash flows.

Asbestos Litigation

We and certain subsidiaries have been named asd#efes, along with numerous third-party compangs@defendants, in mulparty lawsuits filed i
Mississippi and Louisiana by approximately 100 fiffsn The lawsuits seek an unspecified amount ohetary damages on behalf of individuals allegiegspne
injury or death, primarily under the Jones Act, gartedly resulting from exposure to asbestos offirdririgs and associated facilities during the @8&hrough th
1980s.

We intend to vigorously defend against these claamg have filed responsive pleadings preservinglefiénses and challenges to jurisdiction and v
However, discovery is still ongoing and, therefoagailable information regarding the nature of @nding claims is limited. At present, we cannasmabl
determine how many of the claimants may have \@éioms under the Jones Act or estimate a rangetehgial liability exposure, if any.

In addition to the pending cases in Mississippi bodisiana, we have other asbestos or lung injusint pending against us in litigation in othergdictions

Although we do not expect the final dispositiorttedse asbestos or lung injury lawsuits to have temahadverse effect upon our financial positioperating results
cash flows, there can be no assurances as totimat@l outcome of the lawsuits.
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Environmental Matters

We are currently subject to pending notices of sssent issued from 2008 to 2013 pursuant to whistergnmental authorities in Brazil are seeking fimear
aggregate amount of approximately $2.4 milliontfue release of drilling fluids, oil, brine, chenlgagrease or fuel from drilling rigs operating sifore Brazil. W
have contested these notices and appealed cede@rsa decisions and are awaiting decisions inetlwases. Although we do not expect the outcomenes
assessments to have a material adverse effectrdiinancial position, operating results or castwio there can be no assurance as to the ultimateroa of thes
assessments. A $2.4 million liability related tegh matters is included in accrued liabilities atiter on our condensed consolidated balance skeatMarch 31
2013.

We currently are subject to a pending administeafiwvoceeding initiated during 2009 by a Spanishegawent authority seeking payment in an aggr
amount of approximately $4.0 million for an allegau/ironmental spill originating from ENSCO 5006ilght was operating offshore Spain. Our custoras poste
guarantees with the Spanish government to covenfiat penalties. Additionally, we expect to bednthified for any payments resulting from this iresitl by ou
customer under the terms of the drilling contractcriminal investigation of the incident was intgal during 2010 by a prosecutor in Tarragona, Spaiad th:
administrative proceedings have been suspendednpetiet outcome of this investigation. We do nodw at this time what, if any, involvement we maaé in thi:
investigation.

We intend to vigorously defend ourselves in the iadstrative proceeding and any criminal investigatiAt this time, we are unable to predict the oate o
these matters or estimate the extent to which welmeaexposed to any resulting liability. Althouglke @o not expect the outcome of the proceedingste h materi
adverse effect on our financial position, operatiesults or cash flows, there can be no assurant®the ultimate outcome of the proceedings.

Other Matters

In addition to the foregoing, we are named defetslanparties in certain other lawsuits, claim@arceedings incidental to our business and ardvaddron
time to time as parties to governmental investigetior proceedings, including matters related xattan, arising in the ordinary course of busingsthough the
outcome of such lawsuits or other proceedings dab@@redicted with certainty and the amount of Eedyility that could arise with respect to suckvaits or othe
proceedings cannot be predicted accurately, weotlexpect these matters to have a material adeéieset on our financial position, operating resaltcash flows.

Item 1A. Risk Factors

There are numerous factors that affect our busiardsesults of operations, many of which are bdyaur control. In addition to information set foiththis
quarterly report, you should carefully read andsider "ltem 1A. Risk Factors" in Part | and "ltemManagement's Discussion and Analysis of Finar@aaddition an
Results of Operations" in Part Il of our annuala®pn Form 10-K for the year ended December 3122@vhich contains descriptions of significant rigkat migh
cause our actual results of operations in futuregds to differ materially from those currently mipated or expected.
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Iltem 2. Unregistered Sales of Equity Securities and UsdPobceeds

The following table provides a summary of our reases of equity securities during the three-mpatfod ended March 31, 2013 :

Period

January 1 - January 31
February 1 - February 28
March 1 - March 31
Total

Issuer Purchases of Equity Securities

Total Number of
Securities Purchased as Approximate Dollar

Part of Publicly Value of Securities that
Total Number of Average Price Paid per Announced Plans or May Yet Be Purchased
Securities Purchased Security Programs’ Under Plans or Programs
747 $ 60.8: —  $ =
51,06( $ 60.71 — 3 _
9,90¢ $ 58.81 — 3 _
61,71 $ 60.41 —

* In connection with the termination of the ADS ifdg and the conversion to Class A ordinary shatesng the second quarter of 2012, our previoeskcute
share repurchase agreements with two investmekstmetame of no effect by their own terms. Accalyinour share repurchase program, which provide
the repurchase from time to time of Ensco ADSsniraggregate amount of up to $562.4 million, endémt establishment of a new share repurchase pr:
requires approval from our shareholders by spee&dlution. We are presenting our shareholders aviphoposal to establish a new share repurchasggaor
for up to a maximum of $2 billion in the aggregateour May 2013 annual shareholder meeting. If apgmipthe share repurchase program will provide d
flexibility to return capital to shareholders aftemsideration of other uses of cash flow, inclgdimvestment in our fleet of drilling rigs and dieind increases.

During the three-month period ended March 31, 20fepurchases of our equity securities primarilyevenade by an affiliated employee benefit trusim
employees and noemployee directors in connection with the settleneéincome tax withholding obligations arising finche vesting of share awards. Such sect

remain available for reissuance in connection wittployee share awards.
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Iltem 6. Exhibits

Exhibit
Number Exhibit
*10.1 Fourth Amendment to the ENSCO International Inceaferd 2005 Long-Term Incentive Plan (As Revised Restated on December 22, 2009 and As
Assumed by Ensco plc as of December 23, 2009)d daeuary 1, 2013.

*10.2 Second Amendment to the Ensco plc 2012 Long-Tenaritive Plan, effective January 1, 2012.
*15.1 Letter regarding unaudited interim financial infation.

*31.1 Certification of the Chief Executive Officer of Retyant Pursuant to Section 302 of the SarbanesyOxtt of 2002.
*31.2 Certification of the Chief Financial Officer of Regant Pursuant to Section 302 of the SarbanesyOxtt of 2002.
**32.1 Certification of the Chief Executive Officer of Reggant Pursuant to Section 906 of the SarbanesyOxtt of 2002.
**32.2 Certification of the Chief Financial Officer of Rierant Pursuant to Section 906 of the SarbanesyOx¢t of 2002.
*101.INS XBRL Instance Document
*101.SCH XBRL Taxonomy Extension Schema
*101.CAL XBRL Taxonomy Extension Calculation Linkbase
*101.DEF XBRL Taxonomy Extension Definition Linkbase
*101.LAB XBRL Taxonomy Extension Label Linkbase
*101.PRE XBRL Taxonomy Extension Presentation Linkbase

* Filed herewith.
** Furnished herewith.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdéiport to be signed on its behalf by the undesesi
thereunto duly authorized.

Ensco plc

Date: April 30, 2013 /sl JAMES W. SWENT llI

James W. Swent llI
Executive Vice President and
Chief Financial Officer
(principal financial officer)

/s DOUGLAS J. MANKO

Douglas J. Manko
Vice President - Finance (Corporate)

/sl ROBERT W. EDWARDS I

Robert W. Edwards I
Controller
(principal accounting officer)
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INDEX TO EXHIBITS
Exhibit
Number Exhibit
*10.1 Fourth Amendment to the ENSCO International Incaafer 2005 Long-Term Incentive Plan (As Revised Restated on December 22, 2009 and
As Assumed by Ensco plc as of December 23, 20@®ddlanuary 1, 2013.

*10.2 Second Amendment to the Ensco plc 2012 Long-Tenaritive Plan, effective January 1, 2012.
*15.1 Letter regarding unaudited interim financial infation.

*31.1 Certification of the Chief Executive Officer of Reggant Pursuant to Section 302 of the SarbanesyOxtt of 2002.
*31.2 Certification of the Chief Financial Officer of Regrant Pursuant to Section 302 of the SarbanesyOxtt of 2002.
**32.1 Certification of the Chief Executive Officer of Regant Pursuant to Section 906 of the SarbanesyOXtt of 2002.
**32.2 Certification of the Chief Financial Officer of Risgant Pursuant to Section 906 of the SarbanesyOxtt of 2002.
*101.INS XBRL Instance Document
*101.SCH XBRL Taxonomy Extension Schema
*101.CAL XBRL Taxonomy Extension Calculation Linkbase
*101.DEF XBRL Taxonomy Extension Definition Linkbase
*101.LAB XBRL Taxonomy Extension Label Linkbase
*101.PRE XBRL Taxonomy Extension Presentation Linkbase

* Filed herewith.
** Furnished herewith.
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FOURTH AMENDMENT
TO THE
ENSCO INTERNATIONAL INCORPORATED
2005 LONG-TERM INCENTIVE PLAN

(As Revised and Restated on December 22, 2009 and
As Assumed by Ensco plc as of December 23, 2009)

THIS AMENDMENT is effective the first day of Janya2013, by Ensco plc, having its principal officeliondon, England (hereinafter referred to a:
“Company”).

WITNESSETH:

WHEREAS, ENSCO International Incorporated adopteel Ensco International Incorporated 2005 Long-Témgentive Plan (the “Plan”gffective
January 1, 2005;

WHEREAS, the Plan was revised and restated on Dieee?, 2009, and was subsequently assumed byotmp&hy effective as of December 23, 2009;

WHEREAS, the Board of Directors of the Company, upecommendation of the Executive Compensation &ubdttee of its Compensation Commit
during its regular meeting held on 25 February 20E3 authorized and approved this Fourth Amendmoetiie Plan during a regular meeting held o
February 2013; and

WHEREAS, the Company now desires to adopt this thaimendment to the revised and restated Planhipurpose of amending Sections 3(b)(
and 6(h) of the Plan to prohibit cash buyouts aferwater options;

NOW, THEREFORE, in consideration of the premised eovenants herein contained, the Company heretytsuthe following Fourth Amendment
the Plan:

1. Section 3(b)(xvi) of the Plan is hereby amendeitkientirety to read as follow
(xvi) Waive or amend any terms, conditions, restrictipfinsitation on an Award, except that the prohitits on the repricing of Options and
cash buyout of underwater Options, as describ&eaiion 6(h) may not be waived;

2. Section 6(h) of the Plan is hereby amended inntsety to read as follow
(h) Restrictions on Repricing and Cash Buyouts Except with respect to adjustments for changespitalization as provided in Section 10
(a), no outstanding Option may be:

0] amended to decrease the Exercise Price,
(ii) canceled in exchange for the grant of any Optiah wilower Exercise Price or any new Award, or
(ii) otherwise be subject to any action that would kated under accounting rules or otherwise as aitieg” of suct

Option (including a cash buyout or voluntary sudersubsequent regrant of an underwater Optiorigsarsuch action is first approved by
Company's shareholders.




Within the limitations of this Plan, the Committe®gy otherwise modify outstanding Options; provideat no modification of an Option shall, with
the consent of the Optionee, alter or impair théiddee's rights or obligations under such Option.

IN WITNESS WHEREOF, the Company, acting by and tigtoits duly authorized officers, has caused tbisrth Amendment to be executed effectiv
first above written.

ENSCO PLC

/s/ Brady K. Long
By: Brady K. Long
Its:  Vice President, General Counsel and Secretary




SECOND AMENDMENT
TO THE
ENSCO plc
2012 LONG-TERM INCENTIVE PLAN

THIS AMENDMENT is effective the 1st day of Janu&®13, by Ensco plc, having its principal officeliondon, England (hereinafter referred to as
“Company”).
WITNESSETH:

WHEREAS, the Company adopted the Ensco plc 2012y{d@rm Incentive Plan (the “Plan”) and Annex 2 lte Plan (Annex 2), effective 1 Janue
2012;

WHEREAS, the Board of Directors of the Company, upecommendation of the Executive Compensation &ubtttee of its Compensation Commit
during its regular meeting held on 25 February 20H3 authorized and approved this Second Amendmén¢ Plan during a regular meeting held o
February 2013; and

WHEREAS, the Company now desires to adopt this S@éomendment to the Plan for the purpose of (i) maimey Sections 3(b)(xvi) and 6(h) of the F
to prohibit cash buyouts of underwater options, @i)camending Section 9(a) of the Plan and Sec8iaf Annex 2 to provide that dividend equivale
may accrue under a Performance Unit Award and lgalpa on the same date as the settlement of tHerPance Unit Award, and that the divide
equivalents may be payable in cash or Shares;

NOW, THEREFORE, in consideration of the premised emvenants herein contained, the Company heretyytsithe following Second Amendmen
the Plan:

1. Section 3(b)(xvi) of the Plan is hereby amendeitsientirety to read as follows:

(xvi) Waive or amend any terms, conditions, restrictifinsitation on an Award, except that the prohitits on the repricing of Options and
cash buyout of underwater Options, as describ&eaiion 6(h) may not be waived;

2. Section 6(h) of the Plan is hereby amended inntisety to read as follows:

(h) Restrictions on Repricing and Cash Buyouts Except with respect to adjustments for changesajpitalization as provided in Section
(a), no outstanding Option may be:

0] amended to decrease the Exercise Price,
(ii) canceled in exchange for the grant of any Optiah wilower Exercise Price or any new Award, or
(iif) otherwise be subject to any action that would katéd under accounting rules or otherwise as aitirg” of suct

Option (including a cash buyout or voluntary sudetisubsequent regrant of an underwater Optiongsarsuch action is first approved by
Company's shareholders.
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Within the limitations of this Plan, the Committe®y otherwise modify outstanding Options; provideat no modification of an Option shall, with
the consent of the Optionee, alter or impair théiddpee's rights or obligations under such Option.

3. Section 9(a) of the Plan is hereby amended to laelfbllowing sentence to the end thereof to reafdlssvs:

The terms of a Performance Unit Award may provioteain accrual during the Performance Period oVvaleind equivalent with respect to the numbe
Shares, if any, that become payable under the feafice Unit Award under Section 10¢h)the case of a dividend or other distributiontbe Share
during the Performance Period, which aggregateldid equivalents shall be payable to the Partitiparthe same date as any such Shares are is:
the Participant under Section 10(b)

4. Section 9 of Annex 2 is hereby amended in its etytito read as follows:
The following provision shall supplement Sectioa)ogf the Plan:

(&) Grant of Performance Unit Awards . The Committee may grant Performance Unit Awardseurtdis Annex 2 payable in the form of
cash, (ii) either cash or Shares, or (iii) a corabon of Shares and cash to the eligible Employesermined under Section 4(aJrhe terms of
Performance Unit Award under this Annex 2 may pidevfor an accrual during the Performance Period dfvidend equivalent with respect to
number of Shares, if any, that become payable uhegPerformance Unit Award under Section 1@ftthe case of a dividend or other distributiontioe
Shares during the Performance Period, which agtgetigidend equivalents may be payable in the fofroash or Shares or a combination of Share
cash and shall be payable to the Participant osdhee date as any such Shares are issued to tiepRat under Section 10(loy whole or partial ca:
settlement is made under this Annex 2.

IN WITNESS WHEREOF, the Company, acting by and tigtoits duly authorized officers, has caused tieiso8d Amendment to be executed effer
as first above written.

ENSCO plc

/s/ Brady K. Long
By: Brady K. Long
Its:  Vice President, General Counsel and Secretary

ENSCO plc

By: Brady K. Long
Its:  Vice President, General Counsel and Secretary



April 30, 2013

Ensco plc
London, England

Re: Registration Statements on Form S-8 (Nos. 33®11, 333-58625, 33-40282, 333-97757, 333-125838,156530, and 333-181593) and on Form S-3 (N8: 33
179021)

With respect to the subject registration statememtsacknowledge our awareness of the use thefanraeport dated April 30, 2013 related to owieev of interin
financial statements.

Pursuant to Rule 436 under the Securities Act 831@he Act), such report is not considered para oégistration statement prepared or certifiecabyndepende
registered public accounting firm, or a report jaregl or certified by an independent registeredipw@acounting firm within the meaning of Sectionantd 11 of th

Act.

/sl KPMG LLP

Houston, Texas



Exhibit 31.1
CERTIFICATION

I, Daniel W. Rabun, certify that:

=

| have reviewed this report on Form QQoer the fiscal quarter ending March 31, 2013 n§é&o plc

2. Based on my knowledge, this report does notabony untrue statement of a material fact ot éongtate a material fact necessary to make #teraents
made, in light of the circumstances under whichhsstatements were made, not misleading with redpehe period covered by this report;

3. Based on my knowledge, the financial statememd other financial information included in théport, fairly present in all material respectsfihancial
condition, results of operations and cash flowthefregistrant as of, and for, the periods presentéhis report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as defined ah&xge Act
Rules 13a-15(e) and 15d-15(e)) and internal cootret financial reporting (as defined in Exchange Rules 13a-15(f) and 15d-15(f)) for the registramd

have:

a.

Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under our supervision, to ensurt
material information relating to the registrantliding its consolidated subsidiaries, is made kmtowus by others within those entities, partidylar

during the period in which this report is beingpaeed,;

Designed such internal control over finanoggarting, or caused such internal control overfaia reporting to be designed under our supemjdo
provide reasonable assurance regarding the rétyabilfinancial reporting and the preparation infaincial statements for external purposes in
accordance with generally accepted accounting iples;

Evaluated the effectiveness of the registralisslosure controls and procedures and presemtidsi report our conclusions about the effectigsnaf
the disclosure controls and procedures, as ofrideéthe period covered by this report based eh swaluation; and

Disclosed in this report any change in thestegnt's internal control over financial reportthgt occurred during the registrant's most redeoaf
quarter (the registrant's fourth fiscal quartethia case of an annual report) that has materifitgted, or is reasonably likely to materially affethe
registrant's internal control over financial repugt and

5. The registrant's other certifying officer artthlve disclosed, based on our most recent evatuatimternal control over financial reporting,tte registrant's
auditors and the audit committee of the regisssdrdard of directors (or persons performing thevedgent functions):

a.

All significant deficiencies and material weakgses in the design or operation of internal cootrer financial reporting which are reasonablglikto
adversely affect the registrant's ability to recqgmaibcess, summarize and report financial inforamatand

Any fraud, whether or not material, that invedvmanagement or other employees who have a santifiole in the registrant's internal control over
financial reporting.

Dated: April 30, 2013

/s/ Daniel W. Rabun

Daniel W. Rabun
Chairman, President and
Chief Executive Officer




Exhibit 31.2
CERTIFICATION

I, James W. Swent Il certify that:

1. | have reviewed this report on Form @QQOfor the fiscal quarter ending March 31, 2013 n§é&bo plc

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omgtéde a material fact necessary to make the statsm
made, in light of the circumstances under whicthsstatements were made, not misleading with redpehe period covered by this report;

3. Based on my knowledge, the financial statements otimer financial information included in this repdairly present in all material respects theafigial
condition, results of operations and cash flowthefregistrant as of, and for, the periods presentéhis report;

4. The registrant's other certifying officer and | e@sponsible for establishing and maintaining disate controls and procedures (as defined in ExyghAict
Rules 13a-15(e) and 15d-15(e)) and internal cootret financial reporting (as defined in Exchange Rules 13a-15(f) and 15d-15(f)) for the registramd

have:

a.

Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under our supervision, to ensurt
material information relating to the registrantliding its consolidated subsidiaries, is made kmtowus by others within those entities, partidylar
during the period in which this report is beingpaeed,;

Designed such internal control over financial réipar, or caused such internal control over finahnegorting to be designed under our supervision, t
provide reasonable assurance regarding the rétyabilfinancial reporting and the preparation infaincial statements for external purposes in
accordance with generally accepted accounting ipies;

Evaluated the effectiveness of the registrantdatisire controls and procedures and presentedsingiort our conclusions about the effectivenéss o
the disclosure controls and procedures, as ofrideoéthe period covered by this report based eh swaluation; and

Disclosed in this report any change in the regissanternal control over financial reporting tlogturred during the registrant's most recent fisca
quarter (the registrant's fourth fiscal quartethia case of an annual report) that has materifitgtead, or is reasonably likely to materially affethe
registrant's internal control over financial repugt and

5. The registrant's other certifying officer and | balisclosed, based on our most recent evaluatioriayhal control over financial reporting, to tregjistrant's
auditors and the audit committee of the regisssdrdard of directors (or persons performing thevedgent functions):

a.

All significant deficiencies and material weaknessethe design or operation of internal contratiofimancial reporting which are reasonably likey
adversely affect the registrant's ability to recqgmabcess, summarize and report financial inforamatand

Any fraud, whether or not material, that involvearmagement or other employees who have a signifioéain the registrant's internal control over
financial reporting.

Dated: April 30, 2013

/sl James W. Swent I

James W. Swent Il
Executive Vice President and
Chief Financial Officer




Exhibit 32.1
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Ensoo (phe "Company") on Form 10-Q for the period egditarch 31, 2013 as filed with the Securities and
Exchange Commission on the date hereof (the "R§pgrDaniel W. Rabun, Chairman, President ande€Eiecutive Officer of the Company, certify, puaatito 18
U.S.C. § 1350, as adopted pursuant to § 906 db#inbanes-Oxley Act of 2002 (the "Act"), that:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities ExchangeofA1934 (the "Exchange Act"); &
(2) The information contained in the Report fairly @nets, in all material respects, the financial cbadiand results of operations of the Comp

/sl Daniel W. Rabun

Daniel W. Rabun
Chairman, President and
Chief Executive Officer

Dated: April 30, 2013

The foregoing certification is being furnished $pleursuant to § 906 of the Act and Rule 13a-14fomulgated under the Exchange Act and is not bigiedy
as part of the Report or as a separate disclosunamknt.



Exhibit 32.2
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Ensoo (phe "Company") on Form 10-Q for the period egditarch 31, 2013 as filed with the Securities and
Exchange Commission on the date hereof (the "R§pgrfames W. Swent Ill, Executive Vice Presidentl Chief Financial Officer of the Company, certijursuant
to 18 U.S.C. § 1350, as adopted pursuant to § fieSarbanes-Oxley Act of 2002 (the "Act"), that:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities ExchangeofA1934 (the "Exchange Act"); &
(2) The information contained in the Report fairly @nets, in all material respects, the financial cbadiand results of operations of the Comp

/sl James W. Swent Il

James W. Swent I
Executive Vice President and
Chief Financial Officer

Dated: April 30, 2013

The foregoing certification is being furnished $pleursuant to § 906 of the Act and Rule 13a-14fomulgated under the Exchange Act and is not bigiedy
as part of the Report or as a separate disclosunamknt.



